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Loeb & Loeb
A Limited Liability Partnership
Including Professional
Corporations

FILED
Suparior Count of California
County of Los Angakas

01/07/2022
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SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOS ANGELES

SOUTHERN CALIFORNIA SCHOOL OF
THEOLOGY, a California corporation, dba
CLAREMONT SCHOOL OF
THEOLOGY,

Plaintiff,

V.

CLAREMONT GRADUATE
UNIVERSITY, a California corporation;
CLAREMONT UNIVERSITY
CONSORTIUM; and DOES 1 to 50,
inclusive,

Defendants.

AND RELATED CROSS-COMPLAINT

20590579.2

1

Case No.: KC068691

Assigned to Hon. Peter A. Hernandez,

Dept. O

| FINAL JUDGMENT

[PROPOSED
FOLLOWING APPEAL

Complaint Filed: August 31, 2016

Trial Date:

September 24, 2018
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On January 23, 2019, the Court entered an Amended Final Judgment and Permanent
Injunction.

The Claremont Colleges, Inc. f/k/a Claremont University Consortium
(“Consortium™)! and Claremont Graduate University (“CGU”) appealed that judgment.

On January 22, 2021, the Court of Appeal entered a decision. In that decision, the
Court of Appeal reversed the Court’s judgment and remanded the case with a direction to
“vacate” the judgment and “enter judgment enforcing as written the First Offer Clause and
the Educational Use Clause as equitable servitudes under Civil Code section 885.060,
subdivisions (¢).”

The remittitur issued on April 30, 2021.

Based on the foregoing, IT IS HEREBY ORDERED, ADJUDGED AND
DECREED:

A.  On Southern California School of Theology d/b/a Claremont School of

Theology’s (“CST”) First Amended Complaint

(1) On the first cause of action for quiet title and the third cause of action for
declaratory relief, CGU and Consortium shall have judgment. The First Offer Clause and
the Educational Use Restriction, as expressed in the “Grant Deed,” dated June 5, 1957 (the
“1957 Deed”), and the “Agreement between Claremont College and Southern California
School of Theology,” dated June 5, 1957 (the “1957 Agreement”), are valid and
enforceable equitable servitudes binding the approximately 16.4-acre campus property

described in the 1957 Deed (the “Subject Property”).?

! While this litigation was pending, on or about January 1, 2018, Claremont
University Consortium changed its name to The Claremont Colleges, Inc. Because
throughout this litigation the parties have used “Consortium” as the entity’s shorthand
name, this judgment uses “Consortium” in the interest of consistency and to avoid
confusion. Claremont University Consortium and The Claremont Colleges, Inc. are one
and the same.

2 Copies of the 1957 Deed and the 1957 Agreement are attached hereto as
Exhibits A and B, respectively, and incorporated by reference herein.
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The First Offer Clause provides “[t]hat if [CST] or its assigns or successors in
interest desire to sell or transfer the said real property or any portion thereof, or if [CST]
does not within three years from the date of this Deed establish upon the said real property
its headquarters and reasonably develop the said real property as its principal establishment
and headquarters, or if [CST] should cease to exist, or if [CST] should cease to use the said
real property as its principal place of carrying on its activities, then the [Subject Property]
shall be offered for sale to [Consortium] upon the terms and conditions provided in [the
1957 Agreement].” (Ex. A [Exh. 519-003, section 2 (emphasis in original)].)

The Educational Use Restriction provides “[t]hat no industrial or commercial
activity, or any activity or condition contrary to any law or ordinance, or any activity or
condition not usual and appropriate for an educational institution of collegiate grade, shall
be conducted or suffered to be conducted or to exist on” the Subject Property. (Ex. A
[Exh. 519-003, section 1].)

(2) On the second cause of action for quiet title and the fourth cause of action for
declaratory relief, CST has failed to establish that the 60-foot strip of land conveyed by the
“Grant Deed” recorded on or about December 12, 1972 (the “1972 Deed”) cannot be
valued and sold independently of the Subject Property. CST is the owner of the strip of
land, but Consortium and its successors in interest have a valid first right of refusal, on the
terms stated in the 1972 Deed, in the event CST “desires to sell” that strip of land.

(3) On the fifth cause of action for rescission by mutual mistake of fact, CST shall
take nothing and CGU and Consortium shall have judgment.

(4) On the sixth cause of action for declaratory relief, CST shall take nothing and
CGU and Consortium shall have judgment:

a. The Educational Use Restriction and the First Offer Clause stated in
the 1957 Deed and the 1957 Agreement are both valid and enforceable equitable
servitudes.

b. Consortium is the successor in interest to Claremont College’s rights
in and under the 1957 Deed and the 1957 Agreement.

20590579.2 3
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c. The Educational Use Restriction provides “[t]hat no industrial or
commercial activity, or any activity or condition contrary to any law or ordinance, or any
activity or condition not usual and appropriate for an educational institution of collegiate
grade, shall be conducted or suffered to be conducted or to exist on” the Subject Property.
(Ex. A [Exh. 519-003, section 1].)

d. The Educational Use Restriction benefits all of the adjoining
Claremont Colleges, as well as Rancho Santa Ana Botanic Garden. The Educational Use
Restriction provides that a commercial subdivision or residential development is not
allowed on the Subject Property, as the Court finds that such use would alter the very
nature of this community of educational institutions.

e. The First Offer Clause provides “[t]hat if [CST] or its assigns or
successors in interest desire to sell or transfer the said real property or any portion thereof,
or if [CST] does not within three years from the date of this Deed establish upon the said
real property its headquarters and reasonably develop the said real property as its principal
establishment and headquarters, or if [CST] should cease to exist, or if [CST] should cease
to use the said real property as its principal place of carrying on its activities, then the
[Subject Property] shall be offered for sale to [Consortium] upon the terms and conditions
provided in [the 1957 Agreement].” (Ex. A [Exh. 519-003, section 2 (emphasis in
original)].)

f. The First Offer Clause was triggered before September 24, 2018,
which was the first day of the trial of this case, because CST ‘desire[d] to sell or transfer’
the Subject Property before that date.

g. The 1957 Agreement provides that if Consortium accepts CST’s offer
of sale, “the price shall be computed as follows: whichever of the following defined
amounts be lower, either (1) the fair market value of the land granted, and the
improvements and fixtures thereon, as of the date when the notice of offer is given, or (2)
the sum of the following amounts: the purchase price of the land granted in the sale from
College to School plus taxes and assessments paid by School thereon since the date of
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conveyance by College to School plus the original cost of improvements and fixtures
thereon but less a reasonable allowance for depreciation and obsolescence of such
improvements and fixtures.” (Ex. B [Exh. 520-002, section 2(c) (emphasis in original)].)
This calculation of the sale/purchase price does not give rise to, or otherwise constitute, an
unreasonable forfeiture.

h. The “Agreement between Claremont University Consortium and
Southern California School of Theology,” dated as of March 1, 2001 (“2001 Agreement”),
is binding on the parties.

B. On Consortium’s and CGU’s Second Amended Cross-Complaint

(1) On the first cause of action for breach and enforcement of the Grant Deed,
Consortium shall have judgment.

a. The First Offer Clause stated in the 1957 Deed and the
1957 Agreement is a valid and enforceable equitable servitude.

b. Consortium is the successor in interest to Claremont College’s rights
in and under the 1957 Deed and the 1957 Agreement.

C. The First Offer Clause provides “[t]hat if [CST] or its assigns or
successors in interest desire to sell or transfer the said real property or any portion thereof,
or if [CST] does not within three years from the date of this Deed establish upon the said
real property its headquarters and reasonably develop the said real property as its principal
establishment and headquarters, or if [CST] should cease to exist, or if [CST] should cease
to use the said real property as its principal place of carrying on its activities, then the
[Subject Property] shall be offered for sale to [Consortium] upon the terms and conditions
provided in [the 1957 Agreement].” (Ex. A [Exh. 519-003, section 2 (emphasis in
original)].)

d. The First Offer Clause was triggered before September 24, 2018,
which was the first day of the trial of this case, because CST ‘desire[d] to sell or transfer’

the Subject Property before that date.
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e. CST must promptly make an offer of sale of the Subject Property to
Consortium in accordance with the “terms and conditions” stated in the 1957 Agreement,
by giving “[w]ritten notice” of that offer of sale “to the chief executive officer at
[Consortium] . ...” (Ex. B [Exh. 520-002, section 2(a)].)

f. The 1957 Agreement provides that if Consortium accepts CST’s offer
of sale, “the price shall be computed as follows: whichever of the following defined
amounts be lower, either (1) the fair market value of the land granted, and the
improvements and fixtures thereon, as of the date when the notice of offer is given, or (2)
the sum of the following amounts: the purchase price of the land granted in the sale from
College to School plus taxes and assessments paid by School thereon since the date of
conveyance by College to School plus the original cost of improvements and fixtures
thereon but less a reasonable allowance for depreciation and obsolescence of such
improvements and fixtures.” (Ex. B [Exh. 520-002, section 2(c)].) This calculation of the
sale/purchase price does not give rise to, or otherwise constitute, an unreasonable
forfeiture.

(2) On the second cause of action for breach and enforcement of the
1957 Agreement, Consortium shall have judgment.

a. The First Offer Clause stated in the 1957 Deed and the
1957 Agreement is a valid and enforceable equitable servitude.

b. Consortium is the successor in interest to Claremont College’s rights
in and under the 1957 Deed and the 1957 Agreement.

c. The First Offer Clause provides “[t]hat if [CST] or its assigns or
successors in interest desire to sell or transfer the said real property or any portion thereof,
or if [CST] does not within three years from the date of this Deed establish upon the said
real property its headquarters and reasonably develop the said real property as its principal
establishment and headquarters, or if [CST] should cease to exist, or if [CST] should cease
to use the said real property as its principal place of carrying on its activities, then the
[Subject Property] shall be offered for sale to [Consortium] upon the terms and conditions
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provided in [the 1957 Agreement].” (Ex. A [Exh. 519-003, section 2 (emphasis in
original)].)

d. The First Offer Clause was triggered before September 24, 2018,
which was the first day of the trial of this case, because CST ‘desire[d] to sell or transfer’
the Subject Property before that date.

e. CST must promptly make an offer of sale of the Subject Property to
Consortium in accordance with the “terms and conditions” stated in in the
1957 Agreement, by giving “[w]ritten notice” of that offer of sale “to the chief executive
officer at [Consortium] . . ..” (Ex. B [Exh. 520-002, section 2(a)].)

f. The 1957 Agreement provides that if Consortium accepts CST’s offer
of sale, “the price shall be computed as follows: whichever of the following defined
amounts be lower, either (1) the fair market value of the land granted, and the
improvements and fixtures thereon, as of the date when the notice of offer is given, or (2)
the sum of the following amounts: the purchase price of the land granted in the sale from
College to School plus taxes and assessments paid by School thereon since the date of
conveyance by College to School plus the original cost of improvements and fixtures
thereon but less a reasonable allowance for depreciation and obsolescence of such
improvements and fixtures.” (Ex. B [Exh. 520-002, section 2(c)].) This calculation of the
sale/purchase price does not give rise to, or otherwise constitute, an unreasonable
forfeiture.

(3) On the third cause of action for breach and enforcement of the 2001 Agreement,
CGU and Consortium shall take nothing and CST shall have judgment.

(4) On the fourth cause of action for breach and enforcement of the “Agreement and
Grant of Easements” dated as of September 21, 2006 (“2006 Agreement”), CGU and
Consortium shall take nothing and CST shall have judgment.

(5) On the fifth cause of action for reformation of the 1957 Deed and the
agreements of the parties, CGU and Consortium shall take nothing and CST shall have
judgment.
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(6) On the sixth cause of action for promissory/equitable estoppel, CGU and
Consortium shall have judgment: CST is equitably estopped from denying the validity and
enforceability of the Educational Use Restriction and the First Offer Clause.

(7) On the seventh cause of action for breach and enforcement of the 1972 Deed,
CGU and Consortium shall take nothing and CST shall have judgment, except that the first
right of refusal stated in the 1972 Deed is valid and enforceable.

(8) On the eighth cause of action for specific performance, CGU and Consortium
shall have judgment.

a. The First Offer Clause stated in the 1957 Deed and the
1957 Agreement is a valid and enforceable equitable servitude.

b. Consortium is the successor in interest to Claremont College’s rights
in and under the 1957 Deed and the 1957 Agreement.

C. The First Offer Clause provides “[t]hat if [CST] or its assigns or
successors in interest desire to sell or transfer the said real property or any portion thereof,
or if [CST] does not within three years from the date of this Deed establish upon the said
real property its headquarters and reasonably develop the said real property as its principal
establishment and headquarters, or if [CST] should cease to exist, or if [CST] should cease
to use the said real property as its principal place of carrying on its activities, then the
[Subject Property] shall be offered for sale to [Consortium] upon the terms and conditions
provided in [the 1957 Agreement].” (Ex. A [Exh. 519-003, section 2 (emphasis in
original)].)

d. The First Offer Clause was triggered before September 24, 2018,
which was the first day of the trial of this case, because CST ‘desire[d] to sell or transfer’
the Subject Property before that date.

e. CST must promptly make an offer of sale of the Subject Property to
Consortium in accordance with the “terms and conditions” stated in the 1957 Agreement,
by giving “[w]ritten notice” of that offer of sale “to the chief executive officer at
[Consortium] . . ..” (Ex. B [Exh. 520-002, section 2(a)].)

20590579.2 8
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f. The 1957 Agreement provides that if Consortium accepts CST’s offer
of sale, “the price shall be computed as follows: whichever of the following defined
amounts be lower, either (1) the fair market value of the land granted, and the
improvements and fixtures thereon, as of the date when the notice of offer is given, or (2)
the sum of the following amounts: the purchase price of the land granted in the sale from
College to School plus taxes and assessments paid by School thereon since the date of
conveyance by College to School plus the original cost of improvements and fixtures
thereon but less a reasonable allowance for depreciation and obsolescence of such
improvements and fixtures.” (Ex. B [Exh. 520-002, section 2(c)].) This calculation of the
sale/purchase price does not give rise to, or otherwise constitute, an unreasonable
forfeiture.

(9) On the ninth cause of action for restitution to avoid unjust enrichment, CGU and
Consortium shall take nothing and CST shall have judgment.

(10) On the tenth cause of action for declaratory relief: The First Offer Clause and
the Educational Use Restriction are valid and enforceable as equitable servitudes.

a. The Educational Use Restriction and the First Offer Clause stated in
the 1957 Deed and the 1957 Agreement are both valid and enforceable equitable
servitudes.

b. Consortium is the successor in interest to Claremont College’s rights
in and under the 1957 Deed and the 1957 Agreement.

c. The Educational Use Restriction provides “[t]hat no industrial or
commercial activity, or any activity or condition contrary to any law or ordinance, or any
activity or condition not usual and appropriate for an educational institution of collegiate
grade, shall be conducted or suffered to be conducted or to exist on” the Subject Property.
(Ex. A [Exh. 519-003, section 1].)

d. The Educational Use Restriction benefits all of the adjoining
Claremont Colleges, as well as Rancho Santa Ana Botanic Garden. The Educational Use
Restriction provides that a commercial subdivision or residential development is not

20590579.2 9
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allowed on the Subject Property, as the Court finds that such use would alter the very
nature of this community of educational institutions.

€. The First Offer Clause provides “[t]hat if [CST] or its assigns or
successors in interest desire to sell or transfer the said real property or any portion thereof,
or if [CST] does not within three years from the date of this Deed establish upon the said
real property its headquarters and reasonably develop the said real property as its principal
establishment and headquarters, or if [CST] should cease to exist, or if [CST] should cease
to use the said real property as its principal place of carrying on its activities, then the
[Subject Property] shall be offered for sale to [Consortium] upon the terms and conditions
provided in [the 1957 Agreement].” (Ex. A [Exh. 519-003, section 2 (emphasis in
original)].)

f. The First Offer Clause was triggered before September 24, 2018,
which was the first day of the trial of this case, because CST ‘desire[d] to sell or transfer’
the Subject Property before that date.

g. CST must promptly make an offer of sale of the Subject Property to
Consortium in accordance with the “terms and conditions” stated in the 1957 Agreement,
by giving “[w]ritten notice” of that offer of sale “to the chief executive officer at
[Consortium] . . ..” (Ex. B [Exh. 520-002, section 2(a)].)

h. The 1957 Agreement provides that if Consortium accepts CST’s offer
of sale, “the price shall be computed as follows: whichever of the following defined
amounts be lower, either (1) the fair market value of the land granted, and the
improvements and fixtures thereon, as of the date when the notice of offer is given, or (2)
the sum of the following amounts: the purchase price of the land granted in the sale from
College to School plus taxes and assessments paid by School thereon since the date of
conveyance by College to School plus the original cost of improvements and fixtures
thereon but less a reasonable allowance for depreciation and obsolescence of such

improvements and fixtures.” (Ex. B [Exh. 520-002, section 2(c) (emphasis in original)].)
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This calculation of the sale/purchase price does not give rise to, or otherwise constitute, an
unreasonable forfeiture.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED:

CST and its partners, agents, trustees, officers, representatives, successors, and
assigns are permanently enjoined from denying the validity and enforceability of,
interfering with, or violating the First Offer Clause and the Educational Use Restriction.
Any attempted sale or transfer of the Subject Property in violation of the terms the
1957 Deed and/or the 1957 Agreement is void and of no force or effect.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED:

Consortium and CGU are the prevailing parties in this action and shall recover from
CST their costs in the sum of $40,204.47.

01/07/2022 /aﬁ 7 A

Dated:

HON. PETER A. HERNANDEZ
Judge of the Superior Court of the
State of California

Respectfully Submitted:

LOEB & LOEB LLP
PAUL ROHRER
W. ALLAN EDMISTON

DANIEL J. FESEDMAN

W ALLAN EDMISTON/

Attorneys for Defendants and Cross-Complainants
THE CLAREMONT COLLEGES, INC. and
CLAREMONT GRADUATE UNIVERSITY
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Hurvard Averme, 50 fmet wids as seld Avernus 1p shown on ths hzp of
the ¥, ¥, Thomes Subdivision, recordsd in book &, page 57 of Mapw
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Larth B8Y 541 20% Vewt 40 foeit to the northerly prolongetion of tha
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t'oped Trolongstlon Eopth D° 271 5OV Wegh 408.48 feot; thence.

‘pirellel with the south lins of the mald sectiom 4, west 235.35 feut)
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i, 1es from the northarly prolongation of the c¢enter line of
Coilege Aveans, 50 feet wide, za Enid Avenus is shown om the mup of.
Oollege Avenus Addition to t, recordsd In book & pegs 7S of
¥rps, rsoorde of sald oownty; thones -thes lmst mentioned
parallel line South 0% 261 00" Eaet 018 fout to the mortberly 1ins
af the southerly 154 feet of z2id sechtion 5; thanoe along tbe lust
wantioned northerly line North B9° 34r West R4D.5) fust to the wesh
line of spid sestion 8; thamee mlong the sald northsrly lins of the
southerly 154 fest uf seld psotion 4, west s @istence of 2OD.W1
rest to point of bsgiuning.

ULAREMONT COLGRGE also.hareby greats %o SOUTEERN CALIPORNTA
SOBOOL OF. THEOLOGY, By &n sasement sppurtensnt Lo the sbove~de-
soribed resl property, a right of wey %o pnni‘ ovar, long wni
gerose &1l that real property situatsd in the Oocunty of Los
Angsies of the Stcte of Oslifovnia sad desoribed s followss

. fhe gouth 60 feet meswured ab right svgles of that Llon
of Beetichs 5 aod 4, Towoship 1 Bouth, Renge 6 West, Sen Serpardine

weridian, in the county ¢ Los Augeles, stabe of Californix, acoord- -

to the offiolsl plst of suid A £ilsd in ths District Lund
office oz April 28, 5, desoribed gz follows: . -

. Bny.wd.ngh:t the :Lntare:un'&im of the nortHerly lins of the
south half of southosst guertar of the souibhssst guarier of

" gald sestiom 4 with the northarly prolsmgetien of the penter line

0f Eervard Avenus, 50 fest wide en said ivenue is shown on the

wep of the ¥, W. g Bublivision, reccrdsd in book § 57

of Mepsz, in the office of the county resorder of seid county;
ghemoe elong the paid prolongetion Horth 0° 87! 50° Wert $0B.48 fost,
to ths true polnt of begiming; thenoe coni: ¥orth 00 271 5O¥
Voszt 99.72 Loeet o the northerly line of the 1 desoribed in the
desd Lo Clersmont Bealty Co. recorded on Augusi 7, 1985 se Inetru-
ment Yo, 1BES in book 5538 pepe 101 of. Officlisl Reccrds of selid
ooxynty] thonoe slong the asid northexly line Sonkh T7° Rét 00 West
258,10 fest; thanoe south 10E4.88 fead to the portherly line of the
pouth 84 Teat of seld mectien 4 thenos thareon. azsh 481.70 fent,
more or loss, G0 the sast line of sald section 4§ thenss along the
north 1ins of the south 04 feet of sslid ssction 8, Bouth 890 349

_ Bant £49.91 fest te & line parallel with mnd 40 fest

——= Pagt B 0L & www
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LT BErLoo .
westerly, messured st right srpgles, Irem the northerly ymlonsl.tiun
of the sonter.line of College Avenus BO feab wide ss said 2veme is
shown on the mep of Collegs Avenns Ad$ition to Clarewnt, reoorded
in book B page TS of Heps, records of seid ocounty; thenve along the
lart wenkioned parailel lins Borth OO 85T West 979.00 feel to 2
lina parsllel with the prolongstion of the said southline aff u!.d
sestion ¢, end ¥aioh passes through the trus point of ba

thenoe aloninths izt mentioned pnra.‘l.hl 1ine, wost 461.21 .tut to
the trus point of beglnning.

Thig. grant i upon the following conditions subssyuenk:
1. 2t no iodurtrls) or commsyclel msdivity, or oy

. activity or sondition coxtrary fo auy law or ordinsmcs, @ sny

motivify or condition rot vweerl mé eppropriste for s sducationsl
ingtitution of oclds glats grade, ehall be rondusted or puflered to
b conduetsd or o exist on the real proparty gramted)

2, That IT Ormtec or its zad gos or Fuscessors in interest
desirs to sell or trsnsfer the sald real propsriy Y my partion
thereos, or if Greites doer sot witkin thres years from the dete of
this Desd eabtablizh upon the sald peal prppe;’t}' 4ite hoedguerisrs end
regaonably develop the seid roul property as 1ts principal asteblish-
wvenib and hssdquerters, or 1f Grastes shoald conre to exist, or :!J.'
Grantes chould ceass to uss the sald resl property as its prinsipal
plase of en"r:s.ng on its sotlvition, then the seid real property ahall
be oftered for n}.; to Ormtor vpon the terme =2nd coptitlons prorvidsd
in & eartain sgresmmt 1o writivg entitlsd "Agréemsnt® msds by Grente

snd Grantes upon the saws date am the date of thiz deod,

The sondition conteiped in this P@ph 2 shall be satipfied
by the giving of sm offer of sals as therein provided, sad wpon ths
z-gjsction,o:- nonzeceptencs as thorein provided, of zald offer of.mals
by Granior, this sald conditien shall thereupon b, sud bs deomed,
satiafisd in that inztence, snd the Tesl property, or portions theveos

- &2 to vhich sald offer of bale haz besr rejected or mot socepied wmay

be zold by Graotes fo soms other perscn or corporsties; bat subd of,
hovever, to the said conditlon sné wlac to the condition conteinsd
in anmh 1 herein,

wen DRZY E of & wew
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T IS PROVIDED TEAT Lif Orantes or its mssigns SWOEL72 wa il
zuocessors in intsrest bresch or sulier to be b_:-snnheé any of the
foregoing tondiilony in axy wmeteriz) particulsr then $his Desd
shall bz nuil spd vold, and any and &1l right, %itls, estate or

terest of Orantse or q,ts' pgglgne o muossszors in lutersst shell
thersupen tesass and tersinnte Forthelth tmi shall revert to Graantor,

—n e ———

ind Granter or ita mseigna or its suctessars In interest shall have

tha right ta z-o-mt& the smid real p@apsrﬁ' end take possession
tharsof and ejsst Gpantes or {ts rssigus or 1ts usocessors In :Lnt-uai
thersiroa. ‘ '

) TROVIDED FURTHER, That a Wwsuch of apy of the foregoing
ocovenants or condi%ioms, er apy re-sntry by reszom of such breach,
shell nobt dol;ut o rendsr Lnvelid the liiix,or &ny wortgugs or deed

. of trust made in good faith by Grmates and for 'u!_.ut‘ a3 to znid
property or suy pert thersof, but seid covenants or cenditions
phall be binding upon End affective againel any owdier therecf whoze
title thereto iy soquired by ror»clonuﬁ of eny mortgige or deed of
trust or otberwize, ’ . b

IN WITWESS WHEREOP, Grantor has oapaed ibs corpérste nems to
be wffixed har_stov, and ibs sorporats sesl lmpressed herecm, snd ihie
instrument to bs sxecuted by its duly subtborised offlcers thiz 5th

w3

&1 of Fune, 1087 Mt IV -
¥ P I GERC CLAREMON? COLLEBGE
‘q‘%‘;h#'f‘ A ".£'¢ :'~
::.'.‘-'"ﬂ'-' . ' W—_

_...é’ . Secretary
. ¥ Ya .
,I.g'. ml"s

County of Lios Angeles

0n the "'4 duy of Juns, 1957, befors ma the tmdorsigned
a Bobary m:u“"fn—‘aa sad for $he County of Lon Angelss of the Stete of
Ca)lforals, persconall 5p§:aroﬁ George RB. Baxter, known to me to be
the Yics~(hairmen of &xd of Fellows, and Robert J, Bernsrd, Xnown
to me to b the Eeorstary of Olsrmeent ﬂoﬁsso, the epetion which
gxacuted the within Instrument, and kmown to me 4o be ths persons who
exoouted the within instroment on bshall of bhe sxid corporation, and
#cknowledged to ma that =zsfid oorporation exsouted the m instruitant
pursuant to its by-lawvs and %o o resolution of its Bowrd of Fellows.

R >y hend and offfoisl sesl,

P
Stete of Celifornin

S L

.;s_ ': . . ﬁ‘

hcd =

NG : otary o Eaid ToumE
i, PR ' and State -

My Commmbion Kapleoy Jun, 25, 1955

Wen

. el

"&.lﬁ '-n;:.t:‘
e -;g-; .
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EXHIBIT B



AGREEMENT
between
CLAREMONT COLLEGE
"~ and
SOUTHERN CALIFORNIA SCHOOL OF THEOLOGY

This Agreement made by and between CLAREMONT COLLEGE, a
nonprofit educational corporation organized undey California
law, and SOUTHERN CALIFORNIA SCHOOL OF THECLOGY, a non~

profit educational corporation organized under California law,

WITNESSETH:

1. Claremont -College, herein oalled "College" ls the”
central coordinating institution in a group of colleges at
Claremont, Califorhia, sometimes known as "The Associated Col-

. Leges at Claremont"; ~ Southern California School of Theology,
herein called "School", is an ingbtitution of higher learning
specializing in religious scholarship and in training for the
Christian ministry.,

2. It is mutually desired by the partiés that School
egtablish its headquarters and prineipal place for the carrying
on of its activities in Claremont, on land to be conveyed to
it by College, and to make‘use of certain of the facilities and

| equipment of College to the extent defined below.

IT IS IHEREFORE AGREED AS FOLLOWS:

1. College conveys to School, and School accepts, certain
real property located in Claremont, California, by a Grant Deed
'of the same date as thig Agreement, and School agrees to the

terms and conditions of the said Deed.

DEFENDANTS’ EXHIBIT

520
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2. The terms and conditions of the offer of sale réquired
~of School by the sald Deed are:

2. Written notice of the offer shall be given by
School to the chief executive officer of College at the
office of Collegé in Claremoht, and the offer shall endure
and remain open for a period of six monbhs from the date
of the giving of such notice,

be. College may accept said offer ag to all of the
land granted and the improvements and fixbures located
thereon at the time of the offer.

¢. In the event of such acceptance, the price shall
be computed as follows: whichever of the following defined
emounts be lower, elther (1) the fair market value of the
land granted, and the improvements and fixtures thereon,
as of the date when the notice of offer is given, or (2)
the sum of the Ffollowing amounts: bhe purchage price of
the land granted in the sale from College to School plus
taxes and assessments paid by School thereon since the‘
date of conveyance by College to School plug the original
cogt of improvements and fixtures thereon bub less a rea-
gonable allowance for depreciation and obsolescence of such
lmprovements and fixtures.

de College may accept said offer of sale as to a
portion of the leand granted and any improvements and fix-
tures on sald portion at the time of the offer, but pro-
vided that the portion may not be.such as would UNTeasOm-
ably interfere with the use of, or unreasonably reduce
the marketability of, the remainder,

e. In the ewent of acceptance as to a portion, the
price shall be computed as follows: whichever of the folw

lowing defined amountsg be lower, either (1) the fair

o

- -
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market value of the land, improvements and Ffixtures of
the portion as of the date when the notice of offer is
given, or (2) the sum of the following amounts: that part
of the purchase price of the land granted in the sale from
College to School which bears the same ratio to the total
purchase price in said sele as does the acreage of the
portion to the acreage of the land granted plus a similar
part of the taxes and assessments pald by School on the
land plus the original cost of improvements and fixtures
on the sald portion bhut less a reasonable allowance for
depreclation and obsolescence of such improvements and
fixtures,

f. BShould College and SOhoél be unable to agree
upon the price, or on any of ‘the caloulations relating
thereto, then the question shall be submitted to arbitra-
tion, sald arbitration to be conducted in accordance with,
and to have the validity and effect provided by, the pro-~
vigions on arbitrations of the Code of Civil Procedure of
the State of California ag then in force.

8e Acceptance of the offer by College shall be made
by glving written notice to the chief executive officer
of School, or to the agsign or successor in interest of
School. ‘

he At the time of such accepbance, and as a condi-
tion upon its having valid effect, College shall tender
not less than twenty percent of the price ag proposed by
College. If School does not agree to the price as thus
proposed, it shall demend arbitration within thirby deys
of such tender, An acceptgnce ghall be valid and binding,
and a contract formed, if acceptance ls made as herein

provided within the six months' period herein provided

-Bm
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even though arbitration is demanded as herein provided

on any questions relating to price. Gollege shall pay

the balance of the price within ten years of the date

of its aoceptancé of the offer, in annual installments

of not less than ten percent of the baleance; the unpaid

portion of the balance shall bear simple interest at the .

rate of five percent per annum commencing on the date of

accepbance, and shall be secured by a trust deed in usual
form upon the property.

3. It is understood bebwesn the parties that School is
determined that it shall be one of the outstanding schools of
religion in America, and it is agreed that School shall take
éll reagonable steps to this end; it is specifically‘agreed
‘by School that i1t will be permanently conducted as a graduate
school of religion and theology, interdenominatiomal in its
curriculum offerings and with ite students and faculty not
limited to the adherents of any single denomination.

4+ In order that the architectural and artigtic harmony
and beauty of the collegiate buildings and campuses in Clare-
mont may be fostered and maintalned, plans for the campus and.
buildings of School ghall be subject to the approval of the
Architectural Commisgion of the Assoeiated Colleges to the same
extent that plans of Qollege are subject.

5, There shall be constructed and meintained, immediately
south of, and along the length of, the southerly edge of the

'\iand granted, a bypass road. This road shall be parallel with
Foothill Boulevard, and shall run westerly from the present
north extension of College Avenue, which north extension now
funs northerly frem Foothill Boulevard. College shall prepare,
and provide to School, subject to the approval of the Archi-

tectural Commission of the Assgociated Colleges, deslgns and

wdim

Confidential CUC0000071

Exh 520 - 004




plans for sald road. The said designs and plans shall include
‘sidewalks, curbs, fencing, and landscaping, and also an entrance
to the land granted from said bypass road., School shall con-
éfruot the road, sidewélks, oﬁrbs,lfeﬁeing, ahd laﬁdséaping,ﬁ
all in accordance with the saild designs and plans, concurrently
with its commencing development of the land granted, and shall
thereafter reasonably and properly maintaln the same, but they
shall be and remain the property of College subject to the right
:of appropriate usge by School according to the said designs and
ﬁlans.

6. School agrees to partioipate in, with College and with
obher of the Asscclated Colleges at Claremont, and share the
cost of, the construction of such other access roads, boundary
‘roads abutting the land granted, and landscaping and land ime
provement, as the Architectural Commission of the Associated
Colleges may deem necessary and proper, and which directly
affect the land granted,

7. School also agress to construct and maintain, on the
land granted, any and all flood control installations as may
be reasonably nscessary or desirable for the protection of thé
land granted and the adjacent land,

8. It is understood that School must have assured ade~
quate access between the land granted to School by Grant Deed
above referred to and nearby public streets, imcluding Foothill
Boulevard, which is & main arterial highway running east and
wegt parallel to the southerly frontage of the land granted.

To provide such access, School and College agree as follows,
having also in mind (a) the increaging traffic problem in the
vieinity; (b) the need that access and communication to and on
the campuses and related areas in the vieinity belonging to

School and to College and, related institutlions should be designed

B
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and managed in accordance with a reagonable general plan; (o)
the duby of College, as the central coordinating institution of
the Asgoclated Colleges and related ingtitutions, to formulate
and safeguard plans for the general interest of all; and (&)
the fact that the land granted, comprising about fifteen acres,

" is part of am area of approximately 250 acres belonging to the
parties and to related institutions and lying north of Foothill
Boulevard.,

(1) College agrees to give, in the development of
plans for land use and access, careful consideration to the
needs and desires of School;

(2) School sagrees to give, in the development of plans .
for use of and access to and from the land granted, careful
consideration to the present and future plans of College re-
specting the use of_landé near the land granted, insofar aé.thé
land granted affects such plans.

(3) There 1s now in existence and use a northerly
extension of College Avenue, approximately eleven hundred Feet
in length, beginning at and connected with Foothill Boulevard
and running north along the east edge of the land granted,

This northerly extension of College Avenue is the propexrty of
College; it is not a public street, nor does any easement of
use exist as to it, nor is any graﬁted by this Agreement.

(a) College agrees to permit School to use ag
a roadway the northerly one-half (1/2) of said northerly ex-
tension so long as said northerly one~half continues to be
‘generally so used, said permission being in the nature of a
license, but College reserves the right to terminate or alter
the existence or use of said northerly one-half at any time,

upon written notiee to School.

B
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(b) College agrees to pernit School to use as a
roadway the southerly one-half (1/2) of the said northerly
extension, not including the comnection to Foothill Boulevard,
said permission being in the nature of a license, but provided

vfhat:
(1) This use éhall be ak all times reason-
. able and in general conformity with the then-exigting use of
nearby lands owned by College or related institutions;
 (11) If and when the development and use
of said nearbyvlands becomes such ag to make this use not ref-
sonably nscessary for the use and enjoyment of the land granted,
.and if at such timé School has other reasonable aeéess to and
‘from the land granted, then upon written notice to School College
may terminate or alter the existence or use of said southerly
one~half,

(c) College agrees to permit School to use as
é roadway the comneoction between the said northerly extension
and Foothill Boulevard so long as the said connection continues
to be generally so used, saild permission being in the nature of
a license, but College reserves Ghe right to terminate or alter
the existence or use of sald comnection at any time, upon written
notice to Sehool, bubt provided that the said connection will
not be closed without the conseht of School unless College shall
first offer to grant or provide to School, without charge, a
non-exclusive easement of right of way approximately sixty

~Teet wide, continuous with the eagement granted in the Grant
Deed above referred to, and running easterly to a point not
further east than midway between the extended centerlinesg of
-Coiumbia and Dartmouth Avenues, and at said point comnected
with Foothill Boulevard.

(d) Notwithstanding the provisions of (a), (b),

and (c¢) foregoing, College agrees to permit School to use the

"
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entire northerly extension, including the connection with Foot-
hill Boulevard, as a roadway for a period of two years'from the
date of this Agreement.

(4) It is understood and agreed that the designs and

plans to be provided by College under Paragraph 5 of this Agree-~

ment for a bypass road along the soubherly edge of the land
éranted wiil be guch that the "entrance to the land granted®
referred to in said Paragraph & herein shall be an entrance
between the land granted'and the said access road, but not to
Foothill Boulevard necessarily, and that said entrance shall .
be, in the said designs ang plans, loéated at vhatever point
on the said bypass roadASchool may desiré, gubject to the ap-
proval of the Architectural Commission of the Assooclated Col~
leges ag provided in Paragraph 4 herein. _

(58) College agrees that notwithstanding any other
provision of this Agreement, School, subject to the permission
and approval of municipal and state authorities, shall have,
and is hereby given, the right to eétablish & roadway between
and connecting the bypass road mentioned in Paragraph 5 herein

and Foothill Boulevard, either at the southwest corner of the

land’granted Or opposite Harvard Avenue, ag the School may elect.

(6) College further agrees that, in the event the
connection with Foothill Boulevard mentioned in {5) just avove

is not permitted by the municipal or state authorities to be

~ oonstructed, College will, at the request of School made any

time within two years of the date of thls Agreement, obtain

and provide or grant to School a non-exclusive easement of
right of way approximately sixty feetb wide, continuous with

the easement granted in the Grant Deed aforesaid, and running
westerly from that easement o Via Zurita, a public street, and

cornected to Foothill Boulevard through Via Zurita but not

-8
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otherwise connected‘to Foothlll Boulevard. School agrees that
upon the making of sald grant or provision, it will pay to
College, for said easement, the sum of Three Thousand Seventy~two
Dollars ($5,072.00). College shall, if such grant or provision
~be made, prepare and provide to School, subject to the approval
of the Architectural Commission, designs and plans for a road,
sidewalks, ocurbs, and landscapiné, but not fencing, for said
easement, which said designs and plams shall be similar to and
harmonious with those prepared under Paragraph 5 of this Agree-
. ment. School shall, when such designg and plans ére provided
to it, thereupon construct the road, sldewalks, ocurbs, and
landgcaping, all in accordance with said designs and plans,
and shall thereafter reasonably and properly maintain the same,
but they shall be the property of College., 1In the event that
the land bordering on the morth edge of the easement herein
described be developed for educational use of a like or similar
character, School shall have the right to arrange with the educa-
“tlonal institution involved for a sharing with School of the
costs of the maintenance mentioned herein, and, in the event
a reagonable arrangement cannot be made, to deny such insti-
tution the use of the eagement; but provided, however, that '
this right shall not apply against.Scfipps Odilege; ' h
This Agreement may be amended or terminated by a writing
duly executed by both parties, but it is intended to be the
permanent agreement of the parties and may not be otherwise
amended or terminated eilther by oral agreement or by the con-
duct of either or both of the parties or by any failure either
to adhere to or to enforce any of its provisions. Certain
agreements and understandings between the parties intended to

be of a less definite and irrevocable nabture are set Fforth in

-9
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a Supplementary Agreecment bearing the same date as 'this Agreement.
IN WITNESS WHEREOF, College and School have caused to be
subseribed hereto and impressed hereon their respective corpo-
rate names and seals, and this insbrument to be executed by
their respective authorized officers,-on this _éiﬁﬂday of o ' '
June, 1957, at Los Angeles, Californié.

CLAREMONT COLLEGE

o L micr £ 6@7

William W. Clary
Chalrman of the Board of Fellows

4ma by @ﬂw{% @Q}u‘anﬁ-—-

Robert J. Bernard
Secretary.

SOUTHERN CALIFORNIA SCHOOL OF THEOLOGY

s
S
By q\ m o ArBzho
N K. Mongan Edwards
President

(:L//’y S /.‘\;77{ s
And by Gl SR,

D. Leslie Hole
Assistant Secretary
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