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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

CITY OF SANTA CLARITA
23920 Valencia Boulevard Suite 300
Santa Clarita, CA 91355

Attn: City Clerk

EXEMPT FROM RECORDERS FEES
Pursuant to Government Code § 6103

SPACE ABOVE THIS LINE FOR RECORDER'S USE ONLY

FIRST AMENDMENT TO
DEVELOPMENT AGREEMENT

by and among

THE CITY OF SANTA CLARITA
a municipal corporation

and

HENRY MAYO NEWHALL MEMORIAL HOSPITAL,
a California non-profit public benefit corporation

and

HCN G&L VALENCIA SUB, LLC,
a Delaware limited liability company

THIS FIRST AMENDMENT SHALL BE RECORDED WITHIN TEN DAYS
OF EXECUTION BY ALL PARTIES HERETO PURSUANT TO
THE REQUIREMENTS OF GOVERNMENT CODE §65868.5



FIRST AMENDMENT TO
DEVELOPMENT AGREEMENT

This First Amendment to Development Agreement (the "First Amendment") is made this
day of , 2016 (the "Reference Date"), by and among the CITY OF SANTA
CLARITA, a municipal corporation, organized and existing under the general laws of the State
of California (the "City") and HENRY MAYO NEWHALL HOSPITAL, a California non-profit
public benefit corporation, formerly known as Henry Mayo Newhall Memorial Hospital
("HMNH") and HCN G&L VALENCIA SUB, LLC, a Delaware limited liability company
("HCN Valencia"). HMNH and HCN Valencia are hereinafter sometimes collectively referred
to as the "Developer." City and Developer are hereinafter sometimes collectively referred to as
the "Parties" and each may be referred to as a "Party." The Parties enter into this First
Amendment with reference to the following facts:

RECITALS

A. On October 19, 2015, pursuant to filings with the Secretary of State of the State of
California, Henry Mayo Newhall Memorial Hospital became known as Henry Mayo Newhall
Hospital. HMNH is the owner of certain real property located in the City of Santa Clarita,
County of Los Angeles, State of California, that is legally described in Exhibit "A" to this First
Amendment (the "HMNH Property"). HCN Valencia is the owner of certain real property,
immediately adjacent to the HMNH Property, located in the City of Santa Clarita, County of
Los Angeles, State of California, that is legally described in Exhibit "B" to this First
Amendment (the "G&L Property"). HCN Valencia is the current successor to G&L Valencia,
LLC, a California limited liability company ("G&L") as the fee owner of the G&L Property.
The HMNH Property and the G&L Property are hereinafter sometimes collectively referred to
as the "Campus Property."

B. The City, HMNH and G&L are parties to that certain Development Agreement,
dated as of December 9, 2008 with respect to the future development of the Campus Property
(the "Development Agreement"). The Development Agreement was recorded in the Official
Records of Los Angeles County (the "Official Records") on February 2, 2009 as Document No.
09-135039.

C. Pursuant to the following agreements, to which the City and HMNH consented in
writing, all rights, title and interest of G&L in the Development Agreement with respect to the
G&L Property have been transferred and assigned to HCN Valencia and all of terms, conditions,
covenants and obligations required to be kept, performed and fulfilled by G&L under the
Development Agreement with respect to the G&L Property have been assumed by HCN
Valencia:

(1) That certain Assignment and Assumption Agreement (Development
Agreement) between G&L, as assignor, and Health Care REIT, Inc., a Delaware corporation
("HCN"), as assignee, dated as of September 24, 2014, which was recorded in the Official
Records on September 26, 2014 as Document No. 20141017733; and



(2) That certain Assignment and Assumption Agreement (Development
Agreement) between HCN, as assignor, and HCN Valencia, as assignee, dated as of September
24, 2014, which was recorded in the Official Records on September 26, 2014 as Document No.
20141024132.

D. Pursuant to Section 4.1 of the Development Agreement, during the Term of the
Development Agreement, Developer was granted the right to develop on the Campus Property an
aggregate of approximately 327,363 net new square feet of additional inpatient, outpatient,
medical office and associated medical facilities and a new central plant building, as well as the
provision of adequate parking facilities (the "Project") in accordance with: (i) the terms and
conditions of the Project Approvals (as defined in the Development Agreement) and the
Development Agreement; and (ii) the City Requirements (as defined in the Development
Agreement) in effect on the Effective Date (as defined in the Development Agreement) of the
Development Agreement. The Project Approvals include, without limitation, a Master Plan and
the Conditions of Approval attached as Exhibits "A" and "B" thereto for the Campus Property
(the "Master Plan"), which was approved by the City Council of the City by the adoption of
Resolution No. 08-104 on November 20, 2008.

E. In connection with the approval by the City Council of the Project Approvals for the
Project and the adoption of the resolution approving the Development Agreement, the City
Council of the City certified Environmental Impact Report SCH#2004111149 for the Master
Plan and the Development Agreement on November 19, 2008 (the "EIR") pursuant to the
requirements of the California Environmental Quality Act (Public Resources Code Section
21000 et seq.) ("CEQA").

F. As of the Reference Date of this First Amendment: (i) the Project Building (as
defined in the Development Agreement) that is identified as "MOBI1" in the Development
Agreement has been developed and is fully occupied; (i) the Project Structures (as defined in the
Development Agreement) that are identified as "PS1" and "PS4" have been developed and are
open for use; (iii) the Project Building identified as the “Central Plant” is under construction at
3,600 square feet, representing a 6,400 square foot reduction from that approved in the Master
Plan, with a building height of 19 feet and 4 inches reduced from 26 feet; and (iv) a 8,872 square
foot loading dock with an approximate height of 16 feet above ground is under construction.

G. One of the approved Project Buildings under the Development Agreement and the
Master Plan includes an "Inpatient Building" on the HMNH Property at the location shown on
the Site Plan attached as Exhibit "E" to the Development Agreement. The Master Plan provides
that the Inpatient Building would have 125,363 square feet and a building in height of 85 feet to
the top of the parapet and 100 feet in height to the top of the wind sock and elevator shaft. The
Inpatient Building would also include a rooftop helipad (the “Helipad™).

H. In 2011, the City adopted a General Plan Update, which resulted in a change in land
use designation for the Campus Property from Residential Low (RL) to Public Institutional (PI).

I.  In 2013, the City adopted a Zoning Code Update, which resulted in the Campus
Property being rezoned from RL to PI.



J. Subsequent to approval of the Master Plan and Development Agreement, the
California Building Standards Code was amended to impose mandatory new requirements
related to design and construction of new hospitals. Compliance with the new regulations
requires an increase in the square footage of the Inpatient Building to increase the number and
width of exiting corridors between departments, provide two separate elevators for clean items
delivered and soiled items hauled, and a dedicated corridor between food storage areas and the
kitchen.

K. HMNH desires to expand its Obstetric Services Unit through construction of new
Caesarean section rooms in order to accommodate the growing need for obstetric services in the
Santa Clarita Valley and to better contract services from insurance providers. Two new
Caesarean sections rooms are anticipated to be constructed. This expansion requires an increase
in square footage of the Inpatient Building.

L. The Helipad is to be used for incoming flights for trauma and other transfers to
HMNH and departing flights for specialty care, such as advanced neonatal intensive-care unit
and seriously ill pediatric patients. HMNH desires to relocate the Helipad from the front to the
rear of the roof of the Inpatient Building in order to accommodate direct elevator access between
the Helipad and the emergency room and comply with Federal Aviation Administration (FAA)
and State required airspace obstruction clearance criteria for operational safety.

M. In order to modify the Master Plan to implement the mandatory new California
Building Standards Code requirements, permit the additional Caesarean section rooms and
relocation of the Helipad, it was determined that as well as amending the Master Plan and the
Development Agreement, a Specific Plan was needed to outline existing uses, including those
approved under the Master Plan, as amended, future uses approved under the Master Plan, as
amended, as well as to include the amendments to the Master Plan, and provide a cohesive set of
standards and guidelines for how the amendments would occur on the Campus Property.

N. HMNH has submitted applications to the City (collectively, the "Project
Applications"), with the consent of HCN Valencia, to (i) amend the General Plan to change the
Campus Property’s land use designation from Public Institutional (PI) to Specific Plan (SP), (ii)
amend the Santa Clarita Zoning Code to change the Campus Property’s zone from PI to SP, (ii1)
adopt a Specific Plan, (iv) amend the Master Plan, and (v) amend the Development Agreement,
for the following purposes:

(1) Increase the square footage of the Inpatient Building from 125,363 square feet
to 162,329 square feet (an increase of 36,966 square feet);

(2) Modify the aggregate square footage increase of the Project from 327,363 square
feet to 357,929 square feet (a net increase of 30,566 square feet) to reflect the net
increase in square footage in the Project that would result from the increase in the
square footage of the Inpatient Building and the decrease in the square footage of
the Central Plant.

(3) Relocate the Helipad from the front to the rear of the roof of the Inpatient
Building.



O. Under the Project Applications no increases in the permitted building height of the
Inpatient Building is requested, and no new uses, increases in the density or intensity of existing
uses or the number of programs, employees, licensed beds overall on campus or square footage
allocated to administration uses in the Inpatient Building, are requested. HMNH has paid all
necessary costs and fees associated with the filing and the City's processing of the Project
Applications.

P. The Project Applications are more fully described in the Addendum to the
Henry Mayo Newhall Memorial Hospital Master Plan Certified Environmental Impact
Report SCH#2004111149, dated March __, 2016 (the "EIR Addendum") prepared by Dudek.
The EIR Addendum contains findings that: (i) the proposed Project Applications require only
minor, technical changes in the EIR; and (ii) the proposed Project Applications do not trigger
any of the conditions identified in Section 15162 of the CEQA Guidelines, 14 Cal. Code
Regs. Section 15000 et seq., that would require a subsequent or supplemental EIR.

Q. Pursuant to Section 4.2.5 of the Development Agreement, any increase in the
overall square footage of the Project requires an amendment to the Development Agreement
which must be reviewed by the Planning Commission of the City and approved by the City
Council of the City.

R. The Planning Commission of the City and the City Council of the City have given
notice of their intention to consider the Project Applications and the Addendum, have conducted
public hearings thereon pursuant to the California Government Code and the Santa Clarita
Municipal Code, and the City Council has found that the Project Applications and the
Project (as revised by the Project Applications) are: (i) consistent with the General Plan,
adopted plans, codes, ordinances and policies of the City; (ii) consistent with all other
ordinances, resolutions, rules, regulations, laws, plans and policies applicable to the Project;
and (ii1) in the best interest of the health, safety and general welfare of the City, its
residents, and the general public.

S.  On , 2016, after conducting a public hearing and after considering all
evidence, both oral and written, submitted for the record, all appropriate documentation and
circumstances, and making all required findings, the Planning Commission of the City adopted
resolutions recommending that the City Council: (a) approve the EIR Addendum for the Project;
and (b) approve the Project Applications.

T. On , 2016, after conducting a public hearing and after consideration of
the Planning Commission’s recommendation and all evidence, both written and oral, submitted
for the record, all appropriate documentation and circumstances, and making all required
findings, the City Council of the City adopted the following measures (collectively, the "Project
Amendments"):

1. Resolution No. 16- (adopted, 2016),
Approving the EIR Addendum for the Project Applications

2. Resolution No. 16- (adopted, 2016),
Approving the General Plan Amendment.




3. Ordinance No 16- (adopted, 2016),
Adopting the Zone Change.

4. Ordinance No. 16- (adopted , 2016),
Adopting the First Amendment to the Development Agreement.

5. Resolution No. 16- (adopted ,2016),
Approving the First Amendment to the Master Plan.

NOW, THEREFORE, with reference to the above Recitals, and in consideration of the
mutual covenants and agreements contained in this First Amendment, the City and the Developer
agree as follows:

AGREEMENT

1. Recitals. Each and all of the foregoing recitals of background facts are
incorporated herein by this reference as though set forth herein verbatim.

2. Definition of Terms Used Herein, The capitalized terms in this First Amendment
shall have the meanings set forth in the Development Agreement unless otherwise expressly
indicated herein.

3. Amendments to Development Agreement. The Development Agreement is hereby
amended as follows:

3.1 The overall square footage of the Project is hereby increased to 357,929 square
feet. The maximum square footage of the Inpatient Building is hereby increased to
162,329 square feet.

3.2 The Site Plan for the Project attached as Exhibit "C" to this First
Amendment shall replace and supersede the Site Plan that was attached as Exhibit "E" to the
Development Agreement.

4. Notices to HCN Valencia. Section 18 of the Development Agreement is hereby
amended to delete the addresses for notices to G&L and to add the following addresses for
notices to HCN Valencia:

If to HCN Valencia:

HCN G&L Valencia Sub, LLC
c/o Welltower Inc.

4500 Dorr Street

Toledo, OH 43615-4040

Attn.: Charles W. Hiller, Esq.

With a copy to:

Joseph A. Rideout, Esq.
Shumaker, Loop & Kendrick LLP
1000 Jackson Street

Toledo, OH 43604



5. Successors and Assigns. The provisions of this First Amendment shall be binding
upon and inure to the benefit of the Parties, and any subsequent owners of all or any portion of
the Campus Property and their respective successors and assigns. Any successors in interest to
the City shall be subject to the provisions set forth in Sections 65865.4 and 65868.5 of the
Government Code.

6. Constructive Notice and Acceptance. Every person who, now or hereafter, owns or
acquires any right, title or interest in or to any portion of the Campus Property is, and shall be,
conclusively deemed to have consented and agreed to every provision contained herein,
whether or not any reference to this First Amendment is contained in the instrument by which
such person acquired an interest in the Campus Property.

7.  Counterparts. This First Amendment may be executed in two or more identical
counterparts, each of which shall be deemed to be an original and each of which shall be
deemed to be one and the same instrument when each Party signs each such counterpart.

8.  Incorporation of Attachments. All attachments to this First Amendment, including
all Exhibits referenced herein, and all subparts thereto, are incorporated herein by this
reference.

9. Full Force and Effect. Except to the extent specifically amended in this First
Amendment, all other terms, provisions and conditions of the Development Agreement shall
remain unmodified and in full force and effect. In the event of any conflict between the provisions
of the Development Agreement and the provisions of this First Amendment, the provisions of this
First Amendment shall control.

IN WITNESS WHEREOF, the Parties hereto have duly executed this First
Amendment.

"CITY"
CITY OF SANTA CLARITA,
a municipal corporation

Dated: ,2016 By:
City Manager
ATTEST:
City Clerk
APPROVED AS TO FORM:
City Attorney



Dated:

Dated:

055125\7416026v14

,2016

, 2016

"HMNH"
HENRY MAYO NEWHALL HOSPITAL,
a California nonprofit public benefit corporation

By:

Roger E. Seaver
President/CEO

“HCN VALENCIA”
HCN G&L VALENCIA SUB, LLC,
a Delaware limited liability company

By:
Its: Authorized Signatory




ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF OHIO )
) ss:
COUNTY OF LUCAS )
The foregoing instrument was acknowledged before me this day of
, 2016, by , the Authorized Signatory of HCN

G&L Valencia Sub, LLC, a Delaware limited liability company, on behalf of the company.

Notary Public

My Commission Expires: [Seal]




ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
) ss:
COUNTY OF LOS ANGELES )
On before me,
Notary Public (insert name and title of the officer),
personally appeared , who proved to me on the

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

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

WITNESS my hand and official seal.

Signature:

[Seal]

10



ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
) ss:
COUNTY OF LOS ANGELES )
On before me,
Notary Public (insert name and title of the officer),
personally appeared , who proved to me on the

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

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

WITNESS my hand and official seal.

Signature:

[Seal]
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EXHIBIT "A"
Legal Description of HMNH Property

PARCELS 1 AND 2 OF PARCEL MAP NO. 3083, IN THE CITY OF SANTA CLARITA,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON PARCEL MAP
FILED IN BOOK 45, PAGE 91 OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY, EXCEPTING THEREFROM THE FOLLOWING
DESCRIBED PARCEL:

BEGINNING AT THE MOST SOUTHERLY CORNER OF SAID PARCEL 1, SAID CORNER
LYING ON THE NORTHWESTERLY LINE OF MC BEAN PARKWAY, 100.00 FEET
WIDE, SAID NORTHWESTERLY LINE ALSO BEING A CURVE, CONCAVE
NORTHWESTERLY AND HAVING A RADIUS OF 1950.00 FEET; THENCE
NORTHWESTERLY ALONG THE SOUTHWESTERLY LINE OF SAID PARCEL 1,
NORTH 19 DEGREES 37 MINUTES 08 SECONDS WEST, 551.90 FEET, SAID
SOUTHWESTERLY LINE ALSO BEING A RADIAL LINE TO SAID CURVE; THENCE
NORTH 42 DEGREES 30 MINUTES 21 SECONDS EAST, 510.04 FEET; THENCE SOUTH
47 DEGREES 43 MINUTES 44 SECONDS EAST, 103.96 FEET; THENCE SOUTH 42
DEGREES 24 MINUTES 24 SECONDS EAST, 37.17 FEET; THENCE SOUTH 38 DEGREES
57 MINUTES 00 SECONDS EAST, 24.83 FEET; THENCE SOUTH 51 DEGREES 19
MINUTES 23 SECONDS WEST, 20.00 FEET; THENCE SOUTH 38 DEGREES 35 MINUTES
36 SECONDS EAST, 108.15; THENCE SOUTH 33 DEGREES 01 MINUTES 43 SECONDS
EAST, 45.04 FEET; THENCE NORTH 51 DEGREES 32 MINUTES 59 SECONDS EAST,
18.85 FEET; THENCE SOUTH 38 DEGREES 36 MINUTES 22 SECONDS EAST, 118.74
FEET; THENCE NORTH 51 DEGREES 40 MINUTES 23 SECONDS EAST, 24.00 FEET;
THENCE SOUTH 41 DEGREES 24 MINUTES 03 SECONDS EAST, 250.71 FEET; THENCE
SOUTH 03 DEGREES 50 MINUTES 00 SECONDS EAST, 21.88 FEET TO A POINT ON
SAID NORTHOWESTERLY LINE OF MC BEAN PARKWAY, 100.00 FEET WIDE AND
SAID CURVE, A RADIAL LINE TO SAID CURVE BEARS NORTH 41 DEGREES 08
MINUTES 36 SECONDS WEST; THENCE SOUTHWESTERLY ALONG SAID CURVE
THROUGH A CENTRAL

ANGLE OF 21 DEGREES 31 MINUTES 28 SECONDS FOR AN ARC LENGTH OF 732.56
FEET TO THE POINT OF BEGINNING FOR THIS DESCRIPTION.
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EXHIBIT "B"
Legal Description of [G&L Property]

THOSE PORTIONS OF PARCELS 1 AND 2 OF PARCEL MAP NO. 3083, IN THE
CITY OF SANTA CLARITA, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS SHOWN ON PARCEL MAP FILED IN BOOK 45, PAGE 91 OF
PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
BEING DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST SOUTHERLY CORNER OF SAID PARCEL 1, SAID
CORNER LYING ON THE NORTHWESTERLY LINE OF MC BEAN PARKWAY,
100.00 FEET WIDE, SAID NORTHWESTERLY LINE ALSO BEING A CURVE,
CONCAVE NORTHWESTERLY AND HAVING A RADIUS OF 1950.00 FEET;
THENCE NORTHWESTERLY ALONG THE SOUTHWESTERLY LINE OF SAID
PARCEL 1, NORTH 19 DEGREES 37 MINUTES 08 SECONDS WEST, 551.90 FEET,
SAID SOUTHWESTERLY LINE ALSO BEING A RADIAL LINE TO SAID CURVE;
THENCE NORTH 42 DEGREES 30 MINUTES 21 SECONDS EAST, 510.04 FEET;
THENCE SOUTH 47 DEGREES 43 MINUTES 44 SECONDS EAST, 103.96 FEET;
THENCE SOUTH 42 DEGREES 24 MINUTES 24 SECONDS EAST, 37.17 FEET;
THENCE SOUTH 38 DEGREES 57 MINUTES 00 SECONDS EAST, 24.83 FEET;
THENCE SOUTH 51 DEGREES 19 MINUTES 23 SECONDS WEST, 20.00 FEET;
THENCE SOUTH 38 DEGREES 35 MINUTES 36 SECONDS EAST, 108,15; THENCE
SOUTH 33 DEGREES 01 MINUTES 43 SECONDS EAST, 45.04 FEET; THENCE
NORTH 51 DEGREES 32 MINUTES 59 SECONDS EAST, 18.85 FEET; THENCE
SOUTH 38 DEGREES 36 MINUTES 22 SECONDS EAST, 118.74 FEET; THENCE
NORTH 51 DEGREES 40 MINUTES 23 SECONDS EAST, 24.00 FEET; THENCE
SOUTH 41 DEGREES 24 MINUTES 03 SECONDS EAST, 250.71 FEET; THENCE
SOUTH 03 DEGREES 50 MINUTES 00 SECONDS EAST, 2 1.8 8 FEET TO A POINT
ON SAID NORTHWESTERLY LINE OF MC BEAN PARKWAY, 100.00 FEET WIDE
AND SAID CURVE, A RADIAL LINE TO SAID CURVE BEARS NORTH 41
DEGREES 08 MINUTES 36 SECONDS WEST; THENCE SOUTHWESTERLY ALONG
SAID CURVE THROUGH A CENTRAL ANGLE OF 21 DEGREES 31 MINUTES 28
SECONDS FOR AN ARC LENGTH OF 732.56 FEET TO THE POINT OF BEGINNING
FOR THIS DESCRIPTION.
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EXHIBIT "C"
Site Plan
Page C-1
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