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AMENDED AND RESTATED SECOND AMENDMENT TO PUBLIC USE LLEASE

(Parcel A-1)

This Amended and Restated Second Amendment to Public Use Lease (this
“Amendment”) is dated for reference purposes as of November 22, 2004, and is entered into by
and between INTERNATIONAL GATEWAY ASSOCIATES, LLC, a Delaware limited liability
company (“Lessor”), and the CITY OF SAN DIEGQ, a charter city (“City™).

Recitals

A, Existing Lease. Lessor and City Eave ‘entered into that certain Public Use Lease

dated March 20, 2001 (the “Lease”), relating to certain real property referred to therein as
“Parcel A.” The Lease has been aniended by that certain Amendment to Public Use Lease dated
November 18, 2003 (the “First Amendment”) and by that certain Second Amendment to Public

Use Lease dated August 17, 2004 and filed in the Office of the City Clerk for the City of San

Diego on September 14, 2004 as Document No. 00-18932-1 (the “Former Second
Amendment” and, collectively with the Lease and First Amendment, the “Ex:stlng ‘Lease™).
Any capltahzed terms not otherwise defined in this Amendment shall have the meamng ascnbed
to such terms in the Existing Lease.

' B. ~ Purpose. Lessor and the City now wish to enter into this Amendment in order to

replace and supercede the terms of the Former Second Amendment and to ﬁn‘ther amend the
provisions of the Lease, all as set forth herein.

Agreemént

NOW, THEREFORE, in consideration' of the covenants and conditions hereafter -

contained and subject to the following terms and conditions, Lessor and City amend the Existing
Lease in accordance with the terms of this Amendment. The Former Second Amendment is
replaced in its entirety by the terms of this Amendment, and the Former Second Amendment
shall have no further force or effect. All references herein or in the Existing Lease to the
“L.ease” henceforth shall be deemed to refer to the Existing Lease, as amended by this
Amendment, and all references in the Lease to the “Second Amendment” shall mean this
Amendment. The pames further agree as follows:

1. Pro,oertv Subject to Lease: Parcel A- 1 Map. The parties hereby agree that all
references in the Lease to “Parcel A” henceforth shall be deemed to refer to Parcel A-1 as
described on Exhibit A-1 attached hereto (which for all purposes henceforth shall be deemed to
constitute “Parcel A-17 for purposes of the Lease), and except for Parce! A-1 as so described, no
other portions of “Parcel A” (as defined in the Existing Lease) shall continue to be subject to the

Lease. The Map of Parcel A referenced in the Existing Lease is hereby deleted. Lessor and City

hereby acknowledge and agree that the rights and obligations of Lessor under the Existing Lease,

as amended by this Amendment, shall be binding upon Lessor, as owner of Parcel A-1, and any

successor ovmer(s) of Parcel A-1.
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T2 DDA." Ali references herein or in the Lease to the term “DDA” shall refer to that
certain Disposition and Development Agreement entered into by LandGrant as of May 28, 1998
" (as succeeded to by Lessor), and by the Agency as of May29, 1998, as clarified and
implemented by (1) that certain First Implementation Agreement dated February 23, 2000 (the
“First Implementation Agreement”), (2) that certain Second Implementation Agreement dated
November 27, 2000 (the “Second Implementation Agreement”), (3)that certain Third
Implementation Agreement dated June 28, 2001 (the “Third Implementation Agreement”);
(4) that certain Fourth Implementation Agreement dated May 28, 2002 (the “Fourth
Implementation Agreement” and (5) that certain Fifth Implementation Agreement dated
November 22, 2004 (the “Fifth Implementahon Agreement”), as the same may be funher
- amended or implemented- from time to time hereafter.

3.. . Parking Area Descrzptzon The Parkmg Area Description attached to the Existing

. Lease as Exhibit C is hereby replaced with the substitute Parking Area Descrmnon attached to

this Amendment as Exhibit C, The parties agree that the Parking Area Description may be

revised from time to time with the consent of the City Manager of the City of-San Diego,

provided that no such revision (a) shall diminish in any material respect the ability of the City to

“use the Parking Area for Park and Rlde purposes or (b) shall relocate any portlon of the Parkmg
Area off Parcel A-1.

4, Plan for Improvements.

(@)  The Plan for Improvements on DDA Parcel A, attached to the First -
' Amendment as Exhibit.F, is hereby replaced with the Plan for Improvements on DDA Parcel A-1
attached to this Amendment as Exhibit D. :

, (b) The second and third sentences of Section 5.0f the First Amendment are
hereby replaced by the followmg

“The Plan for Improvements attached as Exhibit D to the Second Amendment to-
this Lease shows the general layout of approximately 188,272 square feet of
retail, office, entertainment and/or food uses to be constructed on Parcel A-1 (the

_“Initial A Improvements”). The DDA further provides the Developer with an
option to develop within Parcel A-1 approximately 3,631 square feet of:
1mprovements for retail, ‘office, .entertainment and/or food uses within an.
gxpansion of Building D-2 identified on the Plan for Improvements as Building
D-3 (it being understood that said optional improvements shall not constitute a
portion of the Initial A Improvements for purposes of this Lease).”

(©) The reference in Section 2.02(b) of the Lease (as amended by Section 7 of
the First Amendment) to Exhibit F to the Lease henceforth shall be deemed to refer to Exhibit D
to this Amendment. ) :

. 5. Amendments to Article I of the Lease (Regarding Rent). The parties intend (1)
- that the Lessor is to be relieved from any obligation to commence or- complete any
“Supplemental A Improvements”, (2) that the former concept of additional rent being payable
under the Lease from and after completion of “Supplemental A Improvements” is to be deleted
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from the Lease, and (3) that the entire “Annual Rent Amount A-1" and the “Annual Rent
Amount A-2” (including both the.“Base Rent” and the “Additional Rent” components thereof)
shall be payable from and after the Term Commencement Date A-1, notwithstanding the fact that
no “Supplemental A Improvements” shall have been completed (and thus the Term
Commencement Date A-2 shall be the same day as the Term Commencement Date A-1). In
furtherance of these general intentions, the parties agree that Article I of the Lease (RENT), as
- amended by the First Amendment, 1s hereby further amended with Sections 5(a) (b) and (c)
below: : _

(2) -Section l.OL(g) of Article lis hereby amended and restated in its entirety
to read as follows: T : o

“(g) “Term Commencement Date” shall mean, as to both the Annual Rent
‘Amount A-1 and the Annual Rent Amount A-2, the July 1 next followmg the date

~ upon which the Initial A Improvements have been completed and the Parking
Area Improvements referred to in Section 2. 04 have been completed ?

(b) Secnon 1.02 of Article 1 is hereby amended and restated in its entnety to
read as follows: .

“Section 1.02

J

. a. Annual Rent Amount A. City hereby agrees to pay to Lessor for
each Lease Year beginning with the Term Commencement Date A-1 and
continuing unti] the Lease Year endjng on the Termination Date A-1, the Annual
Rent Amount A (including both the Annual Rent'Amount A-1 and the Annual
Rent Amount A-2), at which time any as yet unpaid Base Rent A-1, Base Rent A-
2, Additional Rent A-1 or Additional Rent A-2 shall be deemed forgiven.

b. Paymen ents. All Rent Amount A shall be payable in cash or by
check drawn to the order of Lessor.” _

: (c) Section 1.09 of Article 1 is hereby amended and restated in its entirety to
- read as follows: ' '

“Section 1.09. Notwithstanding any other provisions of this Lease to the contrary,

~ if City has made, or is treated as if having made pursuant to Section 1.04 above,

- the Base Rent A-1, Additional Rent A-1, Base Rent.A-2 and Additional Rent A-2
payments in compliance with the provisions of this ‘Article 1 for transactions
occurring on Parcel A-1 for thirty (30) Lease Years beginning with the Term
Commencement Date A-1, then the Base Rent A-1, the Additional Rent A-1, the
Base Rent A-2 and the Additional Rent A-2 shall be deemed to have been
completely paid, even if the sum of such installments totals less than othermse
required by this Lease.”

6. Actions to Eﬁectuaté this Amendment. The parties agree to execute such other
instruments, memoranda, agreements and amendments to documents as may be necessary or
appropriate to effectuate the intent of this Amendment and the Lease.

Page 3 of 4
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Existing Lease to Remam in E{Zect Except as exprcssly provided otherwise in

this Amendmcnt and as amended hereby, the Existing Lease remains in full force and effect,
-enforceable in accordance with its terms.

8. Counterparts: Date of Amendnient. This Amendment may be executed in
counterparts, each of which is deemed to be an original. This Amendment shall not be effective
until it has been mutually executed by Lessor and City. Upon such mutual execution, the date of
this Amendment for reference purposes shall be the date first set forth above. '

IN WITNESS WHEREOF the partlcs have executed thls Amendment aﬁe#ﬂie%iﬁe-ané
year-ﬁﬁ%—abovewﬁem 0

INTERNATIONAL GATEWAY . THE CITY OF SAN DIEGO, a California

ASSOCIATES, LLC, a Delaware hrmted municipal corporation
liability company :
. ' | | » .\ J:‘;?‘%j:é";idz "J’:’-"‘/:rﬁ:pﬂ)ﬁw.w
By: C %ﬂgw' : By, ¥ _
Name: 7 c. : Name:
Title: v A _ - Title: mmu‘uggm_ﬁty Manager
APPROVED AS TO FORM AND
LEGALITY ON THIS _‘I#_day
" of _Z]smdan? 2004- 5
- City Atton@j]ty of/&n Diego
Na.mel s JJ [ Y hreq.
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APPROVAL OF THE REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO |

The Redevelopment Agency of the Cuy of San D1ego (the “Agency”) acknowledges that it has

' reviewed the foregoing Amended and Restated Second Amendment to Public Use Lease (the
“Amendment”} and approves of the execution,-delivery and performance of the Amendment,
Further, the Agency agrees that it will take all actions reasonably necessary or appropriate in
order to implement the transactions contemplated by the Amendment. . The Agency
acknowle’dges and agrees that the Lessor and its present and futire lenders may rely upon the

provisions of this paragraph in proceeding with the financing and redevelopment contemplated . -

by, or otherwise reasonably necessary or appr0pnate to achieve the redevelopment contemplated
by, the DDA. ;

THE REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO
/4’/ Fi ‘{ wﬁ»v’t%:?jﬁ’f"ﬁv ’

f}f'i.

y:
Name: Henvy ¢. Cunninaltam
Title: A% v Exec_:uti{fe Director

APPROVED AS TO FORM AND
LEGALITY ON THIS 'l day
of Jnwvvar L,, _, 2004\ ¢

Agency General Counsel

" Kﬁ///

Name: Qo #li,

APPROVED: .
KANE, BALLMFER & BERKMAN
Agency Special Counsel :

o Ll Wt

' G}‘enn F. Wasserman, Esq.
U . .
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STATE OF CALIFORNIA, - | o
COUNTY OF SAN DIEGO} S.8. -
' '  NeTRRY PDE;D\ C

n )llbvm HEE 20 2004, before me, \\l %:NE‘ A. H\/LF;—NA’EK, “thereinser—
-neme—aﬁd—ﬁﬁe—ef—the—ofﬁcef} ‘personally appeared .3 FrMES (. RPAHARDS

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

WITNESS my hand and official seal. T A HYLANDER B -

Commission & 1289277 &
Srgnatur% % %KJ

Notary Public = Cafffamia E

- STATE OF CALIFORN!A, 5
-COUNTY OF SAN DIEGO} S.S.

On _ , 2004, before me, o (here insert
name and title of the officer), personally appeared
personally known to me (cr proved to me on the basis of satlsfactory evidence). to be
the per_son(s) whose " name(s) is/are subscribed to the. within instrument and
acknowledged to me that he/she/they executéd the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or -
the entity upon behalf of which the person(s) acted, executed the instrument.’

~ WITNESS my hand and official seal. -

' Signature

SD\52508.7



STATE OF CALIFORNIA,
- -COUNTY OF SAN DIEGO} S.s.

“On ., 2004, before me, L (here insert -

name and title of the officer), personally appeared

personally known to'me (or proved {0 me on the basis of satrsfactory evidence) to be .
the person(s) whose name(s) is/are subscribed to the within instrument and

acknowledged. to me that hefshefthey 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 behaif of which the person(s) acted, executed the instrument. .

. WITNESS my hand and official seal.

Signature__

STATE OF CALIFORNIA,
COUNTY OF SAN DIEGO} S.S.

On , 2004, before me, (here insert
name and tifle of the officer), personally appeared -
personally known to mé (or proved to me on the basis of satisfactory evidence) to be
the . person(s) whose name(s) is/are subscribed to the within' instrument ' and
acknowledged to me that he/she/they executed the same in his/her/their authorized

capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or

- the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature

SDV52508.7

pr——



STATE OF CALIFORNIA, . .
COUNTY OF SAN DIEGO} S.S.

On ' 2004 before me, __ ' ' (here insert
name and title of the officer), personally appeared
personally known to me (er 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 entlty upon behalf of which the person(s) acted executed the instrument.

WITNESS my hand and ofFCIal seal,

Signature

STATE OF CALIFORNIA,
COUNTY OF SAN DIEGO} S.8.

On 2004 before me, - . (here in'sert
name and title of the officer), personally appeared
personally known to me (or proved to me on the basis of satisfactory ev1dence) to be
thé 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 authonzed
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s),
the entity upon: behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature

SD\I52508.7



EXHIBIT A-1

Legai D_escﬁgtion 6f Parcel A-1

| _ Parcel 2 as shown on the 2004 West Side Map (as defined in the attached “Map Attachment”),_
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MAP ATTACHMENT

: The following | terms shall have the following meamngs in the document to Wh.lCh this-
" Map Attachment is attached (to the extent used therein):

2004 East Side Map Map Ne. 19628 recorded on December 16, 2004 in the Official Records
of the San Diego County Recorder’s Office as F11e No 2004-1184765.

2004 West Side Map: Madp No. 19629 recorded on December 186, 2004 in the Official Records
of the San Diego County Recorder’s Office as F1Ie No. 2004-1184833.
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THERE IS NO EXHIBIT B TO THIS AMENDMENT -
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MAP ATTACHMENT

The followmg terms shall’ have the following meanmgs in the document to whlch thls '
" Map Attachment is attached (to the extent used therein): : :

2004 East Side Map: Map No. 19628 recorded on Décember 16, 2004 in the Ofﬁc1a1 Records
of the San Diego County Recorder’s Ofﬁce as File No. 2004-1 184765.

- 2004 West Side Map: Map No. 19629 recorded on December 16, 2004 in the Official Records
- - of the San Diego County Recorder’s Office as, Flle No. 2004-1 184833
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COMEALPATY (CHMIC DEY ) ' ' » (O 2005-58)

i r)t*{"u& MEMT

ORDINANCE NUMBER O- 193% (NEW SERIES)

ADOPTED oN - DEC 07 2004

AN ORDINANCE AUTHORIZING THE CITY MANAGER TO

- EXECUTE THE AMENDED AND RESTATED SECOND
AMENDMENT TO THE PUBLIC USE LEASE AGREEMENT
(PARCEL A-1) WITH INTERNATIONAL GATEWAY
ASSOCIATES, LLC.

WHEREAS, the City previoo.sly_entereo into 2 fublic Use Lease for Parcei A (publi_c
parking) with Intefnaﬁonal Gateway Assooiafes, LLC [Lease], Whicﬁ was approved 'by Coancil
o March 20, 2001 by Ordinance No. 00-18932; and - |

WHEREAS the City prewously entered into an Amendment to Pubhc Use Lease for
Parcel A (pubhe parlqng) with Intemahonal Gateway Associates, LLC vwhich was approved by
Counoll on December 9, 2003, by Ordinance No. OO-19252, and
WHEREAS, the City previously en;cered into a Second Anaendment to Public Use Lease for
- Parcel A (public parkm 2) thh Intematlonal Gateway Assoc1ates LLC whlch was approved
' adm1mstmt1ve1y and dated Aucust 17 2004; and |

' WHEREAS, the City and Intematlonal Gateway Associates, LLC desire to amend the-

Lease to provide for annnor.mod_aﬁcatlon to the Plan for Improvements for Parcel A-1 and
~ physical loeat_ion of parking spaces; and |

. WHEREAS the ACity and International Gateway Assoc‘iates LLC desiee to amend the
 Leaseto prowde for a relief of responsibility to construct unprovements on former Parcel A-2 as
they relate to the Term Commencement Date;” and

WHER.EAS, the City Council has determined that the Public Use Lease advances

important public policies, including the Park and Ride capabilities afforded by the Public Use

PAGE10F3-



- Lease, and. it has been, and con'rinues to be, the intent of the City Council'that- the nar'ious nemnts '
and aioproVals is_sned by the City of San Diego WITh r_espect to the LasArnen'.cas Project
(including v-vithout iimitation the Coastal Dew)elopmenf Per_rnit{Site_ De-ve.lo_pment Permit No.40-
338 approved on Nonemher 2, 2(500 by-"City Council ﬁesolution' No. R—294284)'should-not be |

' mterpreted or construed as bemg inconsistent w1th, or othervnse prohlbmng o1 mterfenng w1th

' the uses contemplated by the Pubhc Use Lease NOW TI—IEREFORE

"BE IT ORDAINED, by the Council of the City of San Diego as follow's"

- Section 1. That the Amended and Restated Second Amendment to the Public Use Lease
(Parcel A-l), attached as EXhlblt A, is hereby approved.

Section 2. That the City Manager is authorized to execute for and on  behalf of the City '
of San Diego, the Second and Restated Amendment to the Public Use Lease Agreement (Parcel ‘ ‘
A-1), with Intemancnal Gateway Assoclates LLC under the terms and condmons set forth in
that Amended and Restated Second Amendment on ﬁle in the office of the City Clerk as |
Document No. QO- 19344 . :

Section 3. Thata fullAreading of this o'rdinance‘js disoensed W1th prior to its final ‘
passage, a written or printed copy having been available to the City Council and the public a day

prior to its final passage.
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Section 4. This ordinance shall take effect and be in force on the thirtieth day from and -

_after its passage.

' ADok'ﬁglas K/ Humphreys
. Deputy City Attorney

DKH:ai
10/26/04
Or.Dept:REDV
0-2005-58 .
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THE City oF ‘San Disco

MANAGER’s RepORT

DATEISSUED:  February 21, 2001 ~ ~  REPORTNO.q;_g35.

ATTENTION: . Honorable Mayor and City Council . -

_ Docket of February 27, 2001

‘ SUBJECT: - Lease Agreements (Parking) with International Gateway Associatcs,vLLC

for the Intemational Gateway of the Americas Project (Lease 1:Parcels B
and C; Lease 2: Parcel A) in the San Ysidro Redevelopment PmJect Area
‘(Council DlStI‘lCt 8)

- REFERENCE: Manager's Reparts No. 00- 247 dated November 15, 2000; RA 00-19,

dated November 15, 2000; RA-00-3, dated February 16, 2000; RA-98-4,
dated May 6, 1998; and RA-97-8, dated July 11, 1997

ARY

Issues - Should the City Council authorize the City Manager to enter into two Lease

Agreements (“Agreements™) with International Gateway Associates, LLC to lease

sections of the International Gateway of the Americas retail shopping center parking lots

_ (Lease 1 for Parcels B and C; and Lease 2 for Parcel A) for Park and Ride facilities,
using a portion of the sales tax revenues generated by improvements to the property, fora

term not to exceed 30 years? .

Manag;; sRe an_'nendanon - Authorize the City Manager to enter into two Lease -

~ Agreements with International Gateway Associates LLC to lease sections of the
. International Gateway of the Americas shopping center parking lots (Leasa 1 for Parcels
B and C; and Lease 2 for Parcel A) for Park and Ride fac1lmes i

Ot b :B._ecommendguon; None.

Fiscal: lmpac - The total lease price wﬂl be $8,418, 000 for Lease ] (Parcels B and C)and
$6,306,000 for Lease 2 (Parcel A.}) The unpaid portion of the leases will bear interest at
10 % per annum for the First Tier Base Rent (§5,989,000 for Lease 1; and $1,145,000 for
Lease 2) and 6% per anoum for the Second Tier Base Rent ($2,429,000 for Lease I; and
$5,161,000 for Lease 2.) The maximum total cost to the City, including interest, has been
established at $24,353,190 for Lease 1 and $14,852,060 for Lease 2. Regardless of
whether or not the balance is paid in full, the obligation will terminate after the 30" year

”~ -'~-;‘



from the payment commencement date, The Park and Ride facilities will be available for

30 years. The City must receive a Certificate of Complztion for not less than 200,525 for,
ease | and 157,950 for Lease 2 square feet of retail space (325,289 square feet for Lease

area ! and 307,406 square feet for Lease area 2 of retail space was permitted under the ‘

recently approved permits.) Revenue for these payments will come only from the.

increased sales taxes generated by the redevelopment of the site and are expected to be

- $1,105,807 for Lease 1 and $797,400 for Lease 2. The annual lease payment will be
$811 773 for Lease 1 and $496,402 for Lease 2.

Env;rgg_menta The City Cou.ncﬂ as Lead Agency under CEQA has revxewed and’
considered an Enwronmental Impact Report, dated March 1996 and adopted April 2,
1996 by Resolution No. R-287149, and a Mitigated Negat:ve Declaration, dated April 24,
1998 and adopted May 12, 1998 by Reso‘utmq No R-290105, covering this activity.

BACKGROUND

‘On July 15, 1997, the Redevelopment Agency entered into an Exclusive Negotiating Agreement
(ENA) with LandGrant Devélopment to prepare a Disposition and Development Agreement
(DDA) for the International Gateway of the Americas (IGA) Project in the San Ysidro
Redevelopment Project Area.’

On May 12, 1998, the Redevelopment Agency entered into 2 DDA with LandGrant for the IGA
‘Project. The DDA provided for LandGrant to build 1.4 million square feet of retail, office and
hotel uses on approximately 67 aéres of land they controlled through a joint venture partnership -
and/or the Agency agreed to assist in acquiring, if necessary, adjacent to the west of the old
V1rg1ma Avenue commercial Port of Entry. The project also proposed a river pedestrian bndge
to Tijuana, Mexico, with associated federal inspection facilities. The project was to have a value
of $192,044,000." The DDA provided for the Agency to assist the development through a land
purchase and sale arrangement. - In addition, the City was asked to participate by entering into
public-use leases for public parking lots for Parcels A, B and C, and public works financing
agreements to finance the off-site public improvements, both to be paid with sales tax revenues
generated from the project. (The public works financing agreements were ehrmnated as part-of
- the First Implementation Agreement ) : -

On February 22, 2000, the Redevelopment Agency entered into the First Implementation
 Agreement with LandGrant. The First Implementation Agreement provided for the Developer to
proceed with the first phase of the project ahead of the anticipated International Bridges and
Border Commission authorization of the River Pedestrian Bridge. The first phase consists of .
654,830 square feet of retail and restaurant commercial development located on approxlmately
57 acres of the 67 acre site (also known as Parcel A, Band Cin the DDA.)

On November 21, 2000, the City Counc;l and the Redevelopment Agency approved_ the
Discretionary Permits for the first phase of the International Gateway of the Americas (IGA)

2
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- Project on DDA Parcels A, B and C; approved the Second Implementation Agreement; and a
Cooperation Agreement between the City and the Agency. The Second Implementation added

“more off site public improvements required by the project and shifted the responsibility to pay for
some of those improvements to the Redevelopment Agency. The Cooperation Agreement
acknowledged and approved the shift of responsibility from the Developer to the Agency

On September 22, 1998, the cities of San Dxego and Tijuana made a joint presentanon to the
< International Bridges and Border Commission (IBBC) for permission to build a river pedesttian’
bridge connecting Louisiana Avenue and Avenida Revolucion. City representatives flew to
Mexico City on November 6, 1998, to exchange information with Mexican federal agencies -
regarding this project. The City of San Diego followed-up those meetings with a fotmal
. application for 2 Presidential Permit on January 21, 1999. On March 11, 1999, the City of San
Diego made a presentation to the United States State Department and other federal agencies in
- Washington D.C,, supponmg this project. On April 27, 1999, in Matamoros, Mexico, the City
* and LandGrant again presented materials to the IBBC and, on October 25, 1999, LandGrant
attended thé IBBC meeting in El Paso, Texas. On March 7, 2000, the IBBC hosted a Binational
Border Walk in Tijuana and toured the IGA site. LandGrant again attended the IBBC spring and
fall meetmgs in 2000. Results of these meetings, and others, have been both positive and
encouraging. City staff and LandGrant expect to be. successful in obtaining the authorization to
construct the River Pedestnan Bndge over the next two or three IBBC meetings, thch are held
every six months.

DISCUSSION

As noted above, at the time the DDA was approved by the City and Agency, the City was
informed that it would be asked to enter into Public Use Lease Agreements for public parking
lots. The Public Use Lease Agreements will assist in the development of the project. This new
development will increase sales tax revenues to the Cn‘y and provided employment opportunities
in the community. -

The City is proposing to lease portions of the parking lots for Park and Ride Facilities.
Approximately 635 spaces will be provided on Parcels B and C (Lease 1) and 455 spaces will be

. provided on Parcel A (Lease 2) which will be available for 30 years. The leases will commence
on the July 1 of the year following the fiscal year the private 1mprovements on the Parcels and
the parkmg facilities are completed. :

Annual instaliment payments will be in the amount of $811,773 per year for Lease | and
$496,402 per year for Lease 2, provided that the development generates at least that amount of
sales tax revenues to the City. Currently it is estimated that the development on Parcel B and C
will generate $1,105,807 and Parcel A will generate $797,400 per year to the City. The amount
of sales tax received by the City exceeding the annual payment amount will go into a City held
reserve account until such reserve account equals $1,411,904 for Lease 1 and $588,096 for Lease
2. The reserve account shall be used to supplement the annual lease payment in any year that the -
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sales tax revenue does not cover the lease payments. The reserve is 2 one time only amount, if
funds are withdrawn to supplemnent an annual lease payment the reserve account is not

replenished. In other words, the maximum amourit the City must guarantee for lease shortfallsis -

$1,411,904 for Lease 1 and $588,096 for Lease 2 and only from a reserve built up from project
generated sales tax revenues with respect to the parcels. At the end of the 10% lease year; or the
year after the sales tax revenues to the City is greater than 1.5 times the Annual Rent, the réserve
may be reduced to an amount equal to the annuaI rent ($81 1 ;773 for Lease 1 and $496 402 for
Lease 2.)

~ ALTERNATIVE

Do not authorize the City Manage to enter into the Lease Agreements with Internatiorial Gateway
Associates, LLC. This alternative would allow the Developer to terminate the DDA, thereby
stopping the development of the project. No tax increment revenues would be generated to the -
_' Agency, nor would sales tax revenues be generated to the City. There would be no jobs
. genérated for the commumty and the land would continue to remain vacant until such time as
some developer vnshed to attempt another development '

Respectfully submmed
Hank Cunnmaharﬁ ‘ Approved: Bruce A. Hemng ﬁ

- Director Deputy City Manager
‘Community and Economic Development _

CUNNINGHAM/PKH
Attachmeni(s): 1. Leass Agreement

file:pkh:1GAparkingleaseagreestaffreport



(0-2005-58)
ORDINANCE NUMBER O-

ADOPTED ON  -DEC::0 7 2004

(NEW SERIES)

AN ORDINANCE AUTHCRIZIN G THE CITY MANAGER TO
EXECUTE THE AMENDED AND RESTATED SECOND
AMENDMENT TO THE PUBLIC USE LEASE AGREEMENT
(PARCEL A-1) WITH INTERNATIONAL GATEWAY
ASSOCIATES, LLC.

WHEREAS, the City previously entered into a Public Use Lease for Parcel A (public
parking) with International Gateway Associates, LLC {Lease], which was approved by Council
on March 20, 2001, by Ordinance No. O0O-1 8932; and‘

| WHEREAS, the City previously entered into aﬁ Amendment to Public Use Lease for
Parcel A (public parking) with International Gateway Associates, LLC which was approved by
Council on December 9, 2003, by Ordinance No. 00-19252; and
WHEREAS, the City previously enfered into a Seco_nd Amendment to Public Use Lease for
Parcel A (public parkin;g) wi.th International Gafeway Associates, LLC which was approved
administraﬁvely and dated August 17, 2004; and

' WHEREAS, the City and International Gateway Associates, LLC desire to amend the

Lease to provide for a minor modification to the Plan for Improvements for Parcel A-1 and
physical location ofiparking spaces; and

WHEREAS, the City and International Gateway Associates, LLC desire to amend the
Lease to provide for a reliefiofiresponsibility to construct improvements on former Parcel A-2 as
they relate to the Term Cofnm'encement Date;” and

WHEREAS, the City Council has determined that the Public Use Lease advances

important public policies, including the Park and Ride capabilities afforded by the Public Use
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Lease, and it has been, and continues. to be, the intent of the City Council that the various permits
and approvals issued by the City of San Diego with respect to the Las Américas Project
(including vﬁthout limitation the Coastal Developmént Permit/Site Development Permit No. 40-
338 approved on November 2, 2000, by City Council kesolution No. R-294284) should not ‘be
interpreted or construed as being inconsistent with, or otherwise prohibiting or interfering with,

the uses contemplated by the Public Use Lease; NOW, THEREFORE,
. o :

BE IT ORDAINED, by the Council of the City of San Diego, as follows:

Section 1. That the Amended and Restated Second Amendment to the Public Use Lease
(Parcel A-1), attached .as Exhibit A, is hereby approved.

Section 2. That the City Manager is authorized to execute, for and on behalf of the City
of San Diego, the Second and Restated Amendment to the Public Use Lease Agreement (Parcel
A-1), with Intemz'a.tionall‘Gateway Associates, LLC under the terms and conditions set forth in
_ that Amended and Restated Second Amendinen( on file in the office of the City Clerk as
Document No. Q0- ﬁﬂ&gg o

Section 3. That a full reading of this ordinance is dispensed with prior to its final
passage, a written or printed copy having been available to the City Council and the public a day

prior to its final passage.

-PAGE 2 OF 3-
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Section 4. This ordinance shall take effect and be in force on the thirtieth day from and

after its passage.

APPROYED: CASEY GWI ity Attorney

’

By

.' Doklfglas K/ Humphreys
. Deputy City Attorney

DKH:ai
10/26/04 _
Or.Dept:REDV.
0-2005-58

Oisags
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-&W Draft Dated 10/8/04

- RECORDING REQUESTED BY:

' WHENRECORDED MAIL TO:

International Gateway Associates, LLC
Atin: JER International Gateway LLC
c/o JER Partners (JC Richards)

1650 Tysons Boulevard, Suite 1600
McLéan, Virginia 22102

AMENDED AND RESTATED SECOND AMENDMENT TO PUBLIC USE LEASE

(Parcel A-1)

 O- 419344

SDMW52508.7



- _&WDraft Dated 10/8/04

AMENDED AND RESTATED SECOND AMENDMENT TO PUBLIC USE LEASE
. (Parcel A-1) -

This Amended and  Restated Second Amendment to Public Use Lease (this
“Amendment”) is entéred into as of __, 2004, by and between INTERNATIONAL
GATEWAY ASSOCIATES, LLC, a Delaware lumted hablhty company (“Lessor”), and the
CITY OF SAN DIEGO a charter city (“Clt)f ").

Recitals

A - Exi.s'ting Lease. Lessor and City have entered into that certain Public Use Lease -
dated March 20, 2001 (the “Lease”), relating to certain real property referred to therein as
“Parcel A.” The Lease has been amended by that certain Amendment to Public Use Lease dated

| . November 18, 2003 (the “First Amendment”) and by that certain Second Amendment to Public

Use Lease dated August 17, 2004 and filed in the Office ofi the City Clerk for the City of San
Diego on -September 14, 2004 as Document No. 00-18932-1 (the “Former Second
Amendment” and, collectively with the Lease and First Amendment, the “Existing Lease™).
Anry capltahzed terms not otherwise defined in this Amendment shall have the meaning ascribed
to such terms in the Ex1st1ng Leasé.

B. Purpose. " Lessor and the City now wish to enter into this Amendment in order to -

- replace and supercede the terms of the Former- Second Amendment and to further amend the
‘ prowsmns ofithe Lease, all as set forth herein.

,A_' g;eement

NOW, THEREFORE, in .consideration ofi the covenants and conditions. hereafter
contained and subject to the following téerms and conditions, Lessor and City amend the Existing
Lease in accordance with the terms of this Amendment. The Former Second Amendment is
replaced in its entirety by the terms of: this Amendment, and the Former Second Amendment

shall have no further force or effect. All references herein or in the Ex1stmg Lease to the.

“Lease” henceforth shall be deemed to refer to the Existing Lease, as amended by this .
Amendment, and all references in the Lease to the “Second Amendment” shall mean this
Amendmient. The parties further agree as follows: :

1. . Property Subject to Lease; Parcel A-1: Map. The parties hereby agree that all
references in the Lease to “Parcel A” henceforth shall be deemed to refer to Parcel A-1 as
described on Exhibit A-1 attached hereto (which for all purposes henceforth shall be deemed to
constitute “Parcel A-1” for purposes ofithe Lease), and except for Parcel A-1 as so described, no
other portions of “Parcel A” (as defined in the Existing Lease) shall continue to be subject to the .
Lease. The Map of Parcel A referenced in the Existing Lease is hereby deleted. Lessor and City
hereby acknowledge and agree that the rights and obligations of Lessor under the Existing Lease,
as amended by this Amendment, shall be binding upon Lessor, as owner of Parcel A-1, and any
successor owner(s) of Parcel A-1.-
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2.-  DDA. All references herein or in the Lease to the term “DDA” shall refer to that -
certain Disposition and Development Agreement entered into by LandGrant as of May 28, 1998
(as succeeded to by Lessor), and by the Agency as of May29, 1998, as clarified and
implemented by (1) that certain First Implementation Agreement dated February 23, 2000 (the
“First Implementation Agreement”), (2) that certain Second Implementation Agreement dated
November 27, 2000 (the “Second Implementation Agreement”), (3)that certain Third
Implementation Agreement dated June 28, 2001 (the “Third Implementation Agreement),
(4) that certain Fourth Implementation Agreement dated May 28, 2002 (the “Fourth
‘ Implementatton Agreement” and (5) that certain Fifth Implementation Agreement dated
;2004 . (the “Fifth Implementation Agreement”), as the same may be further
amended or implemented from time to time hereaﬁer

_ 3. Parkmg Area Description. The Parkmg Area Description attached to the Existing

‘Lease as Exhibit C is hereby replaced with the substitute Parking Area Description attached to -
this- Amendment as Exhibit C. The parties agree that the Parking Area Description may be
revised from time to time with the consent of the City Manager of tie City of San Diego,
provided that no such revision (a) shall diminish in any material respect the ability of the City to
use the Parking Area for Park and Rlde purposes or (b) shall relocate any portton of the Parking
Area off Parcel A-l.

4, Plan tor Improvements.

(a) The Plan. for Improvements on DDA Parcel A, attached to the First
Amendment as Exhibit F, is hereby replaced with the Plan for Improvements on DDA Parcel A-1
attached to this Amendment as Exhibit D. 4 :

_ (b)  The second and third sentences of Section 5 of the First Amendment are
hereby replaced by the followmg ,

. “The Plan for Improvements attached as Exhlblt D to the Second Amendment to
this Lease shows the general layout of approximately 188,272 square feet of
retail, office, entertainment and/or food uses to be constincted on Parcel A-1 (the
“Initial A Improvements”). The DDA fiurther provides the Developer with an
option to develop within Parcel A-I approximately 3, 631 square feet of
lmprovements for retail, office, entertainment and/or food uses within an
expansion of Building D-2 identified on the Plan for Improvements as Building
D-3 (it being understood that said optional improvements shall not constitute a
portion of the Initial A Improvements for purposes of this Lease).”

(c)  The reference in Section 2.02(b) of the Lease (as amended by Section 7 of
the First Amendment) to Exhibit F to the Lease henceforth shall be deemed to refer to Exhibit D
to this Amendment.

5. Amendments to Article 1 of the Lease (Regarding Rent). The parties intend 1)

that the Lessor is to be reheved from any obligation to commence or complete any
. “Supplemental A Improvements”, (2) that the former concept of additional rent being payable
-under the Lease from and after completion of “Supplemental A Improvements” is to be deleted

P I o ’ .
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from the Lease, and (3) that the entire “Annual Rent Amommt A-1" and the “Annual Rent
Amount A-2" (including both the “Base Rent"” and the-“Additional Rent” components thereof)
shall be payable from and after the Term Commencement Date A-1, notwithstanding the fact that

- no “Supplemental A Improvements” shall have been completed (and thus -the Term -
Commencement Date A-2 shall be the same day as the Term Commencement Date A-1). In
furtherance of these general intentions, the parties agree that Article 1 of the Lease (RENT), as
amended by the First Amendment, is hereby further amended with Sections 5(a), (b) and (c)
below: - ' ' .

- (a)  Section 1.01(g) of Article 1is hereby amended and restated in its entirety
to read as follows: - :

“(g) “Term Commencement Date™ shall mean, as to both the Annual Rent
‘Amount A-1 and the Annual Rent Amount A-2, the July 1 next following the date
upon which the Initial A Improvements have been completed and the Parking
. Area Improvements referred to in Section 2.04, have been completed.”

- (b) - Section 1.02 of Article llisvhereby.a-mended and restated in its entirety to
-read as follows: S : ' o

B “Se_ction 1.02

a. Ammual Rent Amount A. City hereby agrees to pay to Lessor for
each Lease Year beginning with the Term Commencement Date A-1 and
continuing until the Lease Year ending on the Termination Date A-1, the Annual

-Rent Amount A (including both the Annual Rent Amount A-1 and the Annual
Rent Amount A-2), at- which time any as yet unpaid Base Rent A-1, Base Rent A-
2, Additional Rent A-1 or Additional Rent A-2 shall be deemed forgiven.

b. Payménts. All Rent Amount A shall be payable in cash or by -
. check drawn to the order of Lessor.” )

(c)  Section 1.09 of Article 1is hereby amended and restated.in its entirety to
read as follows: o R :

“Section 1,09.. Notwithstanding any other provisions of this Lease to the contrary,
if City has made, or is treated as if having made pursuant to Section 1.04 above,
the Base Rent A-1, Additional Rent A-1, Base Rent A-2 and Additional Rent A-2
payments in compliance with the provisions of this Article 1 for transactions
occurring on Parcel A-1 for thirty (30) Lease Years beginning with the Term
Commencement Date A-1, then the Base Rent A-1, the Additional Rent A-1, the
Base Rent A-2 and the Additional Rent A-2 shall be deemed to have been
completely paid, even if the sum of such installments totals less than otherwise
required by this Lease.” ) ' ‘

6. Actions to Effectuate this Amendment. The parties agree to execute such other

instruments, memoranda, agreements and amendments to documents as may be necessary or
appropriate to effectuate the intent of this Amendment and the Lease. :
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. 7. Existing Lease to Remain_in Effect. Except as expressly provided otherwiéq in
" ‘this Ameildment, and as amended hereby, the Existing Lease remains in full force and effect,
enforceable in accordance with its terms. ) ‘ :

8. Counterparts; Date of Amendment. This Amendment may be executed in
counterparts, each of which is deemed to be an original. This Amendment shall not be effective
mtil it has been mutually executed by Lessor and City. Upon such mutual execution, the date ofi
this Amendment for reference purposes shall be the date first set forth above.

IN WITNESS WHEREOQF, the parties have executed this Amendmént as of the date and
year first above written.

INTERNATIONAL GATEWAY ' ' THE CITY OF ‘SAN DIEGO, a Cahfomia

ASSOCIATES, LLC, a Delaware limited municipal corporation

liability company :

By: . - : -~ By:

Name: - Name:

Titie: ; - Titie: City Manager
APPROVED AS TO FORM AND
LEGALITY ON THIS day
of ' ,2004.

City Attomey ofithe City ofiSan Diego . -

By: .
Name:

LR T
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APPROVAL OF THE REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO

The Redevelopment Agency of the City of San Diego (the “Agency”) acknowledges that it has
‘reviewed the foregoing Amended and Restated Second Amendment to Public Use Lease (the
“Amendment”) and approves of the execution, delivery and performance of the Amendment.
Further, the Agency agrees that it will take all actions reasonably necessary or appropriate in
order to implement the transactions contemplated by the Amendment. The Agency '
aclmowledges and agrees that the Lessor and. its present and firture lenders may rely upon the
provisions of this paragraph in proceeding with the financing and redevelopment contemplated
by, or otherwise reasonably necessary or appropriate to achieve the redevelopment contemplated
by, the DDA '

'THE REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO

By:__
Name: ‘

Title: - Executive Director
'APPROVED AS TO FORM AND
"LEGALITY ON THIS __day

of . ,2004,
Agency General Counsel

By:

Name:

APPROVED:

KANE, BALLMER & BERKMAN
Agency Special Counsel

By: | ‘ _ .

Glenn F. Wasserman, Esq. .

‘ﬂ9344-
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STATE OF CALIFORNIA, ; . ]

.COUNTY OF SAN DIEGQ} S.S.

On , 2004, before me, . (here insert
name and title of the off cer), personally appeared '
personally known to me (or proved to me on the basis of satisfactory evidence) to be
the person(s) whase name(s) isfare subscribed to the within instrument -and
acknowledged to me that he/she/they executed the same in his/herftheir authorized
capacity(ies), and-that by hisfher/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

“WITNESS my hand and official seal.

Signature

STATE OF CALIFORNIA, -
COUNTY OF SAN DIEGO} S.S.

On _ ., 2004, before me, - 3 (here ihser’t
name and title of the officer), personally appeared '

»personally known to me (or proved to me on the basis of satisfactory evidence) to be

the person(s) whose name(s) isfare subscribed to the within instrument and-
acknowledged to me that he/shefthey executed the same in histher/thiir 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 mstrument

Signature

WITNESS my hand and official seal.

™~ ¢ " B

x -‘.,,I"i:-‘.’i . ‘}
BEEAN
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STATE OF CALIFORNIA,
COUNTY OF SAN DIEGO} S.S.

On _ , 2004, befare me, - (here insert
‘name and title of the officer), personally appeared '
personally known to-me (or proved to me on the basis of satisfactory evndence) to be
the person(s) whose name(s) is/are subscribed to the within instmment and -
acknowledged to me that he/shefthey executed the same in his/herftheir authorized .
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS ‘my hand anld.- official seal.

Signatdre

STATE OF CALIFORNIA,
COUNTY OF SAN DIEGO} S.S.

- On __,2004, beforeme, _.___ - : (here insert
name and title of the ‘officer), personally appeared ' |
personally known to me (or proved to me on the basis of satisfactory ewdence) to be
the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged 'to me that he/shefthey executed the same in his/herftheir authorized
capacity(ies), and that by his/heritheir signature(s) on the instrument the person(s), or
the entity upon behalf of which the persori(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature

O 139344
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STATE OF CALIFORNIA,
COUNTY OF SAN DIEGO} S.8.

On ., 2004, before me, (here insert
name and ftitle of the officer), personally appeared
personally known to me (or proved to me on the basis of satisfactory evidence) to be

the person(s) whose name(s) is/are subscribed to the within instmment and
acknowledged to me that he/she/they executed the same in histher/their authorized

capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or

the enhty upon behalf of WhICh the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature

STATE OF CALIFORNIA,
COUNTY OF SAN DIEGO} S.S.

On , 2004, before me, . S (here insert
name and title of the officer), personally appeared '
‘personally known to me (or proved to me on the ‘basis of satisfactory ewdence) to be
the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/shefthey executed the same in his/heritheir authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

- WITNESS my hand and official seal.

Signature

' "3DM52508.7



EXHIBIT A-1

Lepal 'Descrip tion of Parcel A-1

_Parcel 2 as shown on the 2004 West Side Map (as defined in the attached “Map Attachment”).
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THERE IS NO EXHIBIT B TO THIS AMENDMENT
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EXHIBIT C
Parking Area Description

(Parcel A-1 Parking Area)
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That portion of Lots 4, 8, 9 and 10 of International Gateway of the Americas Phase 1B,
according to the map thereof No. 14406, filed in the Office of the County Recorder of San
Diego County, June 13, 2002, described as follows:

COMMENCING at the northeast corner-of Lot 8 of said Map 14406; thence South 20°05'29"
West 13.68 feet to the POINT OF BEGINNING; '

Thence South 0°00'00" East 130.00 feet;
Thence North 90°00'00" West, 67.17 feet;
Thence South 00°00'00" East, 129.08 feet;
Thence North 90°00'00" East, 67.17 feet;
Thence South 0°00°00" East 20.42 feet;
Thence South 74°57°'58" West, 86.15 feet;
Thence South 62°18'09" West, 151.79 feet;
. Thence North 90°00'00" West, 110.70 feet;
Thence South 0°00°00° West, 240.97 feet;
10. Thence North 90°00°00" West, 103.52 feet;
11. Thence North 0°00'00" East, 445.04 feet;
12. Thence South 90°00'00" East, 121.46 feet;
13. Thence North 0°00'00" East, 135.39 feet; v . :
14. Thence North 70"20'28" East, 12.06 feet to a tangent curve concave to the south with
- a radius of 650.00 feet, - B : :
15. Thence easterly along the said curve through a central angle of 19°39'32", 223.02 feet;
16. Thence South 90°00'00" East 80.34 feet to the POINT OF BEGINNING;

Said land containé 144,716 square feet or 3.322 acres, more or less.

This legal description has been prepared by me, or under my direction, in conformance with
the Professional Land Surveyors Act. . .

Signature: %/ Z{Cﬁaf.«-v%—

Robert M. Sergeant/RCE 29685
License Expires 3/31/2007
Date: October 18, 2004
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EXHIBITD

Plan for Improvements for DDA Parcel A-1
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MAP ATTACHMENT

The following terms shall have the following meanings in the document to which this
Map Attachment is attached (to the extent used therein): '

2004 East Side Map: Map No. fecorded on , 2004 in the Official
Records of the San Diego County Recorder’s Office as File No. o )

2004 West Side Map: Map No. __recorded on ', 2004 in the Official
'Records of the San Diego County Recorder’s Office as File No. _ - L
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Recording Requeeted by: / 5 A W . L
CITY OF SANDIEGO M i CHARLES G. ABDELNOUR, Cierk o1

. , the City of San Diego, California,
When Recorded Return to and pWUe,Q A Ehereby certify that this 1s & true

Mail Tax Statements to: | cODY Of ‘papers on file and of
CITY OF SAN DIEGO : ‘record in the office of the (lerk
Economic Development & Comm : : of said City

Services Department IR A : '
400 B Street, 4% Floor S . CAARLES G. ABDELNOUR, City Clerk

- San Diego, CA 92101
Attention: San Ysidro PI‘O_] ect Manager

| * nated QQL.L 13, zMz]l
Free Recordmc Requested - - —

per Government Code §6103

AMENDMENT TO PUBLIC USE LEASE
(Parcel A) '

. This Amendment to Public Usé Leise (the "Amendment") is entered iiltd.as of November 18,
2003, by and between INTERNATIONAL GATEWAY ASSOCIATES, LLC, a Delaware limited
liability company, ("Lessor"), and the CITY OF SAN DIEGO? a charter city (“City”).

MCITALS

A The Redevelopment. Agency of the Clty of San Dlego ("Agency") and Lessor
- ("Developer" therein) are the parties {6 that certain Disposition and Development Agreement dated -
May 29, 1998, as amended by the First Implementation Agreement dated February 23, 2000, the
Second Impl mentation Agreemént dated November 27, 2000; the Third Implementation Agreement
dated June 28, 2001 and the Fourth Implementation Agreement dated May 28, 2002(collectivelythe -
""DDA") W1th respect to the redevelopment of certain real-property (the "Site"), within the San -
Ysidro Redevelopment Project area in the City. The redevelopment of the Site involves construction .
~of certain improvements specified in the DDA. Such improvements are to be constructed in phases.

B. In aceor&ance with the DDA, Lessor and City entered into that certain Public Use
Lease dated March 20, 2001, relating to a-portion of the Site referred to as "Parcel A" (the “Lease”).

Any capltahzed terms not otherw1 se defmed in this Amendmeut shall have the meaning ascnbed to
such terms in the Lease. ~

C.  Pursuantto the Lease, Lessor has .agreed to lease to City and City has agreed to lease
from Lessor that portion of Parcel A described in the Lease as the “Parkino Area",

D. Pursuant to the Fourth Implementation Azreement fo the DDA, the Agency and
. Lessor have agreed that Parcel A is to be subdivided into three parcels, described as “Parce] A-1"
(also sometimes referred to as “Phase 1-B-1"}, “Parcel A-2" (also sometimesreferred to as “Phase 1-
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. B-2") and “Parcel A-3" (also some‘ames refeired to as “Phase 1-B- 3") The Pa.rkmg Areais to be
contained within Parcel A-1, :
NOW THEREFORE, in consideration of the covenants and conditions hereafter contained,

and subject to the following terms and cond.ttlons Lessor and City- agree to amend the Lease as
follows: : - :

1L 'Map: of Parcel A: The Map of Parcel A aftached to the Lease as‘ Ethbxt A ishereby
replac d with the substﬂ:ute Map of Parcel ‘A attached to this Amendment as Exh1b1t A

2, Deg;a.l DGS_D’EIOD of Parcel A. The T_zgal Description of Parcel A attached to the
. Lease as Exhibit B is hereby replaced W1th the substitute I_egal Description of Parcel A attached to

this Amendment as Exhibit B,

3. Parking A.I'Ba. Descng‘ao The Parking Area Description attached to the Lease as
Exhibit C is hereby replaced with the substitute Parking Area Description attached to this
Amendment as Exhibit C. The parties agree that the Parking Area Description may be revised from
time to time with the consent of the City Manager of the City of San Diego, provided that no such
‘revision (2) shall diminish in any material rcspect the ability of the City to use the Parking Area for
~ Park and Ride purposes or (b)shall relocate any portion of the Parking Area off Parcel A-1.

4. Rent Schedules. Rent Schedule A, attaohcd to the Lease as Exhibit D is hereby

replaced with the following Rent Schedules: Rent Schedule A-1 (Initial A Tmprovements), whlch is

attached hereto as Exhibit D; and Rent Schedule A~2 gSupplemental A Improvements), Whl
att}ched hersto as Exhlblt E.

EER W Y
';‘) 5. Plan for Improvements The Plan for Improvements on DDA Parcel A, attached to
the Lease as Exhibit G is hereby replaced with the Plan for Improvements, attached to this -
&, Amendment as Exhibit F. The Plan for Improvéments attached as Exhibit F shows the general layout
of approximately 189,000 square feet of retail, entertainment and food uses to be constructed on
/ \(/ 4\’\ Parcel A-1 pursua.ut‘to the DDA (the “Initial A Improvements”). As more fully set forth in the DDA,
(7 5 'g the Lessor is authorized to construct certain additional improvements on Parcel A (including

~ approximately 28,000 square feet of retail, entertainment and food uses to be constructed:in

? S\ connection with the construction of a library on Parcel A-2, should the City so elect to construct such
b " library and subject to the satisfaction of certain additional conditions). For purposes of this Lease, the

) +<‘ ' term “Supplemental A Improvements” shall mean approximately 28,000 square feet. of retaﬂ

RV entertainment and food uses constructed on Parcel A in addition to the Initial A Improvements.

6. Rent. Article 1 of the Leasé_' (RENT) is hereby amended in its entirety to read as
follows: - ' : '

ARTICLE1. RENT

Amouat and Terms of Payment
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“Section 1.01, For the purposes of this Lease, the following terms shall have the fo]lowmg
meanings:

(@

“Addmonal Rent A" shall mean the sum of Additional Rent A-1 and Additional Rent

A-2, as follows .

(i) “Additional Rent A-1" shall mean amounts to be paid each Tease. Year during
the Term, caloulated at the rate of ten percent (10%) per annum on the First Tier Base -
Rent A-1, and at the rate of six percent (6%) per antum on the Second Tier Base
Rent A-1, which when paid with the Annual Base Rent A-1 applicable to each such
Lease Year, will equal the Annual Rent Amount A-1. The Additional Rent A-1 for
each Lease Yeéar, and the composmon thereof, is shown on Rent Schedule A-1
(Initial A Improvements), which is attached to thls Amendment as Exhibit D and
hereby incorp orated by reference. -

(i) ~ “Additional Rent A-2" shall mean amounts to be paid each Lease Year during
the Term, calculated at the rate of ten percent (10%) per annum on the First Tier Base
Rent A-2, and at the rate of six percent (6%) per annum on the Second Tier Base -
Rent A-2, which when paid with the Annual Base Rent A-2 applicable to each such
Lease Year ‘will equal the Annual Rent Amount A-2. The Additional Rent A-2 for -
each Lease Year, and the composition thereof, is shown on Rent Schedule A-2
(Supplemental A Imurovements) which s aftached tothis Amendment as Exhibit E

- and hereby incorporated by reference,

“ Available Sales Tax A" shall mean the amount of sales and use taxes (&. those

)
" taxes levied by City under the authority of the California Sales and Use Tex Law (Part 1 of
. Division 2 of the California Revenue and Taxation Code commencing at Section 6001) or
. any successor law thereto)which have been collected, allocated and paid to, and actually
recetved by City from tiansactions originating in any applicable Lease Year from Parcel A,
efter reduction for any arhounts received earlier by City and which are to be refunded because
of an overpayment of such taxes. An example of the calculation of the Ava11able Sales Tax

A 18 attached to the Lease as Exhibit E.

()

“Base Rent A" for any given Lease Year shall mean the sum of Base Rent A-1and
Base Rent A-2, as follows:

@) “Base Rent A-1" shall mean the amount of $4,416,886, constmmng the initial
total amount of Base Rent A-1 outstanding attnbutable to the entire Term of the
Lease. The Base Rent A-1 is comprised of the sum of: (1) the initial total amount of
Base Rent A-1 outstanding related to the first tier of annual Additional Rent A-1 in
the amount of $801,988 (the "First Tier Base Rent A-1"); plus (2) the initial total
amount of Base Rent A-1 outstanding related to the second tier of annual Additiopal
Rent A-1 in the amount of $3,614,898 (the "Second Tier Base Rent A-1").

(i) “BaseRentA- 2 " shall mean the amount of 81, 889 114, constituting the initial

. total amount of Base Rent A-2 outstanding atunbutable to the entire Term of the
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Lease, The Base Rent A-2 is comprised of the sum of: (1) the initial-total amount of '
Base Rent A-2 outstanding related to the first tier of annual Additional Rent A-2in
the amount of $343,012 (the “First Tier Base Rent A-2"); plus (2) the initial tota]
amount of Base Rent A-2 outstanding related to the second tier of annual Additional
Rent A—2 in the amount of 31, 546 102 (the "Second Tier Base Rent A-2"),

(d) - “Lease Year" shall mean the penod from July 1 of one calendar year, throug.h and "
mcludmg June 30 of the 1mmed1ately following calendar year..-

(e "Sales Tax A" shall include (but only include) sales and use taxes (__, those taxes a

levied by City under the -authority of the California Sales and Use Tax Law (Part 1 of |

.Division 2 of the California Revenue and Taxation Code commencing at Section 6001) or -

any successor law thereto) which have been collected, aliocated and paid to, and actually
received by City from transactions originating in any apphcable Lease Year from Parcel A,
without reduction for any amounts received ¢ carher by C1ty and which are to be refunded
because of an overpayment of such taxes. .

63 “Annual Rent Amount A" shall consist of the sum of Annual Rent Amount A-1 and
Annual Rent Amount A-2, as follows: '

6] " *Annual Rent Amount A-1* shall mean the equal annual scheduled paynrent
for Base Rent A-1 and Additional Rent A-1 owed by City to Lessor each Lease Year
as shown on Rent Schedule A-1 (Initial A Imnrovements) (Exhibit D).

. (i) - s Aznuial Rent Amount A-2" shall mean the equal annual scheduled payment
for Base Rent A-2 and Additional Rent A-2 owed byCityto Lessor each Lease Year *
as shown on Rent Schedule A-2 {Supplemental Improvements) (Exhibit E). .

'(g) *Term Commencement Date” shall mean, (1) 4 to the Annual Rent Amount A 1,the

July 1 next following the earlier to occur of: (A) the date when the Initial A Improvements
have been completed and the Parking Area Improvements referred to in Section 2.04, have

~been completed; or (B) the date established in the Schedule of Performance (Attachment No.

3) of the DDA for completion of construction of the Initial A Improvements, as such date

" may be extended by City for purposes of this provmon only pursuant to Section 3.02, or as

such date may be extended for purposes of this provision only pursuant to Section 6.19, to
the extent, and only to the extent, that the causes under that Section delay completion of the
Initial A Improvements, or the completion of the Parking Area Improvements referred toin -
Section 2.04, and (ii) as to the Anniual Rent Amount A-2, the July 1 next following the date -
when the Supplemental A Improvements have ‘been completed (in adchtl on to the '

unprovem ents described in clause (i) of this defmltxon)

() “Terxmnanon Date’ shall mean as follows, as the context méy require;

‘ (i)  Teromination Date a5 to Annual Rent Amount 4-1 shall mean June 30 of the
thirtieth (30th) Lease Year of scheduled rental payments of the Base Rent A-1 and
Addmonal Rent A 1 under this Lcase
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(if)  Termination Date a5 to Annual Rent Amount A-2 shall mean June 30 of the
thirtieth (30th) Lease Year of scheduled rental payments of the Base Rent A-2 and
_-Additional Rent A-2 under ﬂ’llS Lease.

Sectlon 1.02.

a. Axmual Rent Amount A-1. City hereby agrees to pay to Lessor each Lease Year
beginning with the Term Commencement Date. A-1, the Annual Rent Amount A-1, until
Termination Date A-1, at which time any as yet unpaud Base Rent A-1 and/or Adchtlonal
‘Rent A-1shall be deemed forgiven. The City's obligation to pay the Annual Rent Amount A-
1 shall not be affected or diminished by any failure of the Supplemental A Improvements to
be completed.” - ,

: b. Annual Rent Amount A-2. City hereby agrees to; pay to Lessor each Lease Year,
the Annual Rent Amount A-2, until Termination Date A-2, at which time any as yet unpaid -
Base Rent A-2 and/or Additional Rent. A-2 shall be deemed forgiven.

c. All Annual Rent Amount A shall be payable in cash or by check drawn to the
- order of Lessor.” _

Section 1.03.

Within forty-five (45) days after City receives its final installment of Sales Tax A
from the State of California (or such other governmental entity as may be the payor of Sales
Tax A in the future) for each Lease Year after the Term Commencement Date A-1, City shall
pay to Lessor the lesser of: (2) the Annual Rent Amount A; or (b) the sum of (i) Available

- Sales Tax A for the applicable Lease Year, and (if) Available Reserves A-(as defined in
Section 1.07 below) as of the end of the mmedlatelyprecedmg Lease Year, Suchamountis .

- referred to herein as the "Annual Payment" for the apphcable Lease Year. Anexample ofthe
calculation of the Annual Payment is attached to the Lease 25 ExhibitF. Any interestearned- -
on Available Sales Tax A due to investment of such funds by City priar to the making of
such Annual Payment to Lessor shall be the property of City, Concurrently with the making
of such Annual Payment, City shall provide Lessor with 2 financial report showing the
amount of Sales Tax A allocated and paid to City for the preceding Lease Year and how the
amount paid to Lessor for that Lease Year was determined. Such report further shall detail

the amount (if any) of Annual Rent Amount A that continues to be unpaid for any past Lease
Year as referred to in Sectien 1.04.

Secnon 1.04,

City shall only be required to calculate the Annual Payments on the baszs of Sales
Tax A and to pay such amounts from (a) Sales Tax A, which are actually collected, allocated
to and received by City forthe applicable Leage Year; and (b) Available Reserves A asof the
gnd of the Lease Year immediately preceding the Lease Year for which the apphcable :
Annual Payment is due, Any portion of Annual Rent Amount A which is not paid in aLease
Year because there is insufficient Available Sales Tax A for thaL Lease Year, or insufficient
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. portion of Annual Rent Amount A which is not paid in a Lease Year because there is =~

Available Reserves A, shall be dsemed a deferred obligation payable'(w.lthout mteres{) from

-Available Reserves A, if and as there are Available Reserves A to pay to Lessor on account

of such deferred obhgatlon Any deposit in the Fund for Available Reserves A in a Lease
Year as provided for in Section 1.05, shall be used in that Lease Year, immediately upon
such deposit, to pay toward the outstanding balance of deferred obhga’nons if any. After
such time as City has deposited into the Fund for Available Reserves A, the maximum
cumulative limit of such deposits established pursuant to Section 1.07 herembelow, then any

insufficient Available Sales Tax A for that Lease Year, or insufficient Available Reserves A
available from deposits made before the limit was reached, shall be deemed forgiven, and
City shall have no further obligation or liability with respect thersto, For the purpose of”
célculating the outstanding balance of Base Rent A under this Lease, the portion of Annual
Rent Amount A deemed forgiven shall be treated as if it actually had been paid. If payments
with respect to a Lease Year (whether from Available Sales Tax A for that Lease Year or
from the Available Reserves A)are less than the Annual Rent Amount A, the Zmounts paid

~ shall be applied first agamst Annual Rent Amount A-1 and then agamst Annual Rent '
~ Amount A-2. :

" Seetion 1. 05

Lessor- acknowledges and agrees that payment of the Base Rent A and Additional
Rent A shall be calculated solely upon City's feceipt of Sales Tax A from transactions on or
from Parcel A based upon the percentage of sales taxes received by City for general fund
purposes as of the date of this Lease. The parties acknowledge that the documentation asto
sales tax generation received by City from the State of California (or other distributing entity)
may. not be. available in a form to undertake such calculation, and agree to reasonably
cooperate with each other to establish procedures and means to ascertain the Sales Tax A as
best as reasonably possible to permit application of Sections 1.02 through 1.04. If specific
figures for Parcel A are available from the State or other governmental agency, City will
cooperate with Lessor in aftempting to have such figures provided to City. 1tis recognized,
however, that figures regarding transactions on Parcel A which generate Sales Tax Amaybe

oonly obtainable directly from the occupants of Parcel A engaged in such transactions. In

sach circumstances, Lessor acknowledges and agrees that it is the party best positioned to
obtain such figures from such occupants in a form reasonably acceptable to Clty

- City covenants to take &ll actions le gally required to obtain and receive the maximum
amount of Sales Tax A revenue to which City is legally entitled so as not to jeopardize or

‘impair Lessor's ability to receive payment pursuant to this Lease. Lessor acknowledges and

agrees that to the extent that any future constitutional, legislative or judicial amendment, act, -
ruling or decision (hereafter referred to as a "Sales Tax Interference Act™) interferes with the _
ability of City to receive Sales Tax A, any payments made by City.to Lessor durng the

period following the start of the Lease Term that such Sales Tax Interference Act is notin
effect will be deemed full and complete payment of the Base Rent A and Additional Rent A,
even if the amount of such payments total less than otherwise required by this Lease, unless
an alternative payment formula and procedure is agreed to by the parties in accord with this
Section. In the event of 2 Sales Tax Interference Aot the parties will reasonably cooperate to
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establish an alternative ‘iaayment. formula and procedure, provided, however, that such
alternative shall be based solely upon transactions occurring on Parcel A, and shall most
closely achieve the economic equivalent of the present situation for beth City and Lessor,

Section 1.06.

Notwithstanding any other provision of this Lease, City may prepay the outstanding
balance (not paid, or desmed paid pursuant to Section 1.04 above) of the Base Rent A, orthe -
outstanding balance (not paid, or deemed paid pursuant to Section 1.04 above) of the First
Tier Base Rent A or the Second Tier Base Rent A, together with all Additional Rent A, or the

- first tier of annual Additional Rent A or the second tier of annual Additional Rent A, as

applicable, accruéd (and not paid, or deemed paid pursuant to Section 1.04 above) as of the
date of prepayment, at any time without prior notics to Lessor and without any penalty or
charge. Lessor agrees to coopérate with City, including without limitation providing any

. appropriate estoppel certificate regarding the status of this Lease, and the prepayment of Base

Rent A and the payment of accrued Additional Rent A, or the ﬁ:st tier of annual Additional
Rent A or the second tier of annual Additional Rent A accrued, as applicable, hereunder as

may be reasonably requested by City or in connection with any bond issue or other ﬁnancmc
of Cltys obhgatmns hereunder : '

Section 1.07.

As security for C1ty' s obligation to make the Annual Payments to Lessor with reSpcct

‘to Annual Rent Amount A, City agrees to establish in its accounts a reserve fund (the "Fund
. for Available Reserves A"), which shall be drawn upon by City to pay toward any Annual

Payment in 2 Lease Year when the Available Sales Tax A for the applicable Lease Yearis -

insufficient to pay the Annual Rent Amount A in full, or to pay toward any obligations
accrued in a previous Lease Year when the Available Sales Tax A for the applicable Lease
Year and Available Reserves A'as of the end of the immediately preceding Lease Year were -
insufficient to pay the Annual Rent Amount A. Commencing with the first Lease Yearafter
the closing of the mortgage loan and/or other fmancmg for the development of the Initial A =
Improvements when Cityis allocated and actually receives any amount of Sales Tax A, City
shall deposit in the Fund for Available Reserves A any amount by which Available Sales Tax
A exceeds the Annual Rent Amount A required for the applicable Lease Year. Any interest
or other investment return eamed on monies in the Fund for Available Reserves A
(determined by City in its absolute discretion), shall be added to the Fund and used for the
same purposes and under the same conditions and limitations, provided for herein with
respect to amounts deposited by City from Available Sales Tax A.” Notwithstanding the

- foregoing, in no event shall City be requn‘ed to deposit into the Fund for Available Reserves

A (mcludmg any interest added thereto) in excess of Five Hundred Eighty-Eight Thousand
Ninety Six Dollars ($588,096) for the entire term of this Lease, independent of whether or
how much of such deposits are withdrawn to cover current or past shortfalls in Annual Rent

Amount A. Provided however, that on the earlier of (a) the end of the tenth Lease Year after

the Term Commencement Dater A-1, or (b) the July I next following the first Lease Yearin
which Available Sales Tax A is greater than §744,603, the maximum cumulative limit on

-deposits into the Fund for Available Revenues A shall be reduced to an amount equal o the
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greater of (i) tﬁe then apphcable Annual Rent Amount A, or (ii) the ambu.ut theretofore

withdrawn by City from the Fund for Available Reserves A to cover current or past shortfalls -

in Annual Rent Amount A, Any balance in the Fund for Available Reserves A in excess of
such revised ]nmt may be mmedlately wﬂhdrawn by City..

Sectlon 1.08.

Upon th=' prior written approval of C1ty, Lessor may assign its nghts to receive the

- Base Rent A and Additional Rent A due under this Lease to one or more construction or

permanent lenders (each a "Lender") that makes a construction or permanent loan secured by

~all or any portion of Parcel A-1. Such 3531gnment shall be made pursuant to 2 wntten

- paid to such Lender, and the address to which such payment is to be sent. City shalinotbe .

_agreement reasonably satisfactory to C1ty in form and substance.

Notwithstanding the foregomg, City shall not be obligated to pay any portion of the
Base Rent A, or any Annual Payment related thereto, to any person other than Lessor unléss
Cityis nohﬁed by Lessor in writing of the name of any Lender to which payment of the Base
Rent A, and the Annual Payments related thereto, are to be pa1d directly, the amnount to be
liable for any faﬂure on the part of Lessor to give suchnotice to City orif Clty for any reason
does not ac"ually receive any such notice. _ '

In the event that Lessor defaults on its obﬁgations to a.ﬁy Lender, or defaults gs the

Developer onits obligations to the Agency under the DDA, and such Lender elects to assume
the obhgatlons of Lessor (as the Developer) pursuant to Section 320 of the DDA, Lessor may

"~ assign its rights under this Lease to such Lender with the prior writien approval of City and
. City shall pay the Base Rent.A, and the Annual Payments related thereto, directly to such

AL TN
.

O

. Lender as provided for in this Lease. Such assignment shall be made pursuant to a written. .
~ agreement reasonably satls:actory to Clty In form and substance.

.Sectlon 1. 09

a. Annual Rent Amount A-1. Notwithstanding any other provision of this Lease if

City has made, or is treated as if having made pursuant to Section 1.04 above, the Base Rent

A-1 and Addifional Rent A-1 payments in compliance with the provisions of Amde 1ofthis

Lease for transactions occurring on Parcel A for thirty (30) Lease Years beginning with the

Term Commencement Date A-1, the Base Rent A-1, and any Additional Rent A-l shallbe

deemed to have been completely paid, even if the sum of such installments totals less than
otherwise required by this Leasu

b. Annual Rent Amount A-2 Nomltbstandmc any ofher provision of this Lease, if

City has made, or is {reated as if having made pursuant to Section 1,04 above, the Base Rent

A-2 and Additional Rent A-2 payments in compliance with the provisions of Amde 1 ofthis
Lease for transactions occurring on Parcel A for thirty (30) Lease Years beginning with the
Term Commencement Date A-2, the Base Rent A-2, and any Additional Rent A-2, shall be
deemed to have been completely paid, even if the sum of such installmenis totals less than
otherwise rcqulrcd by this Lease.
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7. Parking Area: Miscellaneous Condltmns Section 2.02 is hereby smendsd in ifs |

entuety to tead as follows:

Section 2.02. City's obhgahon to lease the Pa.tkmg Area pursuant to thls Lease is subject to
the satisfaction of the following conditions, Wh.lch are solely for Clty‘s beneﬁt unless

otherwise mchcated

| Delivgry'of Possession

(a) * The delivery of possession of the Parking Area to Cify at the start of the Lease
Term, free and clear of all uses and occupancies except those approved in writing by City. .
City hereby consents to the use and ocoupancy of the Parking Area for parking purposes by
all tenants of the Development Patcels identified in the DDA, and by their employees,
customers, invitees, and guests, provided such usés do not interfers with use of the Parking
Area for 2 Park and Ride- facility. o : T :

Comple‘uon of Construchon on Parcel A 1 '

. () The Imtml A Improvements shall be constucted if at all m the locatmns
identified in the Plan for Improvements attached héreto as Exlnbit F, or in such other
locations duly approved by the City Manager on behalf of the City. The Supplemental A
Improvements shall be located on Development Parcel A in such locations as may be -

- approved by the City Manager on behalf of the City, which approval shall not be ‘
~ unreesonably withheld. Completlon of the Inifial A Improvements and/or the Supplemental

A Improvements shall be evidenced by the issuance of a certificate by a licensed architect

" stating that all required construction nbcessary for occupancy of such improvements, both
_exterior and interior, other than tenant sxgnacre and tenant nnprovemcnts bzs been

follows:

completed.

9, . Parking Area: Term of Lease. Sectio'ri 2:03 is hereby ﬁmended iriits entirety to rea_d as

Term of Lease

Section 2.03. The lease term shall commence on the Term Commencement Date A-1
and shall continue until the last to oceur of Termination Date'A-1 or Termination Date A-2

(hereafter referred fo as the "Lease Term"), unless terminated earlier in accordance with the

terms ofthis Lease. Eachconsecutive twelve (12) monthperiodis a"Lease Year." Uponthe
commencement of the Lease Term, the parties agree to execute an acknowledgment
evidencing the date of such commencement. Except as otherwise expressly set forthherein,
City shall have no right to extend the Lease Term. Uponthe termination or expiration of thn .
Lease Term, City shall immediately surrender possession of the Parking Area to Lessor or its
successors or assigns, and shall not allow delay in said transfer of passession for any reason.
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—- ———»Lesserﬁshallhavethe cight toterminate theLeaseIerm prior fo.the end_of_thel.ease
Term by giving written notice of termination to City, in the event Ci.y Taiis to pay any Base
Rent A or Additional Rent A as required by this Lease, provided Lessor has first given City

~ wriiten notice of such failure, and thirty (30) days from the date of such notice have elapsed

without cure of the default by City. Such remedy shall be in addmon to any other remedies
Lessor may have for such faﬂure .

10. Mlscellaneous Amendments. The exhlblts and attachments to the Lease are hereby;
amended to the extent necessary to conform to the provisions of this Amendment, The Agency -
Executive Director or desi gnee 1s hereby authorized to make such changes to the do cuments attached

to the Lease as may be necessary to conform to the provmons of this Lease

11.-  Actions to Effectuate fhis Amendment. The parties agree to execute such other
instruments, memoranda, agreements and amendments to documents s may be necessary or -
appropnate to effectuate the Lease, as amended by this Amendment. The City Manager {or his -

designee} is hereby authorized to execute on behalf of the City such memoranda of agreements with
the Lessor as the City Manager and City Attorney (or- his designee) may deem appropriate for the
proper interpretation and implementation of the terms of this Amendment, including such corrections
or modifications to the terms of this' Amendment as the City Manager (or designee) and City
Attomey (or desmnee) may deem appropnate and consistent with the purposes of this Amendment

12. Lease to Remam in Effect Except as expressly provided otherwwe in th.lS
Amendment, the Lease remains 1n full force and ef.fect enforceable in accordance with its terms.

13 Counterparts; Date of Amendment. This Amendment is executed in five (5) duplicate

originals, each of which is deemed to be an original, and may be signed in counterparts, This -

-~ Amendment shall not be effective until it has been mutually executed by Lessor and City. Upon such

mutual execution, the date of this Amendment for refer nce purposes shall be the date first set forth
above. : :

i

IN WITNESS WHEREOF, the City and Lessor have executed thls Agreement

-,
S

-Executedthls 72/ dayofj;f'ﬂf _ 200,3’ ?l _ o o

. S:?\=c1d\sy\1ar\gv" \pcla\amendlease2
5-23-02 .



INTERNATIONAL GATEWAY ASSOCIATESLLC
a Delaware limited hability company :
(Lcssor) ‘

By: Gateway Retail Group, LLC, |
a California limited liability company
. (Managing Member) -

By: LandGrant Development Unlimited,
a California corporation (Managing
" Members)

Title: ,ﬂ/zgg

/o V_H
By: @JZ/ 4‘-
. Name: <5 SM™

C Titler €% U'E-

- CITY OF SAN DIEGO
- (City)

By /éx %M

Ve

APPROVED AS TO FORM AND LEGALITY:
CASEY GWINN

City (Au/ -

11:.}.1, CI;ARLES G. ABDELNOUR, {lerk ot -
_ : ) { ity of San Diego, Californis,
ereby certify that this 15 a true
_ ;opy gfipapers on file and of
| scord in the office ti
| o P L1lice of the Clerk

‘CHAP.LES G. ABDELNOUR City Clerk

v Deputy

Pated Q;M 15, w;{
SD\edd\‘sy\1angrn:\pcla\amendlease2

§-23-02 © Page 11 of 11




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

R R T

RO e e et s A R B T R T P e L R P R R (T P Lo T S P S P
) , ' - : '
. Siate of Calfiornia . :
o AN DIEGO 8s. o
Cdunty of - Aﬂa
.uNDAF‘rJ ,
. s e v
on_ KQOV' 7 %03 “ before me, ___: Notary Pub
- Date NameundTIﬂe Qfficer (2.g., “Jane Doe, Notary Public”)
- personally appeared a S&Vﬂu.&f_ VVMJ’&.SS.C){ s Smitiy
ameis) of Signer(s) .
Eﬁrsonaily knawn to me - .
O proved to me on the hasis of satxsfactO'y
~ evidence

to be the person(s) whose nama(s) js/are
subscribed 1o the within instrument and

the ~same in hisfher/their  authorized
capacity(les), and that by hisker/thelr

LINDA A, WATTS:
Conmigsion # 1337254
Motary Public - California

the entity upon behalf of which the.perso
- acted, exscuted the instrument.

2

acknowledged to me'that he-‘she/they exacuted.

signature(s) on the instrument the person(s}, or

San Diego County 7 |
My Comm. Expires Jan 30, 2006§ >
[ .
< OPTIONAL :
\f'f?; Though the information bsiow is not required by law, it may prove valuable to persons relying on the document and couid prevent G
Idﬁ v fraudulent rermoval and reattachment of this romr to another document. ’,}t
:’: e
' :% : D_esél"iption of Attached Document ‘ - _ 2‘1
g : ‘ ) _.
% Title or Type of Document: Cﬁ‘ﬂW’lMM‘ ) %ﬂc Lise %,E roL ‘g;
1§ : : %
% Document Date: gZ.BIO Z Number of Pages ll-l"EXH'NSlTé;
I3 ' - ;
2 i
'g' Signer(s) Other Than Named Above: u{;l
% Capacity(ies) Claimed by Signer s
'(‘ Signer's Name:
f{' h
ll(j d Individual Top ol rp— here
£ —
b

3 Corporate Officer — Title(s):
T Pariner — O Limited 13 General
O Attorney-in-Fact

O Trustes )

i Guardian or Conservator

T Other:

N

Signer s Representing:

S vl e e s R e e e Nl L & g

= 3350 Ds Som Ave.. PO 507 740" ~,-n::ltswcmh, CA 91313-2402 « wwrw, naLaraEmLa:y org Prad. Ho. 5907 Peorder: Call Tolt

ea 1-800-87h-8B27
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EXHIBIT A
MAP COF "PARCEL A
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| EXHIBIT B

LEGAL DESCRIPTION OF PARCEL A

[BEHIND THIS PAGE]
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EXH]BIT B |
International Gateway of the Amencas
- tLegal Description of Parcel A

Lets 1, 2, 3,4, 5, 8, 8,and 8 of the map of Intemational Gateway of the Americas
Phase 1B as shown'on Map , filad in the Offics of the.County Recorder of
- the County of San Dlego : _ _

~ The above described Parcel contains 21.07 acrés, mars or less.
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EXHIBIT C’

- PARKING AREA DESCRIPTION

- {REHIND . THIS PAGE]

“ey\langrntipeiz\amendlease? -



EXHlBET c
DDA Parking Use Area Descnptlon .

A portton of Lots 8and 8 of the Map of International - Gateway of the Americas
Phzse 18 a3 shown on Map ____ filedin the Office of the County Recordsr of
the County gf San Dlegc : . mare particularly described as follows:

Parcel A-1.

- Begmmng at the noz‘chwnst c:omer of Lot ‘IO of sald Map of 1ntemauonal Gateway
_of the Americas Phase 1B; thence southerly zlong the west fine of said Lot 10
South 0°QT'00" East, 129.98 feet to a non-langent curve concave to the north -
having a radius of 229.28 feet (a radial line to said non-tangent curve bears North |
28°32'18" West); thence southwesterly, westerly and northwesterly along ths last
said curve throtgh a central angle of 49°34'23" a distance of 198,37 feettoa
reversing curve concave to the south having a radius of 187.82 feet; thencs north -
westerly, westerly and southwesterly along the last said curve through a céntral
angle of 52°49'14" a distance of 182.48 feet to-z non-tangent line (a radial fine o
said non-tangent fine bears North 31°47'09™ West); thence along said non-
tangent line- South 58°12'51" West, 102. 68 feet; thence North 32°14'01" West
93.16 fest; thence North 5724558 East, 28.33 feet; thence North 0°00'00” East,
57.10 fest: thence Norih 30°21'25" West, 15.17 feat thence Norih 58°28'15"
- East, 169.47 feet to & non-tangent curve having a radius of 645.20 feet (2 radial
to said hon-tengent curve bears’ South 31°31'68" East) thencs northsastery
along the last said non-tangent curve through a cantral angle of 24°57'22" &
distance of 281.03 fest; thence South D“OQDO" West 87,16 fest thence South
90°00'00" East 98.00 feat; thence North 0°00'00" West 88.73 fest; thanca South
80°00°0Q" East 84.88 fe=t to the east ling of lot 9 of said Map; thence along said
east fine South 0°00'00° Wast 138.25 fe=t; thence North 90°00'00"West, 79.68
et to the baginning. .

The above described Parcel contains 2.66 acres, more or less.

bagmnmg at the. southwest comer. of Lot 8 of said Map of intamational Gateway
of the Americas Phase 18; thence northerly along the west line of said Lot 8
Narth 8248°'14" Zast; 25.00 feet thence South 83°07'50"East, B90.94 fest: thance
South 90°00'00"East, 308.25 fest to the sast line of said lot 8 thence southerly
along the said ezst lne South 0°00°00" West, 25.00 fest thence South
90°00'00"West, 308.73 fest to the south line of said lot &; thence westarly alang
the south line of szid Lot 8 Nuuﬂ ”“O? 50" West, 892.42 faet 1o the beginning,

. Tne above descrined Parcel contains 0.69 acres, more or less,
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EXHIBIT D - .
RENT SCHEDULE A-1 (INITIAL A IMPROVEMENTS)

[BEHIND THIS PAGE]
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" Anwal’

Lease
Year .

0o~ Oh L B UL - D

—_— e o
— o

12
13
4

s

17
13
19
20

21
22
R
24
25
26
27
28
29
30

« Rent
Amount

£347,693

£347,695

347,693
" §347.693
$347,695 -
$347,693_ -

$347,623

$347,693

. $347,693

§347,653

$347,693
$347,695
$347,693
§347,693

$347,693

$347,693
S347,693
"§347,695
5347,653

£347,455

3347,693

5347,693

$347,495
$347,655
. §347,693

$347.693

§347,653
£347,693

347,693
§347,695 -

Exhihit D to

Amendment to Public Use Lease (Pareel A)
RENT SCHEDULE A-1

Annual
Base Rent
" (S30.600)
(553.831)

(857,275

{560,948)
(3564.364)
(569.042)
- (573,498)
(578,254

- ($83.329)

{588.747)
£594,531)
(5100,709)
(5107.308)
{5114.359)

(5121,893)

(129,548
(5138.559)
- (5147.769)
(S157,621)
(S168,162)
(5179.445)
(5191.323)
(5204.438)
(S216,313)
($133.158)
- {S245.068)
(5266,125)
(5284417

(S304.039) -

(5325.093)

wborder/financaiawazd1 LXLSPubiic Use < iB1

 (nitial A Improve

" Anmual Balagce
First of First

Tier * Tier Base -

Addizional -Rant Dus
. Rem For Term
$301,928

1580.199) 8797112
(579,711) §791,749
{879,175} $715,350
(878,588) §779,361
(577.936) $T72,222
(S77.233) $764,370
(576,437) §753,733
(573,373) $§746,132
(S74.623) §735,781-
{873.578) $724285
(572,4293 $711,63¢
(871,164) $697,726
{£69.773) $682,428
(568.243) 5663,596
- (566,560) §647,082
(564,708) $626,715
(562.672) $604.313
(560.451) §379,670
(857,967) §332,562
(555,256} §522,744
(852.374) 5489,945
(548.994) $453,865
- (545,386) 8414,177
(341418) £370,521°
($37.052) §322,458
{852.250) 3289,674
(826,967) 5211,567
{§21,137) 3147,650
(514,765) 577,340
(37.734) ‘50

ments)

- Annual
Second
Tier
Addirional

m .

(8216,894)
(5214.150)

(S211.242)
(5208, 160)-

(5204,892)
(5201.429)
(5197,757)
(5193,366)
{5189,740)
{$185.368)
(5180,733)
($175,820)
($170,617)
(5165.081)
(5159.240)

($153,037)
(5146,462Y
(5139.483)

(5132,105)
(5124,274)
(§115,974)
($107.175)
(§97.348)
(587.962)
(S77,483)

(866375)

(354.600)
(542,119)
(528,889)
(514.885)

Balance
of Secend |

. Tier Base

Rent Du;

. for Tem
£3,614,89¢-

$3,569,174
$3,520,706

.53,469,330

53,414,871
33,357,145
§3,2935,955
$3331,004

83,162,341

$3,089,463

53,012,213

§2,930,327
52,843,528
$3,751,521

$2,653,994
£2,550,615

£2,441,034
$1,524,378

2201,752

£2,071,2389
$1,932,894
51,786,250

51,630,306
S1,466,036

$1,291.380
51,106,244
£910,001
$701,982
3431,483
5247753

30

_Toral Balance -
Annuz] of Base
Additional  RentDus

Remt for Teqm -
$4,416,886

($297.093) "54,366.286

(8293.882) 4,312,453
(5250,417) $4.355,179
(5286,745) 54,194,232
(5282.828) $4,129,367 .
(5278.651) 54,060,325
(§274,194) $3,986,827
(5269,439) §3908,573 -
(5264.364) $3,825,244
(8758.946) 3,736,498 -
($253;161) 53,641,966
(5246,584) 53,541,257
(5240.385) $3,413,949
(§233.334) §3,319,590
(5228,799) §3,197,697
($217,745) 53,067,749

- {§209.133) 82,929,190

{5195.924) £2.781,47
(5190,072) $2,623,301
(§179,531) 52,455,639
($162.248) 52,276,154
(S136.169) 52,084,671
(5143,233) 51,880,213
(5129,380) 51,661,900
(§114.535) $1,428,743
(598.624) 51,179,674
(S81.567) $913,549
(363,276)  $629,132
{S43.654) §325.093
(523.599) 50

Effeciive Date: May 13,2062

Cate Time Frinied: 52472002 (343 AM

Prepared by: §. Haines;
Approved by: :



| EXHIBIT E
| RENT SCHEDULE FOR A-2 (SUPPLEMENTAL A IMPROVEMENTS)
o | [BEIND THIS PAGE]

© SD\edd\sy\lengrac\pclal\amendlezses
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Annual
lease °  Rent

0 R

1 £148,709
I $148,708
3 $148,709
4 $148,709
5 $148,705
6 $148,709
7. . §143,709
8 $148,709
9 5148708
10 . 5148709
1 . 5148,709
12 $148,709
13 $143,709
14 £148,709
15 5148709
16 . 8148,709
17 - §148,709
12 $148,709
19 - $148,709
20 $148,709
2] $148,709
2 © $148,709
23 . 548,709
24 5148,70%
23 $148,709
26 5148,709
.27 $148,709
23 $143,709
29 5148,709
30 - 5148,709

C(S87.44T)  (519,412) $177,145

Exhib.it Eto

Amendment to Public Usa Lease (Parcel A)
RENT SCHEDULE A-2
~ (Supplemental A Improvements)

Annual  Balance

First of First
~ Tier Tier Base
Annual Additional Rent Dus

" Base Rent Rexe For Term

$343,012
C (521.642) . (534.301) §340927
(525.024)  (534.093) $333,633
(824497)  (S33,863) §336,110°
(526,088)  ($33,611) §333,335
(§27.743)  {$33.333) $330.282
(529.529)  (533.028) $326923 -
(§31435) (532,692) $323,229
(533,468) ($32,323) $319,166
{§35.640)  ($31.917) 5314,696
{537.957)  (S31.470) $309,77%
($40,431)  (330,978) 304,370
(843,074}  (530,437). $298,421
; (845.896) (329.842) 5291,876
($48511)  (529.188) $284,677
(S53,134)  (528,468) $276.759
(855,579 (327,676) 268,048
(839.262)  (526.805) $258,466
(S63201)  ($25.847) $247,926
(5674135)  (524,793) $236,332
(§71,923)  ($23,633) $223,579
(S76.749)  (522.358) $209,551
(S31.815) - (520.955) 5194,119

(893,373) (817,714) 5138473
(599.722) . (S15.847) $137,933
(5106.527)  (513.793) §115,340
(8113,822) (511,534) $90,48%°

(S121,646) (89,049 $63,150°
(8130.038) - (36.315) S33,079

{3139.043)  (83.308) 0

niborder/financerGwpz0 1L XLS/Public Uss - 182

Annual
Second
" Tier
Additional
Remt

(592,766)

(591,593)
(§90,349)
(589,031)

(587,633) -,

(586.152)
(324,581)
(582,917
(581,153)
(579.282)
(877.300)
(875,199
{872,971
(570.610)
(368,107

(865,434

($62,642)
{859.661)
(556,502)
(853,132)
(549,602)
(545.839)

* (547,850)

(837,622

{S33,140)

(528.389)
(523.353)
(318,014}

(512356)
($6:358)

Balance

. -of Second
" Tier Bass

Rent Dus
for Term
81,546,102
£1,526,545
§1,505,815
51,433,842
£1,460,550
$1,435,860
$1,409,689
$1,381,943

-§1,352,542

$1,321,572
$1,288,332
$1,253,309
81,216,185
§1,176,833

(81,135,121}

5$1,090,505

81,044,637 -
$994,356. °

' §941,695
$385,374
£826,704
$763,984
$697,500
$627,028

§£552.327

$473,144
$389,210
$300,240
$205,931
§105.963

80

Total . Balanes

- Annual . of Base
Additional RentDue
Rent . for Tem~
' 51,889,114

($127.067) $1,867,472
(5125.683) 51,844,449
(8124.212) 51819952 -
{5122,642) 51,793,884
(5120,966) §1,766,142
(8119.130) §1,736,612

C(S117,274) $1,705,177

(S115,240) $1,671,707
(3115.069) $1,636,067
(8110,752) §1,598,110

_(8108,278) £1,557,679

(8105,636) $1,514,605
{S102.813) §1,468.709
(§99.798) $1,419,798
(896,575) §1,367,664
{893;430) 61,312,085
(S89.447) 51,252,825 "
(585.508) 51,189,622
(881,394 51,122,207
(S76,786) §1,050.283 -
(571.960) §973,534

(S66.T94)  $891,619

(561,262) 804,172
(855,336) '$710,799. -
(S48.987)  $611,077
(542.187)  §504,350
(S34,887) $390,727
(S27,083) $269,082
(S1R671)  $139,043
($9.666) 50

Effective Dar=; May 13, 2002

Dtz Time Printed: 3/24/200% 10:43 AN -

L
Prepared by: 5. Haine§
Approved by: .
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.EXHIBIT C

Parking Area Description

(Parcei A-1 Parking Area)

‘ See attached.
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That portlon of Lots 4, 8, 9and 10 of Interna’nonal Gateway of the Amencas Phase 1B
according to the map thereof No. 14408, filed in the Office of the Gounty Recorder of San
Diego County June 13, 2002, described as follows: '

COMMENCING at the northeast corner of Lot 9 of said Map 14406 thence South 20°05'29"
West 13 69 feet to the POINT OF BEGINNING;, -

Thence South 0°00°00" East 130.00 feet;_
Thence North 80°00°00° West, 67.17 feaf;
Thence South 00°00'00” East, 129.08 feet;
Thence North §0°00°00" East, 87.17 feat;
Thence South 0°00°00" East 28.42 feet;
Thence South 74°57'58" West, 86.15 feet;
Thence South 62°18'09" West, 151.79 feet;
Thence North 90°00'00" West, 110.70 feet;
Thence South 0°00'00" West, 240.97 fest;
10. Thence North 90°00'00" West, 103.52 feet;
11.  Thence North 0°00°00" East, 445.04 feet;
12.  Thence South 90°00'00" East; 121.46 feet;
13. Thence North 0°00'00" East, 135.39 feet;

14. " Thence North 70°20'28" East, 12.06 feet to a tangent curve concave to the south with
a radius of 650.00 feet;

- 15.  Thence easterly along the said curve through a central angle of 19°39'32", 223.02 feet, -

16. Thence South 90°00'00” East 80 34 feet to the POINT OF BEGINNING
Sald land contams 144,716 square feet or 3 322 acres more or less.

This legal description has been prepared by me, or under my direction, in conformance with
the Profess:onaf Land Surveyors Act.

Signature: . '@7[ 2/5‘«/,“9%_

Robert M. Sergeant/RCE 29685
License Expires 3/31/2007
Date: October 18, 2004
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EXHIBIT D
Plan for Iﬁlgrovements for DDA Parcel A-1
| See attached,' :

The Plan for Improvements for DDA Parccl A-1 consists of those mprovemcnts dcscnbed on
the attached for construction on Parcel A-1. :

SD\52508.7-
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