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.' DUPLICATE .UMENT No.R!-2591JO ..,
FOlTRI'H AMENDt\1ENT TO LEASE AG.-.:zm1ENT FILED AUG 221983 ...

OFFICE OF THE CITY CLERK
SAN DIEGO, CALIFORNIA

This Fourth Arrendmentexecuted by and between The City of San Diego, a

nnmicipal corporation (City), lessor, and Associated r·lobile Estates, a

california limited partnership (lessee), successor in interest to Tri-Square

Construction Company,Inc., a California corporation .

.~VHEREAS,the parties heretofore have entered into that certain lease agreerrent

dated November8, 1967 and filed as Doct.ment723339in the Office of the City

Clerk, as amendedby Documents726824, 731191and 759649filed in said Office

of the City Clerk.

t'1HEREAS, the parties hereto nowdesire to further amendsaid lease agreerrent

in the manner herein set forth;

NOW,therefore, City and lessee hereby agree:

I. That Article III, Use of the Premises, of the aforesaid lease agreerrent.

is hereby amendedto include the following activities:

a. OUtside storage of J:oats, boat trailers and recreational vehicles in

a screened-in area approximately 230 feet by 230 feet, as delineated

on Area A of Exhibit A, attached hereto.
.-. -'

b. Terrporaryoutside storage of boats and boat trailers in the parking

area of Area C & H as delineated on Exhibit A, attached hereto, vuth

a reasonable numberof parking spaces, not less than 31, reserved for ~

_ .. public parking. This terrporary use will be subject to termination if

it is determined by City Managerthat this area is needed for parking

only .

..----_ ..._-----.-- ..---.-.- ..,-~.---,-.-._..__.._~_....-.......;.----=._--_ .._~'~-



•
c. OUtside storage of boats, boat trailers and recreational vehicles in

a screened-in area in that part of Area E delinieated on Exhibit A

attached hereto.

II. That SUbsection L) of Section Bv L, of ArtiCle IV, Rent, is added in

sequence as follows:

. ,I

L) Effective January 1, 1983, Lessee shall pay to City 8 percent of

gross incorre fran all outside dry boat and J:oat trailer storage and

frxm all recreational vehicle storage in the areas described \in SUb-

paragraphs a. and b. of Paragraph L of this amendment. The percentage

of gross incorre paid to City fran this activity will be increased to 10

percent corrmencingJanuary 1, 1985, 15 percent canmencingJanuary 1,

1987, and 20 percent corranencingJanuary 1, 1989.

IILThat Article XXX,Schedule of Operations, of said lease agreement, as

amerrled, is hereby deleted and the following substituted therefore:

ARI'ICLEXXX

Schedule of Operations

Lessee agrees to operate the leased pranises and associated facilities

continuously throughout the entire term of this agreanent after such =".

pranises are first opened to the public in order to serve the public

interest, and in accordance with sound business practices.

Closing of portions of the premises for a l:imited pericrl for remo1eling

or alterations during times of least interference with the public's use

of the premises will be approved by the City Managerupon request in

writing with reasonable notice by the Lessee. All facilities upon the

leased premises shall be open to the public during a regular schedule of
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days and hours which shall be subject to approval of the City Manager.

Provided, however, Lessee mayclose the premises for limited periods

during the off-season, upon prior approval of City Manager. The length

of stay permitted during anyone occupancyshall be subject to

regulation by t],e City Manager",The usual occupancylimitation shall

be tw::> (2) weeks; provided, however, that during the period of

OCtober1 through May15, the maximumperiod shall be 90 days.

Residents of the City of San Diego, prior to Hay15 of each year, shall

have priority for makingreservations of accarmodations for their own

use during the period June 15 through September15 of each year.

Lessee shall hold at least 40 campsites in Area F, as shownon the

attached Exhibit A for such reservations. During the period June 15

through September15 and the balance of the year all other reservations

and admissions will be on a first-come, first-served basis.

Residents of the City of San Diego shall be offered a 20 percent.

discount on daily campingfees in Area F, as shownon the attached

Exhibit A. All printed advertisements and brochures with local

distribution shall contain the following language:

"Inquire regarding discount and reservation priority for san Diego

City Residents in Area F."

Type and quality of service furnished by Lessee must;qualify for the

conditions and requirements of the "A"card· issued by Departmentof

Health for City to operators of food-handling establishments.
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IV. That Article XXXXII,ChannelMaintenance, is hereby amendedto include

the following:

Lessee shall, within 60 days of City's execution of this amendment,

sulmi,t a plan subject to the City ManagerIs approval, which approval

shall not be unreasonably withheld, for restoration of that portion of

the RoseCreek Inlet bank within and :irruned.iatelyadjacent to Parcel 3 of

the leased premises. If the City Managerdoes not approve said plan,

Lessee shall promptly revise and resutmit plans until City Manager

approval is granted. However,if Lessee does not sutmit a plan

satisfactory to the City Managerwithin 120 days of City's execution of

this amendment,this failure to sutmit shall constitute an event of

default under the lease.

Within 120 days after City's approval of said plan, Lessee shall

complete the necessary work in a mannersatisfactory to the City Manager

without cost or expense to City. Lessee shall use its best efforts in

diligently seeking the requisite pennits and shall sul::mitapplications

for such pennits within 10 WJrkingdays after City's approval of the

plan. Lessee agrees to complywith any and all conditions imposedby

any agency in connection with any such application so long as such

conditions do not substantially increase the cost of the WJrk. City

shall assist Lessee in any mannerpractical 111 securing said pennits.

Lessee agrees to take all actions necessary to secure the necessary

pennits and complete the WJrkin a timely manner. In the event that

such pennits are not obtainable, City shall grant Lessee additional
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tiJre within whi.ch to corrplete the necessary work but if the penni.ts

have not been obtained and the work corrpleted within eight (8) months

after the effective date of this arrendnent., lessee shall be in default

under this lease.

lessee shall provide the City with a perfonnance bond, a letter of Credit

from a financial institution acceptable to the City or such other collat-

eral security as maybe aat.i.sfactory to the City to assure such perfor-

manceprior to cormencerrentof said work.

V. This arrendnent shall be effective upon the date of execution hereof by

City.

VI. Nothing contained herein is intended to alter or amend any other covenant

or condition of said lease agreerrent.

THE CITY OF SAN DIEGO

By ~.~
ASS'S ANT City Manager .

Date---':.....:..--'----'....:..;"'-----

4-.'1.83Date._----------

Approvedas to fonn and legality this 3 \ day of ---1...6~~~~ __ ' 19¥i.

CITY ATIORNEY

By-LQ\N~
Deputy

-5-
f-259130·



PROPOSED AREA 1M PROVEMENT 5
PULtWUun usruo'( rUTUUUlSf.PROJECTCAMPLANDDE ANZA



:'1'.
1.\.&.•"

(R-83-2133)

Adopted on

R- 259130
AUG 221983

RESOLUTION NUMBER

BE IT RESOLVED, by the Council of The City of San Diego, as

follows:

That the City Manager is hereby authorized and empowered to

execute, for and on behalf of The City of San Diego, a Fourth

Amendment to Lease Agreement with ASSOCIATED MOBILE ESTATES, a

California limited partnership, for that property located at

North Mission Bay Park known as Campland on the Bay, under the

terms and conditions set forth in that Fourth Amendment on file
259130in the office of the City Clerk as Document No. RR- _

APPROVED: John W. Witt, City Attorney

BYHa~\4&~
Deputy City Attorney

HOV:ps
6/21/83
Or.Dept:Prop.
Job: 216325
Form=r.none
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· ":' :~ ," (f/I c" ClERK'S FILE copy
RESOLUTION No. __ 2_1_8_56_5_____ (R. 77-2308)

JUN 819n
Adopted on __ ---'-' _

'-l, ,['/\ ,::Z 0 h
I) \..~()-J_~P..... -~- . I, ',..J I \ G/"'I....l(..•

! ( " C' ( . Ii "GJ.C .A.C,Q. .. -c: ..-/
BE IT RESOLVED, bvthe Council of The .City of San Diego as follews;:

That the City Manager is hereby authorized and empowered to

execute, for and on behalf of the City of San Diego, an Assignment

and Assumption to Lease and Consent to Assignment Agreement with

MISSION BAY, INC., a Delaware Corporation, (Assignor), and

ASSOCIATED MOBILE ESTATES, a California Limited Partnership, (Assignee),

concerning all of that certain real property situated in the City

of San Diego's Mission Bay Park known as Mission Bay Campland,
"""7-"_ ..__ ••. -........'-~._.

under the terms and conditions set forth in that form of Assignment

and Assumption to Lease and Consent to Assignment Agreement, on
'759626file in the office of the City Clerk as Document No. __

APPROVED: JOHN W. WITT, City Attorney

HOV:sml
6-7-77
Or.Dept.:Property
Job:12996

CC-1265-B (REV. 1-72)
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Pasaed and adopted by the Council of The City of San Diego

AUG 221983·------ , by the follol-ling vote:on

YEAS: Mitchell, Cleator, McColl, Jones, Gotch, Murphy, Martinez,.
Hedgecock.

NAYS: None.-.,.-------------------,-----~---
NOT PRESENT: Struiksma.

AUTHENTICATED BY:

ROGER HEDGECOCK
Mayor of The City'of San Dlego, Callfornla.

City Clerk of The City of San Diego, California.
CHARLES G. ABDELNOUR

(SEAL)
By JUNE A. BLACKNELL-----..,.--- , Depu ty.

I HEREBY CERTIFY that the above and foregoing is a full,
true and correct copy of RESOLUTION NO. 6-259130
passed and adopted by the Council of The City of San Diego,
California, on AUG 221983

;::-;--.,.,----,,--:C:,;H~l\~R~L::_:;ES G. A BDEL N0 LJR
The City of San Diego, California.

(S£i\L)

(Rev. 8/79)
Ibc



TO LEASE
. L)OCUMENTNO. '759&\9----,·

JUN la1977F Il E D ., - - .
THIS THIRD AMENDMENT TO LEASE AGREEMENT is mlU!t@p lW CITYGU .•

and between THE CITY OF SAN DIEGO, a municipal co~Il\!:~ CALlfOR:'iiA

(CITY), and ASSOCIATED MOBILE ESTATES, a California limited
partnership, (LESSEE).

']
A. Heretofore, CITY entered into that certain. Lease

Agreement dated November 8; 1967 and filed as
DocurnentNo. 723339 in the Office of the City
Clerk, which Dease Agreement as amended was assigned
by assignment on June 13, 1968 and filed in the
Office of the City Clerk as Document No.· 727225 to
Mission Bay, Inc., a Delaware corporation and
which Agreement has been assigned to L.ESSEE Rl. ~_
Assignment and Assumption of Lease dated ~
1977 and filed as Document No. 759628 in the .
Office of the City Clerk;

B. The parties hereto now desire to further P~lend
.said Lease Agreement in the manner herein set

forth;

NOW, ']~HEREFORE, CITY and LESSEE hereby agree:

'l'hatAR'rrCLE III, USE OF THE PREMISES of the aforesaid
Lease Agreement is hereby amended to delete the following
language, "LESSEE shall not permit travel tr~ilers, .
defined as-towed items in which to live, to occupy the
premises. ,"

II.
. .

That the last sentence of Subsection i) SECTION B1. of
Article IV, RENT, of the aforesaid Lease Agreement· is.
deleted in. its entirety and the following substituted
therefor: .

Provided, however, in the event the total gross income
for said telephone and/or machines exceeds the amount
of $500.00 in any month then the total gross income
including the first $500 per month from said telephone
and/or machines during said month shall be comput.ed on
the basis of the percentages of said total gross income
in accordance with Subparagraphs Bl(b) through Bl(h). of.
this l~ticle IV. rather than on the basis of the income
received by the LESSEE. {

/' .
That Subsection 2 (a), .(b) and (c) SECTION B of ARTICLE
IV, RENT of the aforesaid LeaSe Agreement are hereby
deleted in their entiret;y and.thefollowing substituted
therefor:

III.

-1-

- ~,



11 • 0, .r

'".• " r-: I.~ ..o( -,.. J ,,,> -

III a.

\I

prl!sed subsections 2 <a>and'> :~
Section B of Article IV

"2(a) For the ten (10) year period ending J~ne 30,
1987 all rerrteLs due to City in excess of $150,000
per annum and to the extent that such excess is
actually expended by lessee during the first seven .:
years of said ten year period in accordance with
Article XXXII, DEVELOPMENT, hereof, shall,be .
retained by LESS?E. Any'~ount expended in any
year for improvementsspec~fied in Article XXXII,
DEVELOPMENT, which exceeds the amount which would
otherwise be paid to City as rent, shall be credited
against future reDt~ls in excess of $150,000 up to
the maximum $649,200. For example, should Lessee
expend $100,000 for improvements in 1977-1978, and
should the percentage rental ,due City during that
year be $200,000, Lessee shall pay $l50,000cash
rent to City, shall receive a credit during 1977-
78 for $50,000, against the balance of rents due
and shall carry forward the remaining $50,000
credit to apply, in accordance with this provision
to a future year.' The carry f'ozwazd provision'
shall not -.apply, however, beyond the ten year
period specified above, or for any arnountin
excess ofa total of $649,200.

"2(b) Beginning July 1, 1977, the minimum Annual
Rent to be paid to the City shall be $100,000:
Beginning July 1, 1982, the minimum Annual Rent to
be paid to City shall b~ $150,000. BeginningJuly
1, 1987, the minimurriArinual Rent to be paid to
City shall be adjusted to 66~f/3 percent of the
Annual average of that which would normally have
been payable during the preceding fi.ve-year period
without regard to the provisions of Subsection
2(a) above. Thereafter, I the minimum Annual'Rent
to be paid-to City Shall be adusted to 66-2/3
percent of tpe annual aveTage of rent paid during
the preceding five-year 'period, provided, however,
that in no event shall themi~imum Annual Reht to
be paid to City during any five-year period be
less ·than the minimum Annual .Rent required for the
preceding' five-year pe r.i.ods " .

I

That subsection k) of SECTION Bl. of ARTICLE
IV is added in sequence as' follows:

"k) Twenty percent (20%) of gross income received
from· boat slip rental and related wet storage."

-2-
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IV. That ARTICLE XXXII, DEVELOPMENT be deleted in its entirety
and the following substituted therefor:

ARTICLE XXXII

DEVELOPMENT

LESSEE has previously improved the demised premises
in conformance with that certain development plan
filed in the Office of the City Clerk as Document
No. 723338, LESSEE now proposes to repair, refurbish
and provide additional improvements to the premises
in accordance with the revised development plan
filed in the Office of the City Clerk as Document
No. '759629 ' which provides for an
expenditure of at least $649,200 for which signed
contracts and/or said receipts wi!'l be furnished
by CITY as work is completed. In consideration
for said improvements CITY agrees to provide the
Rental Adjustment in a maximum amount of $649,200
as provided for in SECTION B, ARTICLE IV, REWT
Subsection 2 (a), and (b) above. LESSEE agrees
that the above described development shall be
commenced within sixty (60) days of the effective
date hereof and shall be completed on or before
seven (7) years from said effective date to the
satisfaction of the City Manager or his authorized

.representative. p'rovided, however that LESSEE'S
obligation to complete said development plan shall.
be limited to the available rent credits pursuant
to paragraph .2(a) of Section B of Article IV hereof.

·.-3-·
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".' v. That ARTICLE XXIII, INSURANCE shall be deleted in its
entirety and the following substituted therefor:

During the entire term of this lease, LESSEE agrees to
,procure and maintain public liability insurance which

names CITY as an additional insured with an insurance
company satisfactory to CITY, licensed to do business
in California to protect against 'losses from liability
imposed by law for damages on account of bodily injury,
including death therefrom, suffered or alleged to be
suffered by any person or persons whomsoever, resulting
directly or indirectly from any act or activities of
CITY or LESSEE, its sublesseesor any person acting for
CITY or LESSEE or under its control or direction, and
also to protect against loss from liability imposed by
law for damages to any property of ,any person caused
directly or indirectly by or from acts or activities of
CITY, or LESSEE, or its sublessees, or any person
acting for CITY or LESSEE, or under its control or
direction. Such property damage and public liability
insurance shali also provide for and protect CITY
against incurring any legal cost in defending claims
for alleged loss. Such public liability and property
damage insurance shall be maintained in full force and
effect during the entire term of this lease in the
amount of not less than ONE MILLION AND NO/lOO DOI,LARS
($1,000,000.00)COMBINED SINGLE LIMIT LIABILITY. LESSEE
agrees to submit a policy of said insurance to the CITY
on or before the effective date of this agreement
indicating full coverage of the contractual liability
imposed by this agreement and stipulating that the
insurance company shall not ,terminate" cancel or limit
said policy in any manner without at ,least'thirty days
prior written notice thereof to CITY. If the operation
urider this agreement result~ in an increased or decreased
risk in the opinion of the City Manager, then LESSEE
agrees that the minimum limits hereinabove designated
shall be changed accordingly upon request by the City
Manager. LESSEE agrees that provisions of this paragraph
as to maintenance of insurance shall not be construed
as limiting in any wa'y the extent to which the LESSEE
may be held responsible for the payment of damages,to
persons or property resulting from LESSEE'S activities,
the activities of its sublessees or the activities of
any person or persons for which LESSEE is otherwise
responsible ..

-4-
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LESSEE also agrees to procure and maintain during
the entire term of this lease, a fire policy~
extended coverage and vandalism insurance on all
permanent property of an insurable nature located
upon the leased premises. Said policy shall name
the CITY as an additional insured and shall be
written by an insurance company satisfactory to
CITY licensed to transact business in the State of
California and shall be in an amount sufficient to
cover at least 80% of the replacement costs of
said property. LESSEE agrees to submit a certificate
of said policy to the CITY on or before the effective
date of this lease. Said policy shall contain a
condition that it is not to be terminated or
cancelled without at least thirty (30) days prior
written notice to CITY by the insurance company.
LESSEE agrees to pay the premium for such insurance
and shall require that any insurance proceeds .
resulting from it loss under said policy are payable
jointly to CITY and LESSEE and said proceeds shall
constitute a trust fund to be reinvested in rebuilding
or repairing the damaged property or said proceeds
may be disposed of as specified in Section XIX,
Waste, Damage or Destruction, hereof; provided, .
however, that within the period during which there
is in existence a mortgage or deed of trust upon
the leasehold, then and for that period all polici.es
of fire insurance, extended coverage and vandlism
or beneficiary, the named insured, and CITY, and
shall be disposed of jointly by the parties for
the following purposes:

. '~. .'. "':,

a. As a trust fund to be retained by said mortgage
or beneficiary and applied in reduction of
the debt secured by such.mortgage or deed of
trust with the excess remaining after full
payment of said debt to be paid over to
LESSEE and CITY to pay for· reconstruction',
repair, or replacement of the damaged or
destroyed improvements in progress payments
as the work is performed. The balance of
said proceeds shall be paid to LESSEE.

Provided, further however, nothing herein
shall prevent LESSEE, at its option and with
the approval of said mortgagee or beneficiary,
from filing a faithful performance bond in
favor of said mortgagee or beneficiary and
CITY in an amount equivalent to said insurance
proceeds in lieu of surrendering said insurance
proceeds to said mortgagee or beneficiary and
CITY.·

-5-
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mutual aqz-eemeut;and said improvements a're
not reconstructed, repaired, or replaced, the
insurance proceeds shall be jointly retained

.by CITY and said mortgagee or beneficiary to
the extent necessary to first discharge the
debt secured by said mortgage or deed of-
trust and then to restore the premises in a
neat and clean condition. Said mortgagee or
beneficiary shall hold the balance of said
proceeds for CITY and LESSEE as their interests
may appear.

." ~;

LESSEE agrees to increase the limits of
liability when, in the opinion of CITY, the
value of the improvements covered is increased,
subject to the availability of such insurance
at the increased limits. LESSEE agrees, at
his sole expense, to comply and secure compliance
with all insurance requirements necessary for
the maintenance of reasonable fire and public
liability insurance covering said premises,
buildings and appurtenances.

VI. That ARTICLE .XXIV, CONTROL BY LESSEE is hereby deleted
in its entirety and the following substituted therefor:

ARTICLE XXIV

CONTROL BY LESSEE

The limited partnership named herein as LESSEE shall
active~y administer and supervise the business operations
of the leased premisesaild shall appoint a manager
acceptable to the City Manager of CITY to administer
and supervise the busine~s operations of· the leased
premises. Such acceptance by the City Manager shall
not be imr-easonab Ly withheld... . . .. .

VII~That ARTICLE XXX, SCHEDULE OF OPERATIONS. is amended by
adding the following; Provided however, that during
.the period. October 1 through May 15 the maximum period
shall be 90 days .rather than 30 days.

That ARTICLE XXXI, CANCELLATION, is hereby deleted in
its entirety.

VIII.
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·IX.· That ••• •••the folLowing ARTICLE XXXXIV, AFFl:~TIVE
ACTION, is hereby added in sequence to said
Agreement:

Lease

·ARTICLE XXXXIV

AFFIRMATIVE ACTION

LESSEE shall take affirmative action to improve employment
opportunities of minorities and women by implementing
the Affirmative Action Program for Lessees, a copy of
which is on file in the Office of the City Clerk as
Document No. 746205 and by this reference incorporated
herein. Minorities are defined as Mexican-American,
Black, Filipino, American Indian and Asian/OrientaL
The goal of this Affirmative Action Program shall be
the attainment of· the employment approximately equal to
the total level of minority and women employment as
established by the City for its Affirmative Action
Program each year.

·X.. This Amendment· shall be effective upon the date of
execution hereof by CITY ..

XI. Nothing herein is· intended to alter or amend any other
covenant or condition of said Lease Agreement.

l,ESSOR:

.THE

SSOCIATED MOBILE ESTATES,
a Califoql.ia limited part]!,ership~£~;~~~~~.r?,

/G' nez a), ,Partner .

Date --.,----.,---.,.....;.:--~--

APP~OVED hereby as to form and legality this
of (1~ 19 '"]1·

day

JOHN W. WITT, City Attorney
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Passed and adopted by the Council of The City of San Diego

on, JU_n_e_8;.,.;,;......l_9_7_7 ,by the fo1lowingvote:

YEAS:' __ .;..;}_o_h_n_s_o_n~,--.;o'-'_c:;..o_n_n_o_r_=_,...:.;;H~u..:.b..:.b...::a...::r__d;,.:;,_:.W..:.i:..;l:..;l:..;l.::.;·am=s~,_M~o.::.r.::.r.;:;o~w...!:,~G:;;a:..;d:..;e::;.J,r_..:H::;a:;;;r:.o:::;.::•
.i

.NAYS: None •

ABSENT: Strobl, Wilson.

AUTHENTICATED BY:
PETE WILSON,

Mayor of The City of San Diego, California.

(SEAL)
City Clerk of The City of San Diego,.California.

EDWARD NIELSEN,

By . _ Deputy.

I HEREBY CERTIFY that the above and foregoing is a,full,
true and c~rrect copy of RESOLUTION NO. -:---.2\8566

. j

passed and adopted by the Counci1of The C~ty 6f San Diego,
,

Ca 1ifornia, on ~J~u~n:.:::e;;.....::8~,!__:1~9~7.l..7.l..__

City Clerk of The City of San Diego, California.
EDWARD NIELSEN,

(SEAL)
BY_~~ , Deputy.

(Rev. 12/71)
1m
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218566RESOLUTION Noo_--'-- (R. 77-2309)

Adopted on __ J-,--U_N_8.:........::.19::..::n...:-_

BE IT RESOLVED, by the Council of The. City of San Diego as follows':'

That the City Manager is hereby authorized and empowered
to execute, for and on behalf of The City of San Diego, a Third
Amendment to Lease Agreement with ASSOCIATED MOBILE ESTATES, a
California Limited Pa~tnership, as Lessee, amending said Lease
Agreement in the manner set forth in the form of Third Amendment
to Lease Agreement on file in the office of the City Clerk as
Docurnent No. __ ..:7..:::5~9~6::.::2:::..7.:....-_

APPROVED: JOHN W. WITT, City Attorney
1

HOV: sml
6-7-77
Or.Dept.:Property
Job:l2996

CC-126S·B (REV. 1-72)
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.,. OUCUM'NT NU. 726824

FllED~~JAN2 8 lS~9
OFFicE OF THE'-c--:rty-,-C-lE-R-K-
SAN. DIEGO. CALIFORNIA

<

""i •• OPERTY DEPARTMENT

THE: CITY OF SA11 DIEGO, a lrll1.niC:5.YJ<oj.corporation CCnrI) and TRI-sQUAI:8

. ConSTRUCTION co., mc., a Ce.1Ho:r.'1l:La corporation (LB3S}<~'r;):

RECITi~LS

A . : I
• l._~._.".._ --.1.

manner 'herein S~,..·
" - f'orch;

. /Lease Agreei:i3ut n.lc¢1. as .D·:JC;1~'lient.I·Ie>. "(<'3339 j.n the Office

anel

. B. The :p',l'ti-:;s hez-c to nov des Lr e to 8:r~;~n(l said. Le as e

\,,
i
\ -,-.-

t·

DEi·1I3E.

I.

ce-;...r. '='.·.:.n ·:·e~.J" "'\'\~.···n.::::) ("~~ •. .:.. ""7Cl+'ney' IT; ·r'1 aJ-]... 1.01;;0 s: (.4 .>:'- ..J.L:' .... _~,J VVi::.:cv,;._. '-;'1. __. theY'e:to

,I
S;;.id r.=:n.lpxcp-

t . .: , .. . "<,-:0-, , ....., ............. '.
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,C~)PROPERTY DEPART~E~~
'7311-91

l>UlUr-It.N I liU.

fILED___ MAR 131970
OFFICE OF THE (ITY CLEQI

SAN DIEGO. CALlFOj;}NIA

THI:; SEC01oJ'D;.J.>fr:i~eHENl' '10 LEASE AGKEEH1':NT is exec ut cd by and be tween

THE ClTY OF Si~N 'j)T,EGO, .~, mun Lcrpa l corporation (CITY) > and HISSION

BhY. (;AXPL/\ND,. THC., 3 Delaware co rp cr at ion (LESSEE):

A. lle'[l~tDfor"" CITY ent ered into tha t ce r t a Ln Leas e ag r e ement dated

Noven:te:: 8, 1967 and filed as Documeut; No. 723339 Ln the Office of the

City CLerk , whieh -Le as e agreement Wt!." :assigned to LESSEE'11",re1\1 on

June 13, 1968 by as s Lgrunent; filed as Document No. 727225 in the Offi.ce

of the City Clerk and which agreement \,'<:\:3 amended by that certain First-~,,,
Amendment to Lease Agreement executed on January' 23, 1969 and filed afn

Document No. 726824 in the, Office. of the, Ci.ty Clerk;

II. ' The part ies hereto now des ire ::'0 i'lJl: t!o,er "mend s a i.d lease agreement

in t.he manlIer herein set forth;

NOH, THEREFORE,CITY and LESSEE h~re~y agree;

-,

I. That ARTICLE XXIV, CONTROLBY l.ESSKE, is he r eby deleted in its e;J.tirety-.----_._-
"anc substituted the r e f or : ;' ~

"ARTICLE XXIV - t(jl...AlL- "3 'r9.- .
CONTROLBY LESSEE----_._-----_._-

the fo l.LowLng

The. corporation named herei.n as LESSEE shall r emaLn owned and

controlled by both Yale O. Hillis and PENINSULARLIFE :INSURANCE

COMPANY,a Florida corporation (PENINSULAR) to the extent of at
!

least 5l~t.. of the i.ss ued and unencumbered stock thereof, and said

YaLe O. Hill.is shall actively administer and supervise the business

operations of the leased premises. In the event that said Yale.O.

~lillis sha Ll, become Lncapac Lt at ed , then PENINSULARshall maintain

said 5170 ownership and corrt r o 1 0'£ the corpora t Lon named herein as

LESSE;:; and said PENINSULARshall appoint a manager acceptable to,

the City Hanager of CITY to administer and supervise the business

operations of the leased premi.ses. Any sal.e or t ransfe r of stock

or divestment of inter.est in said lease corporation by either
\
\

. 's.i"

~,..',



"

.-~

~ ..

Yale O. Willis or PENINSULAR to the extent that both of them

would not control at least 51% thereof shall constitute an

assignment of interest under this lease agreement and shall -be

treated in accordance with the provisions of ARTICLE X,

ASSIGNMENT, hereof; provided, however, that the stock of said

Yale O. Willis may be assigned to his spouse or his direct

lineal heirs upon prior notice thereof to CITY. Provided, fur-

ther, that the .stock of PENINSULAR may be assigned (1) as

further collateral to secure the payment of any lonn permitted

under tht s lease and (ii) to any wholly owned subsidiary of

PENINSULAR; no assignment permitted by the foregoing proviso

shall relieve PENINSULAR of its obligations under this lease

agreem~!\t."

II. That the following ARTICLE XY~XIII, LEGAL PROCEEDINGS, is hereby

'added in sequence to said lease agreement:

"ARTICLE XXXXIII
LEGAL PROCEEDINGS

Should it become necessary for CITY to commence legal proceedings

to collect rent, to recover possession or enforce any other

provision of this lease, LESSEE agrees to pay all legal costs

in connection therewith, including a reasonable sum as attorney's

fees. The parties agree that the law of the State of California

shall be used in interpreting this lease agreement and will govern

all disputes under this lease agreement and will determine all

rights thereunder. At the option of either party, venue of any

action involving this lease agreem~nt may be in, or changed to the

County of San Diego or the Southern District of California. Personal

service either within or without the State of California shall be

sufficient to giv~ personal jurisdiction to any court in which an

action is filed for litigation of rights under this lease agreement."

III. This amendment shall be effective upon the date of execution hereof

by CITY.

-2-
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·IV. No.thirtg herein is intended to a It.cr or <HiE~:'td"l,ny other covcnanz or

condition of said Laas e agr eemen t ,

TilE CITY OF SAN DIEGO

11153ION BAY CANPl.<\ND> INC •

. By d!~.d6R~ __V~ Pres ident ~--U-

APPROVEDhereby as to ,form ac,d legality this

of Cpz~ , 19i'O.

,--<.f_7;C_~ day

,JOHN W. WI'l"J.',(:ity Attorney

0'

f.
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THIS OPTIOH AGlillEllliN'l', made this i). day of April, 1975, ...

corporation (theby and between HISSIOH i3AY,.INC., a Delaware
!'Seller" ), and DE ANZA. HAEBOR, INC., a California corporation

(the "Buyer").
RECITALS

1. The Seller is presently the lessee under a lease on .

approximately forty (40) acres of land in the City of San Diego,
California, in accordance ,~ith a Lease Agreement dated November
'8,1967, between the City of San Diego, as Lessor (the "City"),
and Tri-Square Construction cc ,, Inc. as Lessee. Said lease has

. .
been assigned, by mesne assignments to the'.Seller. Such lease,

.tpgetherVli th amendmerrts thereto and various consents and assign-

ments~ is herein referred to :as the "L~~se".
2. The land covered by the Lease is improved with a public

camping facility ccmmon.Ly called "Mission Bay Carnpland" and the.
land and such improvements are herein referred to as the "Project".,

3. The Buyer owns, among other things, a sublease on
.' ' .

seventy (70) acres of real property lying adjacent to the Project,
'. :. . .

on which it operates a mobile home and travel trailer park:co~~only
known as "De Anza Trailer Harbor".

4. 'l'heBuyer desires an option to .purchase the Seller's
leasehold interest in the Project, together \~ith all of the
assets of the Seller as more particularly described hereinafter •

..~

-1-
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nmv, THEREFORE, in consideration of-Buyer entering into the
Nanager:lcntAgreement entered into con'ccmporaneously hcrewi,th and
agreeing to temporarily suspend its right to complain to the City
as set forth in paragraph 10 of the agreement: and in consideration

of the following mut~al covenants, conditions. and agreements
contained herein, the parties hereto agree as follows:

1. INCORPOllilTIONOF RECITALS.
The foregoing recitals are incorporated herein and made

a part hereof by this reference as though set forth in full.
2. GRANT OF OPTION.

The Seller hereby gives and grants to the Buyer an option
(the "Option") to purchase the Project and Seller's interest in

'f • ,

the Lease, a copy of which lease is attached hereto and marked
Exhibit "A" and made a part hereof and incorporated herew.it.h as
if set forth in full herein, together with each, every, any and/or
all of the assets of Mission Bay, Inc., including, but not limited
to, .all streets, gutters, curbs, sidewalks, underground utilities,
buildings, machinery, equipment, furniture, furnishings, fixtures,
pipes, conduits, utility systems, slips, vehicles, ramps, vending
machines, carpets, drapes, washing machines, dryers, pots, pans,
dishes, silverware, kitchen equipment, restaurant equipment .and
facilities, trade fixtures, refrigerators, stoves, plans, specifi-
cations, soil reports, geologic reports; environmental reports,
appraisals, engineering reports,' studies or drawings, and any
ihterests Seller may have in the name "Campland", all photographs,
books, records, all office machines and equipment and inventory,
stationery of all kinds, desks, typewriters, adding machines,

•.•• •..... LAW orne.:"
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calculators, financial statements, ledg~rs and studies, a claim
(the validity or enforceability of which is not gurantecd'or

warranted.by the Seller) against the City of San Diego .for reirn-
bursement or rent credit of approximately $200,000.00 spent on
off-site and on-site improvements, together .with any other rent
credits, if any, all inventory of the restaurant and grocery
store or public camping facility as of the close of escrow and
all other inventory, equipment and personal property. All of
the foregoing are herein referred to as the "Property".

3. TERM AND EXERCISE. The Option shall expire on April
.Owner

7, 1978, unless the Sellerf->hallterminate the H~lDagement Agreement
this day executed by and between the patties, in which event this

....
Option shall remain in full force and effect for a period of
eight months after the expiration date of termination' of the
Hanagement Agreement pursuant to paragraph 8 of that Agreement.
The Option may be exercised at any time prior to its expiration
by the Buyer's delivering to the Seller a written notice stating
that the Buyer has elected to exercise the Option, which notice
shall fix a date (not more than thirty (30) days after the date
of such notice) for the opening of the tra~saction in accordance
herewith and shall specify'whether the purchase price s'hallbe
.paid in accordance with. subparagraph 4 (a) or subparagraph 4
(b) hereof. Such notice shall be deemed sufficient if sent by

. .
certified mail to the Seller at Peninsular Life Insurance Company,
645 Riverside Avenue, Jacksonville, Florida •

. 4. PURCHASE PRICE. In the event this Option is exercised,
the Buyer sh~ll pay to the Seller a purchase price determined

and pilyable either in accordance with subparagraph (a) below
LA\\' OFPlCt:S .
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or in accorduncc with subparagraph (b) j:)clOivas determined by the

Buyer:
(a) Cash Purchase. The total purchase price for the

Property shall be 'l\w Million Seven Hundred Fifty Thousand
Dollars ($2,750,000.00') cash payable at the Closing.

(b) Term Purchase. The total purchase price for the
Property shall be $3,000,000.00, payable as follows:

(i) The sum of Five Hundred Thousand Dollars

($500,000.00) shall be deposited in escrow in cash
by the Buyer prior to close of the escrow provided

for hereinbelmv.
(ii) The balance of the purchase price in the

.;

sum of Two.Million Five Hundred Thousand Dqllars
($2,500,000.00) shall be evidenced by a negotiable

promissory note (the "Note") executed by the Buyer
and De ArizaMobile Estates, a California limited
partnership (the "Co-Haker"). The Note shall be

.on the follm\'ing terms:
. (A) The unpaid principal balanc~ in the

sum of Two l1illion Five Hundred Thousand Dollars
($2,500,000.00) shall bear interest at the rate of
eight per cent (8%) per annum on the unpaid principal
balance and shall be payable i.nequal monthly
installments of principal and interest in the

«i!2sum of $ J %2. c;r;, q/ or more on the first day of each )--~v I" ,. \ ;-
calendar month conunencing first \). ...on the day of the .~) \»;

-4-
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month following the close of ~he escrow, and shall
continue on the first day of each successive calendar
month for twenty-five (25) years or until the entire
principal balance has been paid i~ full; provided,
however, that the Buyer shall have the'right at any
time during the term of the Hate to prepay the entire
principal or any part thereof without penalty of any

kind.
(8) The Note shall be dated as of the close

of escrow described herein.
(C) Other than as described herein, the Note

shall be in the basic form and contain all of the pro-
.,

visions of that certain promissory note attached
hereto, designated Exhibit "B" and incorporated
herein by this reference as though set forth in full.

'(D) The Note shall'be secured by a deed of

trust covering the Property which shall be in sub-
stantially the form set forth in that certain purchase
money deed of trust attached hereto and designated

.Exhibit "C".
(E) The Note shall also be secured 'dy a

Security Agreement on the personal property purchased
hereunder. Said Security Agreement shall be in a'
form acceptable to both parties.

(F) As a material part of the consideration
for the purchase of the Property and at the time of
the purchase of the Property, the Buyer agrees to

. LAW OFFices
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consent to the Dmcndmctit of its s~blease with the
City on 'eheproperty known as De Anz a 'j'railerHarbor
by omitting that portion of paragraph "Twenty-Seventh"
wh i.chpertains to the Ci,.ty's agreement not to lease any
of its property in Ni~sion Bay for "trailer park pur-

,poses" within one (1) mile of De Anza Trailer Harbor,
and as provided further in paragraph (b) (i) hereof.
'l'heBuyer and the Co-Maker hereby agree to execute
at that time any and all documents required by the
City and by the Seller to accomplish the objective
of this paragraph. The Buyer further agrees, upon
close of esc~ow, to Cquse to be delivered to the
S'eller"a duly executed consent to amend the Lease
in a form to be provided by the City and approved
by the Buyer, the City and the Seller.

5. CONDITION OF TITLE TO REAL PROPERTY. The Seller
hereby' represents and warrants to the Buyer, which representa-
tions and warranties are hereby deemed to be material, shall
survive this agreement and closing and but for which the Buyer
herein would not have entered into this agreement. If Buyer
discovers that any of the warranties~nd representations prove
to be incorrect, it shall give Seller notice within fifteen

'..

(15) days ~fter such discovery, and the 'parties shall thereafter
be governed by the terms of paragraph 9 (a) j;\'1 hereof. The ca)
warranties and representations are as follows, ~--.

-6-

U,W OFFices
GELFAND. MALAMI:::D. SUSMAN Il< EENJAMIN



: •

!" • • v: ; c4IIt ""c.. ' , .'
(a) " The Lease, amendments thereto, conscn~s and

assignments thereof were duly authorized and entered into.
(b) .All consents of the City required by the Lease·

from the cornmericeraent; of the Lease to the date of the
close of the escrow described herein either have' or will,
prior to the close of escrm"" have been obtained.

ec) The City Council of San Diego duly approved and
passed all resolutions necessary in connection with all

such transactions.
(d) There are no other amendments t subleases,"

assignments, concessions, licenses, transfers, contracts,
instruments of hypothecation, lien~ or other agreements
encumbering or otherwise pertaining to the prope~ty sold
herein excepting only the liens retained by the Seller
of the personal property on the inventories, fixtures
or equipment or on the Seller's restaurant and grocery

store.
(e) The Lease and all'amendments were duly and

lawfully entered into by both the City and the Lessee.
(f) The City had and has the right and the authority

to lease the demised premises for the term and fol:'each
and all of the uses and purposes described in the Lease.

(g) 'l'heuses to wh i.chthe Property has been put by
the Seller and its predecessors in interest from the
commericornent; of the term of the Lease to the close of
the escrow described hereinbelow have been and are proper
and within the uses allowed in the Lease.

L"W OFFICE!}
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(h) The Lease is and will, upon the close of escrow,

be in full force and effect, be valid and su~sisting and

no portion nor provision of tile Lease shall be in default,

either partially or wholly. \

(i) The Seller is the lawful owner of the Lease and

the Property and has the sole and exclusive right to

transfer and assign the same subject only to the consent

of the City.

(j) The demised premises will, upon close of escrow,

be subject, solely, to the following covenants, conditions,

easements, liens or encumbrances:

(i) The Lease •
•j

(ii) The new first deed of trust on said lease-

hold securing the Note in the sum of $2,500,000.00 as

provided in paragraph 4 (b) ·(1i) (D) above, if

applicable.

title insurance insuring title in th

the BUYe:~Ye~ in writing prior

~-c-~"C of the escrow-descLxbed herein.
"

(iv) The security interest of Peninsular-:Life

Insurance Company in the personal property.

,6. CONDITIONS PR£:CEDENT. The following are conditions

precedent to the duty of the seller to sell and the Buyer to

purchase the Property; and the parties agree that in the event

said conditions precedent do not occur or are not performed

-8-
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witllin one hundred eighty (180) days of the date of the opening
of the escrow or until the issues which arc hereinafter referred

to in this paragraph are acted on by the City Council of the
City of San Diego, whichever is later, either party may terminate

this agreement after giving writteg notice to the other party
.of its intent unless said unfulfilled condition occurs or is

performed or is waived by the party for whose benefit the con-
dition was made within twenty (20) days from the m~iling of
said notice (all parties hereto shall expend diligent. effort

to accomplish the desired result) :
(a) The City, together with all other necessary

governmental agencies having juris~iction thereof,
approves in writing, in forms approved by the Buyer
and the Seller, the assignment of the Lease from the
Seller to the Buyer, as weLl,as the financing, instru-
ment.of hypothecation and all other aspects of the sale;

(b) The City acknowledges that the Lease is in
full force and effect, is not in any manner or provision
in default, it had the right and authority to enter into
the Lease for the purposes described therein and the City

J'l...:...--will consent to the Seller'sf\taking possession of.'the
leasehold and succeeding ~o all rights of the Buyer, as
Lessee of the demised premises, in the event of default

@?. ."
• z, ~. -f

\~.!.~"""V-":",,..,:

by the Buyer in the Note, deed of trust, security agree-
ment, the Lease or any other provis~on of thi~ agreement.

U\V OF'f'ICE!l
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(c) 'l'heCity, together with any other neccssary
governmental agencies, agrees and approves in writing

the following:
(i) In the event that the escrow closes and

this sale is consummated, that Article III of the
Lease which provides: "Lessee shall not permit
travel trailers, defined as towed items in which
to live, to occupy the premises", shall be cancelled
and a provision shall be added allowing rental to

travel trailers.
Ui) In the event that the escrow closes and

\.
is consummated, the.Buyer agrees that its

•
this 'sale

•j

lease w i,th the City for the De Anza Hobile home
. .park shall be amended to provide for the cancel la-

tion of that portion of paragraph "'T\\'enty-seventh"
of said lease wh i.chprovides: "The Lessor further
agrees that so long as this Lease is in effect, the
Lessor will not develop nor lease to any other
lessee any area within one mile distant from the
leased premises for trailer park purposes."
(d) The Buyer qualify with all of the Selle~'s reason-

able and usual requirements as a borrower.
7. CLAIM AGAINST CITY. The Seller owns a claim against

the City for reimbursement of expenses incurred by it or its
predecessor in interest in connection with costs of the off-site
or on-site deveLopment;work in excess of those anticipated at
•the time the Lease was enterecl into. The Seller agrees, at

LA\V OFFlCJ:5
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the Buyer's option, to offer to cancel and waive said claim
against the City as part of the consideration necessary to ob-
tain the City's consent to the conditions described herein if
said waiver and consent become necessary. Should it not become
necessary, the Seller agrees to transfer and assign said claim

.to the Buyer as part of the Property purchased hereunder and
at no further cost or expense to the Buyer. In addition, the
Seller agrees to supply to the Buyer all information, papers,'
reports, invoices, plans or other information supporting said
claim and to cooperate \"ith the Buyer in connection with' its
pursuit thereof. The Seller makes no representation or warranty
respecting the validity or enforceability of such claim.

,
8. BOOKS AND P.ECORDS. Deleted.
9. ESCROW. Forth,,,ithupon the exercise of this Option,

an escrow shall be opened by the execution of escrow instructions
, . \

at any escrow company mutually agreeable. Said escrmv instruc-
tions shall refer to and be subject to the terms of this Option
which shall be superior and control all of the provisions of
said escrow instructions; and in the event any question arises
or any conflict develops between the provisions of the escrow
instructions and the provisions of this Option, then it'is under-
stood and agreed that the escrow instructions shall b~ deemed
modified by the terms hereof and the terms hereof shall be
deemed to be the true intent and meaning of the parties hereto.
However, in the event the said escrow instructions aridpro-
visions do not conflict with any of the provisions of this
Option, said added provisions or instructions sllallbe deemed

LAW OFFlcrs
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ad~itional provisions of this Option. Said escrow instructions
shall contain all provisions necessary to effectuate the terms
and provisions of this Option; however, the escrow officer may
use this Optionor any portion thereof to be its instructions
in connection with anything necessary to effectuate the terms
and provisions hereof, including, ,but not limited to, the
follm-1ing:

(a) Record search:Q)The escrow officer (hereinafter
sometimes referred to as "Escrow") shall order a prelimi-
nary title report wh i ch shall be submitted to the Buyer
and subject to the approval of the Buyer within fifteen
(15) days of the receipt thereof, If there are any liens

•or encumbrances of any kind or type whatsoever existing
on or against the personal or real property being sold
hereunder which arise out of facts'occurring prior to
the date hereof and which have been placed on the real
or personal property by persons other than Seller hereunder,
the Buyer shall have the right on fifteen (15) days notice
to cancel this escrow and terminate this Agreement and all
obligations thereunder, except that Seller shall pay all
escrow costs.
, c..."i) If there are any liens or encumbrances of any kind or
type wha t soever existing on or against the personal or real
property being sold he.reunder which have been placed on the
property voluntarily by Seller at any time or which arise
out of facts occurring subsequent to the date hereof and

-12-
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which have been placed on the real or personal property Ly

persons other than Seller hereunder, the £ollO\l'ing shall

.apply: ,"g-

{iP0 If Buyer notifies Seller that Buyer dis-

approves any matter set out in the title report

as required by paragraph 9 (a) hereof, or if there

is a breach of Seller's warranties set out in para-

graph 5 discovered by .Buyer before close of escrow,

Seller shall diligently attempt to correct these

matters gt its own expense within twenty (20) days
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after Buyer's notice of the objection. If all those
mClttcrs are not corrected within that time, Buyer
has the election w i.tihi,ntwenty (20) days after Seller':;;
time for correction 11ClS e,~ired of:

..
(A) Terminating the.agreement without liabili i:y

on its part and Seller shall pay all escrow costs;
(B) Completing the purchase in which event

the purchase price shall be reduced by an amount equal
to the reduction in market value resulting from the
uncorrected matter;

(C) Removing the defect in which event the
purchase price shall be reduced by an amount equal
to its cost~f dorrec~ing ~hose matter.

If Buyer makes no elec,tion, its silence shall be
deemed an election of option ,(Al.

If Buyer"elects option (B), the reduction in market
.value caused by a lien or encumbrance securing a

liquidated dollar amount shall be deemed to be the
unpaid principal balaric~ of that amount plus accrued
interest not charged to Seller in escrow. Other re-
duct~on in market value, if not mutually agreed on by
Buyer and Seller, shall be arbitrated under the rules
of the American Arbitration Association. Seller shall
bear the cost of arbitration. TIlereduction in price
shall first be applied to the down payment and second
to the purchase money note.

-13-
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If Buyer elects option (C), the closing shall be
exteJlded for no more than sixty (60) days. If Buyer
does not remove the defect within t.hat time, each shall
be entitled to exercise option (A) or option

gv·Yot.
that time. If itJldoes not rerr'tovethe defect
that time and fails to elect either of the other two

options, its silence shall be deemed an election of

option (A).
If the agreement is terminated by Buyer's election

or failure to elect under this paragraph, all funds or
other things deposited by it shall be returned to it
immediately on demand~ and Seller shall pay all title
company and .escrow charges.-
(b) Policy of Title Insurance: The Seller shall, at its

sale cost and expense, provide the-Buyer wi t.ha standard
coverage policy of title insurance satisfactory in form
t6 the Seller insuring the existence in good standing and
ownership of the Lease in De Anza Harbor, Inc., free and
clear of all covenants, conditions, restrictions, easements,
r~ghts of way, liens and encumbrances of any kind or type
whatsoever excepting only those exceptions which are standard,

in policies of title insurance issued in the area in which
v,

the demised premises are located and those set forth in
paragraph 5. - .

(c) Prorations: Escrow shall make all prorations pro-

vided for herein as of the close of escrow.

-14-
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(d) Escroi'lClwxqes: Escrol'lcharges shilllbe divided

equally between the par tier;hereto.
(e) Close of Escrow: The escrow provided for herein

shall close on or before one hundred eighty (180) days or
at the time set forth in paragraph 6 hereof, whichever is

later.
,

(f) Proration of Taxes: Escrow shall prorate all
taxes as of the close of escrow •.

(g) Proration of Rents: Escrm'1 shall prorate all
rents receivabfe by the Seller from space rental or payable
by the Seller to the City as of the close of escrow.

(h) Deposits: Escrol'lshall qredit the Seller with
all prepaid deposits with utility companies assigned by
the·Seller to the Buyer.

(i) Insurance: The Seller shall keep in force the
present insurance on the premises to the close of escrow.

(j) Prepaid Rent or Deposits: Escrow shall credit
the Buyer with any rent or other items prepaid by any
tenants and received by the Seller fOr periods after
the close of escrow.

(k) Bulk Sales Act: Escrow shall comply with all
statutes respecting the Bulk Sales Act and publish, or
cause to be published, those notices provided therein.

(1) Cash Adjus~ments:. The parties agree that the
Note shall be adjusted in accordance with the prorations
provided for under the terms of this Agreement and the
Escrow is authorized to make s~ch prorations.

LAW OFFICEG
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(m) If after the escr6w is OPCllCd the improven~nts or
any personal property located thereon owned by Seiler is
damaged by fire or other casualty before !he delivery of
the Deed, the Buyer may require Sellers to restore the
Lmprovement.s and the closing date and the date of delivery
of possession hereinabove provided shall be extended according-
ly or, if the damage is at all substantia;L, the contract,
at the option of the Buyer, shall be null and void, and
the aforesaid deposit, if any, shall be returned to the
Buyer. If Bu~er elects to purchase the property unrestored,
it shall be entitled to the benefits of any insurance
proceeds payable to owner for the damage to the property., '....

The Buyer is not to be considered the insurer of the property ...
':>-\'( rr:-'(j' ") - "I:!- r ,-:» ",-', ~f'\• ., '" '~~ Ic~, 71: ;{ I 'Lr f-4:..-;I;JJt;', (/,;'.1bei.nqpurchased untIL xecei.pt of the ~ee<:iof GG-ftV-eycm-ce.In,! rzs--:

, '\. ,'n' '-/7
, ,... ~~"

The Buyer is not to be considered the insurer of the
, , A S;s/'Yi'fiJ 0'17 ,Ci t=- LL~(.'i.'i'.

Property being purchased until receipt of the BeetJ.--e-i\,r;I"" U't;:'\-
, "",,",! "" ...:.-

~-'ttftCe. If the damages are substantial, the Seller ' v' _.

shall have the option either to restore the Property or

cancel this Agreement.
1'0. SUCCESSORS AND ASSIGNS. This Option and any extension

, .
or modification thereof shall be binding upon and inure to the

,
benefit of the heirs, successors and assigns of the parties

hereto.
11. EXECUTION OF DOCUHEN'l'S. All parties hereto agree to

execute all documents reasonably necessary, appropriute or
~onveJlient to effectu~te the purpose and intent of this Option.

-16-
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12. NOTICES. Except as expressly provided in this O~tion,

all notices requir~to be given, either under the terms of this

Option or by operation of law in connection with tllis Option or

the Note or instruments of hypothecation described herein, shall

be deemed ~iven'if delivered peisonail~ or if deposited in any

duly authorized united States mail depository addressed to'the

following or hereafter authorized representatives for the parties

hereto:

,J

De Anza Harbor, Inc.
2727 De Anza Road
San Diego, California

Buyer:

and
"

,i
He,rbert M.' Gelfand
9171 Hilshire Boulevard, Suite 610
Beverly Hills, California 90210.

Seller: Mission Bay, Inc.
645 Riverside Avenue
Jacksonville, Florida

,and

John H. l\Tilbur
c/o Milam & lVilbur
1700 Barnett Bank Building
Jacksonville, Florida.

13. ASSIGN~lliNT. Buyer may assign all of its rights hereunder

to Associated Mobile Estates or De Anza Mobile Estates"both of

which are California limited partnerships or any other business

organization simi,larlY related to Buyer j3 °'Til' C/:" Il'HtC!J- f.jfJ!.'(J-{f:.idIf1iJ rf!Y
A- (;.Jt~r:: 70 ~5c.:- Ifeu III,') Iii ,I'I~-TOLX S ;·!-l!:7U£;.j= c7)~

, 14. HODIFIC.7\TIONS AND Al1lEjlDj'lEWl'S.Except as specifically ~:Si:
.' -~
described herein, neither this Agreement nor any portion thereof

may be modified or amended except \vith the wr Ltten agreement of

all of ~lC parties hereto.

LAW OFFICI!S
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15. FAILURE 'j~OE~'lFOF:.CE.The failure to enforce the violation
of any term or provision hereof ~hall not be deemed a waiver of
said term or provision, and eacllparty herein ~eserves unto
itself the right to enforce every violation or breach thereof.

16. RESOLUTIOnS. Buyer and'Seller,agree to cause appropriate
resolutions to be adopted by the Board of Directors of Seller and
Buyer providing that said corporations be bound, by the provisions
of this Agreement and that a copy of said Agreement be attached

to said resolutions.
17. l'7AIVEROF CONDITIONS. Either party hereto may wad,ve

,
any condition to this Agreement which is for its benefit.

18. REPRESENTATIONS OF BUYER .
•Buyer represents and warrants to Seller as follows:

(a) Buyer is a corporation duly organized under the
\ laws of the State of California, is in,good standing and has

the legal authority to carryon its business as it is now being
conducted.

(b) Buyer has good right and lawful authority to
enter into this Agreement and to perform and carry out the terms
and conditions hereof and, prior to the closing, all necessary
action shall have been taken by the Buyer authorizing nhe exe-
cution by Buyer of this Agreement and any and all documents,
agreements, contracts or instruments called for hereunder.

-18-
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(c) '1'he purchase of the Leasclio Ld Lnt.e re sc and the

personal pr.operty described in this Agreement by Buyer ,,,illnot

violate any provisions of the corporate authority or any other

agreement, corrunitment, document or other instrument to which

Buyer is a party or by which it is bound. This Agreement con-

stitutes and the closing documents shall constitute the valid

and binding. obligation and agreement of Buyer enforceable against

it in accordarice with their terms.

(d) Buyer has furnished to Seller financial statements

of Associated Hobile Estates and De Anza !-10bileEstates, both
r

California limited partnerships, consisting of the limited

partnerships' statement of assets and liabilities as of December

31, 1974, and related statements of equity, cash flow and state-

ments of revenues and expenses as of December 31, 1974. Buyer

represents and warrants that said statements are accurate and

complete and each fairly represents the financial condition of

the limited partnerships at its ·date and the results of operations

for the period covered thereby and such financial statements and

related schedules have been prepared in conformity with generally

accepted accounting principles consistently applied and as des-.

cribed in the accountant's letter preceding the statement.

Each financial statement reflects all of the liabilities and

obligations, direct or indirect, contingent or otherwise, of

the limited partnerships as of December 31, 1974, and all

changes in the financial condition of Buyer since December 31,

1974, have occurred in consequence of the usual and ordinary

LAW OFFICES
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business, huvc not materially adversely affected the financial
condi U.on of the Buyer and have been recorded in the books of
account of Buyer in accordance with generally accepted accounting

principles consistently applied. .
20. TIl-ill.Tiri,eis of the essence of this Agreement.
21. LAH APPLICABLE. The parties agree that,the Law of the

State of California shall be the applicable law under which the

provisions hereof are adjudicat~d or interpreted.
22. ACCOUNTS PAYABLE. Seller shall be responsible for the

payment of all obligations for material or services incurred
prior to close of escrm". Seller agrees to indemnify and hold
Buyer harmless of and from any such accounts payable prior to

the close of escrow.
23. BROKERS' CO~n1ISSION. The parties represent to each

"other that no brokers' have been responsible for bringi~gabout
this transaction and that no brokerage commissions are due, and
Seller agrees that it will indemnify and hold Buyer harmless
from all claims made by brokers who contend that they wez e
employed by Seller. Buyer agrees to indemnify and hold Seller
har~less from all claims for cormnissions by brokers who contend

they were employed by Buyer.
24. DATE OF NOTE. The escrow officer is authorized and

instructed to date the promissory note and 'instruments of
hypothecation on the date of clo'seof esczow •
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25. COJJFIDEl~TI.i\Ll'l'Y.

26. EXECUTION OF DOCUMENTS. The parties heicto agree to

.execute any and all ~ocuments or writings reasonably necessary

or conveniellt to effectuate the i~tent and purposes·of this

Agreement,·includinS, but not limited to, a financing statement.

to be exe cu t.e d by Buyer in connection wi t.h compliance ",ith the

Uniform Co~nercial Code of the State of California concerning

security agreements.

27. The Hanagement Agreement between the Buyer and the

Seller executed concurrently herewd,th has been du Ly and validly

authorized and executed and constitutes the valid and hinding

obligation and -agreement of the,Buyer enforceable against it in

accordance with its terms •

. ,,~. If the Seller receives a bona fide offer to purchase
. ..

the Property, it shall notify the Buyer in wr Lting of the

identity of the proposed purchas~~or transferee, the price

and other terms and conditions of sale and shall give the Buyer

the first right to buy the Property, either at the same price,

terms and conditions as Seller is willing to accept.from such.

third party or at the Buyer's option at the purchase price and
. It~ IV.Z" T It-If;-

the .Lerrns set forth herein. If Buyer does not elect" within

thirty (30) days to so purchase or fails to consummate the

purchase, either under the terms of this Agreement or the

proposed agreement~ whicheveris'applicable, the Seller may

within the period specified in such bona fide offer, sell or

transfer the property to tlle proposed purchaser on the basis
l<:r::'(OI.:,' I{. L:·)) ,:; 'I l/~ c 7 I-f II! J} ('/li {T '(

a-f-EO:I:i:led·-{.=-G--Ule-SB-l-l~r.The decision as to whether the
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prospective purchasers or trunsfcrucs offer is bona fide shall
be made in good faith by Seller. If the Seller does Bot uispose
of the Property on the terms set forth in the notification, the
Property shall thereupon be subject to the terms and conditions

of this Option.
In the event that for any reason whatsoever it becomes

'apparent that Hissioll Bay, Inc. is not in a position to carry
.

out tlleterns of this Agreement, it is understood and agreed
and undertaken by Peninsular Life Insurance Company that it w i.Ll,

carry out all of the terms and conditions of this Agreement as
r

if it were originally n~~ed in place and in stead of Mission
, ~W-k'~-

Bay, Inc. Paragraph Sh(il on p~ge 8f\hereof is hereby refe.=red
i - ~:i') ff .c eN t"l-{,....b'lPrJl.x:to and it is modified by the sentence inunediately preceding this @;).

.' '-. ;~.~
'\J~one.

If Buyer actually buys the project' on terms from Seller
and the restriction described in paragraph 6 hereof is ended
as se~ forth therein, and Seller recovers the property thereafter,
the restriction will not become reinstated and the consent of
Buyer to the amendment of the Lease will remain in effect.

IU lUTlmss HiIERBOF, the parties hereto have executed this
-Agreement as of the day first above -written.

SELLER: MISSION BAY, INC.

BUYER:

L/,Vl OFFices
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PENINSULAR LIFE INSUlv'l·ICE COHPANY

"
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S7ATE OF CALIFORNIA )

) ss.
COUNTY OF LOS ANGELES )

.1' • '/;On l..( t ~;,'J , 1975, before me, the under-
signed, a Not~ry Public in and for said State, personally :
appe arcd JACK 1I. QUTlRITIUS, known to me to be the F-r:esi<'lent;.0. '," :','/ (,
of the corporatioll that execuied the within Instrument, known
to me to be the person who executed the within Instrument on
behalf of tile corporation therein named, and acknowledged to
me that such corporation executed the within instrument pur-
suant to its by-laws or a resolution of its board of directors.

WITlmss my hand and official seal.

i'vfii.-c»/ /£«;,;;,- -
OFFICIAL SEAL

II,ARll YN S. STRAUSS
r:01;'I':Y PU211C • CALIFORNIA

lOS ANGElES COUNTY
My cornm. expires FEst 3" 1979

Notary Public in and for said
County and State

)
) ss.

COUNTY OF LOS ANGELES )

.On it" -I,~/ul ,f , 1975, before me, the under-
signed, a Notary Public in and for said State, personally
appeared HERBERT M. GELFAND, known to me to be the President
of the corporation that executed the within Instrument, known
to me to be the person who executed the \'1i thin Instrument on
behalf. of the corporation therein named, and acknowledged to
me that such corporation executed the within instrument pur-
suant to its by-laws or a resolution of its board of directors.

STATE OF CALIFOID~IA
,

~~~..o."'""""'~~ ....o.,~

OFFIC.IAL SEAL
MAR!l YN S. STP.AUSS

NOTM,y I'\lOllC; • CALIF eRN/A'
lOS t.t,GnfS cour at

/.'y to~"~:.r'niles rw J. 1979

l'lITNESSmy hand and official seal.

~/( C !'ov / ~/f";A ,
Notary Ppblic in and for said
County and State

-,

.......
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