FIFTH IMPLEMENTATION AGREEMENT

This Fifth Implementation Agreement (the “Fifth Implementation Agreement”) is
made and entered into as of November 22, 2004 by and among the REDEVELOPMENT
AGENCY OF THE CITY OF SAN DIEGO (the "Agency"), INTERNATIONAL GATEWAY
ASSOCIATES, LLC, a Delaware limited liability company (the "Developer" or “IGA™), and
INTERNATTIONAL GATEWAY [, LLC, a Delaware Ilimited liability company (“B/C
Developer™).

Recitals

A. Existing DDA. The Developer and the B/C Developer are successors (with
respect to their respective real properties) to the rights of LandGrant Development Unlimited, a
California corporation (“LandGrant”) under that certain Disposition and Development
Agreement entered into by LandGrant as of May 28, 1998, and by the Agency as of May 29,
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”) and (4) that certain Fourth Implementation Agreement dated
May 28, 2002 (the “Fourth Implementation Agreement” and, collectively, the “Existing
DDA”). The terms of the Existing DDA have been further clarified by (a) a letter dated
March 10, 2000, by and between the Agency and the Developer, (b) a letter dated September 21,
2001, among the Agency, the Developer and certain entities affiliated with the Developer,
including the B/C Developer (the “Clarification Letters™). Copies of the Clarification Letters
are attached hereto as Exhibit A.

B. Site; Development Parcels. The portions of the “Site” referenced in the Existing
DDA that are owned by the Developer are referred to in the Existing DDA as Development
Parcels A-1, A-2, A-3 and D, and the E Property, and the portions of the Site owned by the B/C
Developer are referred to in the Existing DDA as Development Parcels B and C.

C. Reciprocal Fasement Agreements. As per the requirements of the Existing DDA,
and with the approval of the Agency, the Site (or portions thereof, as applicable) has been
subjected to certain reciprocal easement agreements, including without limitation: (i) that certain
Overall Reciprocal Easement Agreement and Cost Sharing Agreement — International Gateway
of the Americas (San Diego, California) dated as of October 1, 2001 and recorded in the official
records of the San Diego County Recorder on October 17, 2001 as Document No. 2001-
0751830, as amended by an Amendment to Overall Reciprocal Easement and Cost Sharing
Agreement dated as of June 12, 2002 and recorded in the official records of the San Diego
County Recorder on June 13, 2002 as Document No. 2002-0503988 (the “Existing Overall
REA”), (ii} that certain Subsequent B/C/D Declaration of Covenants Conditions and Restrictions
and Grant and Reservation of Rights and Easements for Gateway Project (Initial Shopping
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Center Parcel and Parcel D) — International Gateway of the Americas (San Diego, California)
dated as of October 1, 2001 and recorded in the official records of the San Diego County
Recorder on October 17, 2001 as Document No. 2001-0751838 (the “Existing Parcel B/C/D
Subsequent REA™); and (iii) that certain Subsequent Parcel A Reciprocal Easement and Cost
Sharing Agreement (Second Phase Shopping Center Property and Library Phase Property) dated
as of June 13, 2002 and recorded in the official records of the San Diego County Recorder on
June 13, 2002 as Document No. 2002-0503517 (the “Previous Parcel A Subsequent REA™),
the latter of which has been terminated. ,

D. Purpose. The Existing DDA contemplates that the redevelopment of the Site will
be effected on the various Development Parcels in various phases, and that the Agency and the
pertinent developing parties may enter into subsequent implementation agreements from time to
time as appropriate in order to further facilitate such redevelopment. The parties now desire to
enter into this Fifth Implementation Agreement in order, among other things and subject to the
terms and -conditions of this Fifth Implementation Agreement, to modify certain boundaries
pertaming to the various Development Parcels {(and to clarify references to those Development
Parcels in the various documents and instruments entered into pursuant to the DDA), to facilitate
and clarify the redevelopment contemplated for the phase involving Development Parcels A-1,
A-3 and the E Property, to provide for the conveyance by the Developer to the City of a portion
of the Site identified herein as the “Civic Parcel” so as to provide for the potential development
by the City of San Diego of a library on the Civic Parcel, and to effect certain additional changes
to the nature-and schedule for construction of the redevelopment within the Site.

Agreement

NOW, THEREFORE, in consideration of the mutual covenants and conditions herein set
forth, the Agency, the Developer and the B/C Developer hereby agree as follows:

1. Amendment; Defined Terms. The parties hereby amend the Existing DDA as set
forth herein. Henceforth, all references to the “Agreement” or the “DDA” in the Existing DDA
shall be deemed to refer to the Existing DDA as further implemented hereby, In the event of any
conflict between the provisions of the Existing DDA or the Clarification Letters and the
provisions of this Fifth Implementation Agreement, the provisions of this Fifth Implementation
Agreement shall control, and as clarified and implemented hereby (and by any subsequent
amendment or implementation agreement entered into in accordance with the provisions of the |
DDA), the DDA shall continue in full force and effect. Capitalized terms used herein without
definition shall have the meanings assigned to such terms in the Existing DDA.

2. Remapping

2.1  Amended Site Map. The parties hereby agree that the Amended Site Map
serving as Attachment No. 1 to the Existing DDA (as the same has been amended from time to
time, including without limitation by Section 1 to the Fourth Implementation Agreement) is
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hereby delected, and the Amended Site Map attached hereto as Exhibit B-1 is hereby inserted in
its place and henceforth shall constitute the “Amended Site Map” for purposes of the DDA.

2.2  Revised Boundaries of Development Parcels. With the encouragement of
the Agency and the City, the Developer and the B/C Developer are in the process of pursuing
final approval and recordation of: .

(a) a Parcel Map prepared by Parsons Engineering for International Gateway
of the Americas Phase TA under City of San Diego Project Tracking System (PTS) No.
28040, submittal dated November 22, 2004, a copy of which is attached hereto as Exhibit
B-2 (said map, as the same may be modified prior to recordation with the approval of the
B/C Developer and the Agency, sometimes is referred to herein as the “2004 East Side

Map”); and

(b} a parcel map prepared by Parsons Engineering for International Gateway
of the Americas Phase IB under City of San Diego Project Tracking System (PTS) No.
28049, submittal dated November 3, 2004, a copy of which is attached hercto as Exhibit
B-3 (said map, as the same may be modifted prior to recordation with the approval of the
Developer, the B/C Developer and the Agency, sometimes 1s referred to herein as the
“2004 West Side Map”).

In connection with the approval of said maps, the Developer and/or the B/C Developer further
shall execute, deliver and record, as appropriate, cach of the following:

(c) [Intentionally Deleted];
(d) [Intentionally Deleted];

(e) An amendment to that certain Grant Deed — Building Restricted Easement
dated October 1, 2001 and recorded in the Official Records of the San Diego County
Recorder on October 17, 2001 as Instrument No. 2001-0751848, which amendment shail
be in a form satisfactory to the City Manager of the City so as to modify the “Restricted
Area” under said easement so as to consist of the real property described in Exhibit B-6
attached hereto;

(D a Deferred Improvement Agreement [Dairy Mart Road Improvements]
substantially in the form of Exhibit B-7 attached hereto executed by IGA, as the owner of
Development Parcel A-1, in favor of the City of San Diego, as grantee, pertaining to
certain improvements described therein (the “Dairy Mart DIA™); :

(g) a Deferred Improvement Agreement [Traffic Signal Improvements]
substantially in the form of Exhibit B-8 attached hereto executed by IGA, as the owner of
Development Parcel A-1, in favor of the City of San Diego, as grantee, pertaining to
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certain improvements described therein (the “Traffic Signal DIA”, and together with the
Dairy Mart DIA, the “Deferred Improvement Agreements™);

(h) a quitclaim deed in the form attached hereto as Exhibit B-9 executed by
the Developer in favor of the B/C Developer; and

(i) a quitclaim deed in the form attached hereto as Exhibit B-10 executed by
the B/C Developer in favor of the Developer.

The Agency, the Developer and the B/C Developer shall cooperate in good faith to achieve the
execution and delivery of the foregoing documents and the recordation of the foregoing maps
and deeds as soon as reasonably possible (it being agreed that the Agency shall not unreasonably
withhold approval of any modifications to the maps or documents that may be reasonably -
necessary or appropriate to achieve approval of the maps from the City, so long as such changes
do not change, in a material manner, the size or location of the boundaries of the lots located
thereon). The first date upon which all such documents have been executed and delivered and
the maps and deeds have been recorded in the San Diego County Recorder’s office sometimes
shall be referred to herein as the “2004 Boundaries Adjustment Date”. The parties further
agree that for all purposes under the DDA (and specifically superseding the provisions of Section
2 of the Fourth Implementation Agreement, except as otherwise noted below), effective as of the
2004 Boundaries Adjustment Date, the boundaries of the Development Parcels henceforth shall
be deemed to consist of the following Lots identified on: (i) Map 14259 recorded on August 15,
2001 in the Official Records of the San Diego County Recorder’s Office as File No. 2001-
0581338 (the “2001 Subdivision Map™); (ii) Map 14406 recorded on June 13, 2002 in the
Official Records of the San Diego County Recorder’s Office as File No. 2002-0503512 (the
<2002 Subdivision Map™); (iii) the 2004 East Side Map; or (iv) the 2004 West Side Map:

| Development ' Lot
Parcel(s)
A-1 Parcel 2 as shown on the 2004 West Side Map
Civic Parcel | Parcel 3 as shown on the 2004 West Side Map
A-3 Each of the following: (i) Parcel 1 as shown on the 2004 West Side

Map; and (ii) Lots 1 and 2 as shown on the 2002 Subdivision Map

Band C Each of the following: (i) Lots 6, 8, 11 through 14 and 16 as shown on
the 2001 Subdivision Map; (ii) Parce] 1 as shown on the 2004 East Side
Map; and (iii) Parcel 4 as shown on the 2004 West Side Map.

‘D, F and G and the | These Development Parcels shall continue to have the boundaries
Development Parcels | assigned to such Development Parcels in the Fourth Implementation
| Agreement, as the same may be further adjusted from time to time in
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| within the E Property | accordance with the provisions of the DDA (see, e.g., the authority of
the Executive Director of the Agency set forth.in Section 2 of the Fourth
Implementation Agreement to approve certain adjustments to the
| internal boundaries of the Development Parcels within the E Property).

Note: Former Development Parcel A-2 has been eliminated.

2.3 Quitclaim Deed re_Former Library Parcel and Former Building
Restricted Easement Area. The Agency further agrees to endeavor in good faith, upon request
therefor from the Developer, to cause the City to deliver to the Developer a Quitclaim Deed in
the form attached hereto as Exhibit B-11 in order to confirm the termination of any rights of the
City under that certain Grant Deed recorded June 13, 2002 as Document No. 2002-0503516 in
the Official Records of the San Diego County Recorder.

3. Phased Development of Development Parcel A-1, Civic Parcel and Development
Parcel A-3; Related Changes to E Property. The views of the Agency and the Developer as to
the appropriate development of Development Parcel A-1, the Civic Parcel, Development Parcel
A-3 and the E Property have evolved, and as a result the provisions of Sections 4 through 7 of
the Fourth Implementation Agreement are outdated. Accordingly, said provisions are hereby
deleted and shall have no further force or effect, and in their place the parties hereby adopt the
following alternative provisions with respect to the respective Development Parcels:

3.1 Development Parcel A-1.

3.1.1 Scope of Development. Section A.l.a of the Scope of
Development (attached to the DDA as Attachment No. 4) is hereby amended and restated to read
in its entirety as follows:

“a-1. Deyelopment Parcel A-1 — Retail. Development Parcel A-1 consists of
approximately 13.042 acres of gross land area and is situated immediately to the
west of Development Parcels B and C, to the south and east of the Civic Parcel,
and to the east of Development Parcel A-3. Development Parcel A-1 shall be
developed with improvements substantially consistent with the buildings
identified as A, B, D-1 and D-2 on the Amended Site Map (as approved in
accordance with the Fifth Implementation Agreement). Said buildings shall have
an aggregate gross leaseable area of approximately 188,272 square feet (exclusive
of any open air restaurant improvements located outside of any building
improvements) and shall be developed for retail, office, entertainment and/or food
uses. The Developer with respect to Development Parcel A-1 further shall have
the right, but not the obligation, to develop within Development Parcel A-1
approximately 3,631 square feet of improvements for retail, office, entertainment
and/or food uses within an expansion of Building “D-2” identified on the
Amended Site Map as Building D-3 (it being understood, however, that the
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Developer shall be entitled to obtain the Certificate of Completion for
Development Parcel A-1 contemplated by Section 324 of the DDA upon
completion of the approximately 188,272 square feet of improvements identified
as buildings A, B, D-1 and D-2, and without having to complete the optional
additional improvements described in this Section). It shall be a condition to the
foregoing development of Development Parcel A-1 that the plans therefor shall
call for at least 454 parking spaces (a portion of which shall be susceptible to
being used in order to permit the Developer to satisfy any parking rights granted -
in favor of the owner of the Civic Parcel under the Subsequent A-1/Civic
Parcel/A-3 REA).”

3.1.2  Offsite Improvements. The parties agree that by execution and
delivery of the Deferred Improvement Agreements, the owner of Development Parcel A-3 has
satisfied the requirements of Section A.6.b of the Scope of Development (attached to the DDA as
Attachment No. 4, as the same has been amended through the date hereof, including amendments
effected through the Second Implementation Agreement), which requirements related to certam
improvements contemplated by Conditions 58 and 59 of the Coastal Development Permit/Site
Development Permit No. 40-0338 (which permit is applicable to a portion of the Gateway
Project) (the “Development Permit”). Accordingly, the completion of the improvements
referenced in the Deferred Improvement Agreements shall not be a condition precedent to the
issuance of a Certificate of Completion for Development Parcel A-1 or a certificate of occupancy
for any of the improvements constructed on Development Parcel A-1. The obligation to
construct and pay for said improvements, however, shall be bome by Development Parcel A-1
and shall be a burden running with the land, and nothing herein is intended to relieve the owner
of Development Parcel A-1 from its obligations under the Deferred Improvement Agreements.
In the event that fee title to Development Parcel A-1 is transferred prior to completion of the
improvements covered by the Deferred Improvement Apgreements, the transferce of
Development Parcel A-1 shall execute and deliver to the City new Deferred Improvement
Agreements substantially in the form of the Deferred Improvement Agreements delivered by
IGA (together with the financial assurances contemplated therein), in which case IGA shall be
relieved from further obligation with respect to such improvements and the Deferred
 Improvement Agreements (and IGA shall be entitled to obtain a return of the financial
assurances provided under the Deferred Improvement Agreements with respect to such
improvements).

3.1.3 Certain Fees. The Agency shall endeavor in good faith to cause
the City to (a) accept the grant of title to the Civic Parcel, as required by Section 3.3 of this Fifth
Implementation Agreement, and (b) in connection therewith, to deem any obligation of the
Developer of Development Parcel A-1 to pay any development impact fees or housing trust fund
fees in connection with the development of Development Parcel A-1, to have been satisfied in
full, and to provide such further evidence thereof as the Developer of Development Parcel A-1
reasonably may request. The Agency and the City shall enter into a Cooperation Agreement in
order to further memorialize such obligations.
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1.1.4 Amendments Regarding Improvements and Rent Contemplated
Under the Parcel A Public Use Lease. Numbered paragraph 1 of Section 718 of the Ex1st1ng
DDA is hereby amended 1n its entirety to read as follows:

“I. Parcel A-1 - Parking Area: At least 454 parking spaces.

Initial A and Supplemental A Improvements: Development Parcel A-1
shall be developed with improvements substantially consistent with the
buildmgs identified as A, B, D-1 and D-2 on the Amended Site Map (as
approved in accordance with the Fifth Implementation Agreement). Said
buildings shall have an aggregate gross leaseable area of approximately
188, 272 square feet and shall be developed for retail, office,
entertainment and/or food uses. o

Optional Additional Improvements: The Developer with respect to
Development Parcel A-1 further shall have the right, but not the
obligation, to develop within Development Parcel A-1 approximately
3,631 square feet of improvements for retail, office, entertainment and/or
food uses within an expansion of Building “D-2” identified on the
Amended Site Map as Building “D-3" (it being understood that neither the
undertaking nor the completion of such improvements shall constitute a
condition to the payment of any portion of the Rent payable under the
Public Use Lease).

Base Rent A: $6,306,000
First Tier Base Rent A: $1,145,000
Second Tier Base Rent A: $5,161,000.”

32 Civic Parcel. As noted in Section 4.3 below, the parties intend for the
Developer to grant the Civic Parcel to the City upon satisfaction of the conditions set forth in
said section, and the owners of Development Parcels A-1 and A-3 thereafter shall have no further
rights or obligations with respect to the Civic Parcel under the DDA (it being understood that
said owners shall continue to possess certain rights and obligations with respect to the Civic
Parcel under the Subsequent A-1/Civic Parcel/A-3 REA). The City thereafter shall have the
right to develop upon the Civic Parcel a library and/or other improvements designed for civic
and public uses, subject to and in accordance with the terms of the Subsequent A-1/Civic
Parcel/A-3 REA. The Developer shall have no obligation to bear any expense for the
development of any improvements contemplated for the Civic Parcel, it being understood that
the City shall bear all such expenses. If the Developer (or a successor) shall succeed to the
ownership of fee title to the Civic Parcel in accordance with the terms of the Subsequent A-
1/Civic Parcel/A-3 REA, the Agency agrees that said party shall have the right to develop,
encumber, sell and otherwise handle said property free and clear of any limitations or other
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restrictions set forth in the DDA (other than the obligations set forth in Section 403 of the DDA
regarding a commitment to refrain from discrimination).

3.3 Development Parcel A-3.

3.3.1. Scope of Development. The followmg new section “a-3” is hereby
inserted into Section A.1 of the Scope of Development (attached to the DDA as Attachment No.
4) immediately following Section A.l.a-1 (as amended per Section 2.1 of this Fifth
Implementation Agreement) (note that there is no section A.1.a-2):

“a-3. Development Parcel A-3. Development Parcel A-3 consists of
approximately 8.415 acres of gross land area and is situated immediately to the
west of Development Parcel A-1 and to the south and west of the Civic Parcel.
The Developer shall have the right to develop such Development Parcel with any
improvements permitted by applicable law. The Developer presently intends to
seek all appropniate governmental approvals (e.g., re-zoning, amendment to any
applicable development permit or coastal development permit (including without
limitation the Development Permit), etc.) to develop Development Parcel A-3
with - residential condominiums or apartments and related improvements.
Provided that the proposed development meets the “Acceptable Parcel A-3
Development Parameters™ described below, the Agency agrees that it will support
all such applications and shall take steps reasonably requested and appropriate
(without cost to the Agency) in order to facilitate the issuance of said approvals
without any requirement that the Developer bear any further “Exactions” as a
condition to the issuance of said approvals of the implementation of the
development contemplated thereby. For purposes of the foregoing;

(1) The term “Acceptable Parcel A-3 Development Parameters”
shall mean residential condominium or apartment development so long as (A) the
density does not exceed 350 units or more than 400,000 square feet of aggregate
buildmg improvements within Development Parcel A-3, exclusive of building
improvements for parking purposes, (B) the plans for such improvements call for
at least 20% of the contemplated residential housing units to be reasonably
affordable to residents with low to moderate levels of income (as contemplated by
the San Ysidro Pilot Village Proposal dated November 3, 2003), (C) the plans for
such improvements call for not less than 5,000 square feet of retail improvements
ancillary to the residential uses, and not more than 75,000 square feet of such
retail, and (D) the plans for such improvements call for sufficient parking, when
added to any other “Eligible Parking Spaces” (as such term is used in the Overall
REA) for the Gateway Project, so that upon completion of such development
there shall be a sufficient number of Eligible Parking Spaces to satisfy the
requirements of Section 2.13 of the Overall REA, as the same may be amended
from time to time.
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(2) The term “Exactions” shall mean any requirement that, as a
condition to the issuance of a governmental approval necessary or appropriate for
the development, or as a condition to the development of the improvements or
work contemplated thereby, the Developer

(A) must provide any further consideration of any type whatsoever,
directly or indirectly, to the Agency (and that the term “Sales Parcel”
under the DDA henceforth shall not be deemed to include any portion of
Development Parcel A-3, which means, accordingly, that the owner of
Development Parcel A-3 henceforth shall be deemed relieved from any
obligation (i) to disgorge any profits, or to pay to the Agency any share of
any proceeds or value, arising from the development, mortgaging or sale
of Development Parcel A-3 (whether such obligation may arise under the
DDA (including without limitation any such obligation arising under
Section 316, 512 or 703 of the DDA) or otherwise), or (ii) to otherwise
pay any increased or additional purchase price or other consideration to
the Agency in connection with any such development, mortgaging or sale
(whether such obligation may arise under the DDA (including without
limitation any such obligation arising under Section 316, 512 or 703 of the
DDA) or otherwise)); or

(B) must bear any other further governmental fees or exactions of any
other type whatsoever (other than fees or requirements reasonably and
customarily imposed by governmental authorities, other than the Agency,
in connection with the processing of permit applications).”

3.3.2. Offsite Improvements. As provided in the Deferred Improvement
Agreements, the Phase IB Public Improvements referenced in Section A.6.b{1) and (2) of the
Scope of Development {(Attachment No. 4 to the Existing DDA, as modified to date, including
the modifications effected pursuant to the Second Implementation Agreement) shall be the
responsibility of the owner of Development Parcel A-1. Accordingly, the parties hereby agree
that notwithstanding any provisions of the DDA to the contrary, neither the undertaking nor the
completion of said improvements shall be considered an obligation of the owner of Development
Parcel A-3, nor shall the undertaking or the completion of said improvements be required in
order for the Developer of Development Parcel A-3 to obtain a Certificate of Completion for
Development Parcel A-3 or a certificate of occupancy for any of the improvements constructed
on Development Parcel A-3.

333 Schedule for Performance. For purposes of clarification, the
following subsections of Section IV of the Schedule of Performance {Attachment No. 3 to the
Existing DDA, as amended to date, including amendments effected pursuant to the Third
Implementation Agreement or the Fourth Implementation Agreement) are hereby amended as
follows:
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(a) VYSubsection IV.3 (re the schedule for submission of
Schematic/Design Development Drawings and Preliminary Landscaping and Grading Plans for
the various Development Parcels) is hereby amended: (i) to delete the sentences of the second
paragraph thereof pertaining to former Development Parcel A-2; and (ii) to change the date
referenced in the last sentence of the second paragraph within said Section (as set forth on page 4
of the Fourth Implementation Agreement, pertaining to Development Parcel A-3) from April 30,
2004 to April 30, 2007.

(b)  Subsection [V.6 (re the schedule for submission of 50%
Construction Drawings for the various Development Parcels) is hereby amended: (i) to delete
the sentences thereof pertaining to former Development Parcel A-2; and (ii) to change the date
referenced in the last sentence of the first paragraph of said Section (as set forth on page 5 of the
Fourth Implementation Agreement, pertaining to Development Parcel A-3) from November 30,
2004 to January 31, 2006.

(c) Subsection [V.22 (re the schedule for the closing of the
development financings for the various Development Parcels) is hereby amended: (i) to delete
the third paragraph thereof pertaining to former Development Parcel A-2; and (i1) to restate
clause (2) of the fourth paragraph thereof (as set forth on page 8 of the Fourth Implementation
Agreement, pertaining to Development Parcel A-3) to read in its entirety as follows: “(2) May
31, 2007.”

3.4 E Property.

3.4.1 Development Parcel E-3. By virtue of the amendments set forth
herein to the Scope of Development with respect to Development Parcel A-1, the prospect of the
exercise of a “Building X Option” (as such term is used in the Fourth lmplementation
Agreement) with respect to Development Parcel A-1 has been eliminated. Accordingly, in order
to delete the ountdated references to the Building X Option in Section A.l.g of the Scope of
Development, said Section A.l1.g (as set forth on pages 12 and 13 of the Fourth Implementation
Apgreement) is hereby amended to read in its entirety as follows:

“g. Development Parcel E-3 — Hotel and Conference Center

Development Parcel E-3 represents a gross land area of approximately 2.3
acres, and is situated at the northeast quadrant of Development Parcel E,
along Virginia Avenue. It is an irregular parcel bounded by Development
Parcel E-4 to the south and Development Parcels E-1 and E-2 to the west.

Development Parcel E-3 will be developed with a business and tourist-
oriented hotel and conference center with approximately 200 to 300 rooms
and associated meeting and conference space. It is anticipated that the
hotel and conference center will include sufficient on-site parking to meet
code requirements for on-site guest parking,
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Development Parcel E-3 will be connected to other Development Parcels
by way of a pedestrian esplanade.

3.4.2 Development Parcel E-4. The pﬁrties have discovered that the

map attached as Exhibit B-2 to the Fourth Implementation Agreement inaccurately portrays the
southern boundary of Development Parcel E-4. In order to correct such error, the parties hereby
replace said map with the map attached hereto as Exhibit O. The Agency further has agreed that
in connection with the grant of the Civic Parcel to the City, the Scope of Development for
Development Parcel E-4 shall be revised to delete any requirement that the Developer thereof
develop any portion of said Development Parcel for cultural or institutional uses. Accordingly,
Section A.l.h of the Scope of Deveiopment (as set forth on pages 13 and 14 of the Fourth
Implementation Agreement) is hereby amended to read in its entirety as follows:

((h‘

Development Parcel E-4 - University/Cultural

Development Parcel E-4 represents a gross land area of 1.4 acres, and is
situated south of Development Parcel E-3. It is an irregularly shaped
parcel. Development Parcel E-4 is generally bounded by Development
Parcel E-3 on the north; Development Parcel E-1 on the west; the United
States and Mexico International Border on the south; and the Tijuana
River levee on the southwest.

Development Parcel E-4 will be developed with retail, entertainment, food
and office uses aggregating up to 50,000 square feet. At the option of the
Developer, such uses also may include cultural and institutional uses (e.g.,
centers for advanced studies, facilities for major cultural exchanges and
exhibits, and public functions to celebrate the diversity of cultures that
interact along the common border).

Proposed parking for Development Parcel E-4 will be fumished in the
Development Parcel F parking garage, and may also be served by
arrangement with existing parking lots within the Gateway Project.

Development Parcel E-4 will face a wide pedestrian esplanade to the
northwest. This esplanade is part of a project-wide pedestrian circulation
program.

It is envisioned that the esplanade will link the FISA building, multimodal
transit center, and retail uses in the project.”

3.4.3 Interim Surface Parking Use of Portions of the E Property. The

Scope of Development is hereby further amended to insert the following additional section
immediately following Section A.l.h of the Scope of Development (i.e., immediately following

Execution Version
Snd48222.12

Page 11



said section as amended and restated per Section 3.4.2 above of this Fifth Implementation
Apgreement):

“h-1. Temporary Use of E Property Pending Construction Per Paragraphs A.l.e-
h of the Scope of Development. In addition to the night of the Developer
to construct the building improvements described above for Development
Parcels E-1, E-2, E-3 or E-4, the owner(s) of any such Development
Parcel shall have the right, until such time as the respective improvements
described above for such Development Parcel have been constructed, to
improve such Development Parcel (or any portion thereof) with surface
parking improvements (and such owner shall have the nght to permit the
owner of Development Parcels B, C, A-1, A-3 and the Civic Parcel, and
the owner of any other Development Parcel within the E Property, to use
such surface parking in connection with development and operation of the
improvements on their respective properties, and the execution and
delivery of lease, license, easement or other similar type documents
reasonably evidencing such usage rights, and other documents reasonably
related thereto, shall not constitute a violation of any restrictions under the
DDA that may be applicable to transfers of interests in the E Property).”

344 Schedule for Performance. For purposes of clarification, the
Tfollowing subsections of Section IV of the Schedule of Performance (Attachment No. 3 to the
Existing DDA, as amended to date, including amendments effected pursuant to the Third
Implementation Agreement or the Fourth Implementation Agreement) are hereby amended as
follows: '

(a) All references to the “Third Implementation Agreement” in
the 6™, 7%, 8™ and 9™ paragraphs of Section IV.22 of the Scope of Development (Attachment No.
3 to the Existing DDA, as amended to date, including amendments effected pursuant to the
Fourth Implementation Agreement) are hereby amended to refer to this Fifth Implementation
Agreement.

) (b) Section II.1 of the Schedule of Performance (Attachment
No. 3 to the Existing DDA, as amended to date, including amendments effected pursuant to the
Fourth Implementation Agreement) is hereby amended to change the outside date referenced
therein to June 30, 2005.

3.5 Additional Points of Clarification.

3.5.1 Distinct Development Parcels. Notwithstanding any provisions of
the DDA to the contrary, each of Development Parcel A-1 and A-3 henceforth shall be
considered a distinct Development Parcel under the DDA. Accordingly:
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(a) No default under the DDA with respect to a particular
Development Parcel (or under an “Agreement to be Recorded Affecting Real Property”, “Loan
Agreement” or “Public Use Lease” that has been executed and recorded with respect to such
Development Parcel, as the same may be amended) shall affect the rights of any other owner of
any other Development Parcel under the DDA (or the rights of any such other owner under any
Agreement to be Recorded Affecting Real Property, Loan Agreement or Public Use Lease
provided with respect to such owner’s Development Parcel), and

(b)  The Agency agrees that is shall provide a “Certificate of
Completion™ (commonly referred to as a Release of Construction Covenants) for a Development
Parcel upon completion of the development required with respect to such Development Parcel,
independent of whether the development required with respect to another Development Parcel
(or with respect to the Civic Parcel) has been completed. Further, from and afier the date hereof,
the DDA (and any “Loan Agreement”, “Public Use Lease™ or “Agreement to be Recorded
Affecting Real Property” that has been executed and recorded with respect to a Development
~ Parcel) may be amended with respect to a particular Development Parcel through execution of an
amendment executed by the Agency and the owner of said Development Parcel, and without any
requirement that the owner of any other Development Parcel (or the Civic Parcel) must join in or
otherwise approve said Amendment.

(©) In order to illustrate the intended effect of the foregoing,
the parties acknowledge and agree that this Agreement may be amended, for example, with
respect to Development Parcel A-1 or any Development Parcel within the E Property without
any requirement that the owner of the Initial Shopping Center Parcel, Development Parcel A-3 or
the Civic Parcel must join in or approve said amendment. Similarly, this Agreement may be
amended with respect to the Initial Shopping Center Parcel, Development Parcel A-3 or the
Civic Parcel without any requirement that the owner of the Development Parcel A-1 or any
Development Parcel within the E Property must join in or approve said amendment.

(d) The provisions of this Section 3.5.1 are intended to
supplement the provisions of the DDA regarding the separateness and independence of each of
the Development Parcels under the DDA, The foregoing is not intended, however, to limit the
effect of any separate agreements between owners of Development Parcels (or portions thereof)
with respect to amendments to the DDA or to the various documents executed and delivered to
implement the DDA (e.g., any such agreements set forth in the Overall REA).

3.5.2 Clarification of Loan Amounts. In order to clarify the amounts
payable under the Loan Agreements contemplated by Section ILA.2 of the Method of Financing
(Attachment No. 2 to the Existing DDA), the parties hereby amend and restate the table included
in said section to read in its entirety as follows (it being agreed that the following shall replace
the deleted provisions of Section 5.d of the Fourth Implementation Agreement):
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Development Parcel Loan Amount
Band C $1,876,000
A-1 $1,246,758
A-3 Zero

Civic Parcel Zero

D $70,000

E-1 $720,000

E-2 $455,000

E-3 $990,060

F $1,160,000

‘The parties further acknowledge and agree that to the extent that any portion of the “Agreed
Sales Parcel” previously designated with respect to Development Parcel D, E-1, E-2, E-3 or F is
not located within said Development Parcel, the Loan Agreement with respect to said
Development Parcel shall be provided by the Agency to the owner of Development Parcel A-3.

3.5.3 Agency Cooperation. The Agency further agrees to cooperate with
and assist the Developer (or its successor owners as to any particular Development Parcel) in
obtaining in an expeditious and cost effective manner any further governmental authorizations,
or any amendments to any existing governmental authorizations, that may be necessary or
appropriate for the development of the above described improvements.

4 Implementing Documentation. Following the 2004 Boundaries Adjustment Date,
the Agency, Developer and the B/C Developer, as appropriate, shall take the following actions in
order to further implement the transactions and development contemplated by this Fifth
Implementation Agreement:

4.1 Exchange of Documents Upon 2004 Boundaries Adjustment Date.
Promptly following the 2004 Boundaries Adjustment Date, the Agency, Developer and the B/C
Developer, as appropriate, shall execute, deliver and, as appropriate, record the following
documents in the following order (and to the extent that said documents contemplate the
execution thereof by the City, the Agency further shall cause the City to execute and deliver said
documents):
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4.1.1 An amendment to that certain San Ysidro Redevelopment Project
Agreement to Be Recorded Affecting Real Property (Parcel A) dated October 1, 2001 and
recorded in the San Diego County recorder’s Office on October 17, 2001 as document No. 2001-
0751841, as amended by a First Amendment thereto dated as of August 17, 2004 and
substantially in the form of Exhibit C-1 attached hereto.

4.1.2  An Amendment to that certain Loan Agreement (Parcel A-1) dated
as of August 16, 2004 and filed in the Office of the City Clerk for the City of San Diego on
October 7, 2004 as Document No. D-02842-a/R-02842. Said amendment shall be substantially
consistent with the form thereof attached hereto as Exhibit C-2.

4.1.3 A new San Ysidro Redevelopment Project Agreement to Be
Recorded Affecting Real Property (Parcel A-3) substantially in the form of Exhibit D attached
hereto.

_ 4.14 An amendment to that certain San Ysidro Redevelopment Project
Agreement lo Be Recorded Affecting Real Property (Parcel E-1) dated October 1, 2001 and
recorded in the San Diego County recorder’s Office on October 17, 2001 as document No. 2001-
0751843, Said amendment shall be substantially in the form of Exhibit E-1 attached hereto.

4.1.5 An amendment to that certain San Ysidro Redevelopment Project
Agreement 10 Be Recorded Affecting Real Property (Parcel E-2) dated October 1, 2001 and
recorded in the San Diego County recorder’s Office on October 17, 2001 as document No. 2001-
0751844. Said amendment shall be substantially in the form of Exhibit E-2 attached hereto.

4.1.6 An amendment to that certain San Ysidro Redevelopment Project
Agreement to Be Recorded Affecting Real Property (Parcel E-3) dated October 1, 2001 and
recorded in the San Diego Comunty recorder’s Office on October 17, 2001 as document No. 2001-
0751845, Said amendment shall be substantially in the form of Exhibit E-3 attached hereto.

4.1.7 An amendment to that certain San Ysidro Redevelopment Project
Agreement to Be Recorded Affecting Real Property (Parcel E-4) dated October 1, 2001 and
recorded in the San Diego County recorder’s Office on October 17, 2001 as document No. 2001-
0751846. Said amendment shall be substantially in the form of Exhibit E-4 attached hereto.

4.1.8 An amendment to that certain San Ysidro Redevelopment Project
Agreement to Be Recorded Affecting Real Property (Parcel B/C) dated October 1, 2001 and
recorded in the San Diego County recorder’s Office on October 17, 2001 as document No. 2001-
0751837, Said amendment shall be substantially in the form of Exhibit F attached hereto.

4.1.9 An amendment to that certain Loan Agreement (Parcel B/C) datec
October 1, 2001 and recorded on October 17, 2001 in the San Diego County recorder’s office as
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Document No. 2001-0751840. Said amendment shall be substantially consistent with the form
thereof attached hereto as Exhibit G.

4.1.10 An amendment (the “First Amendment to Parcel B/C Public Use
Lease”) to that certain Public Use Lease (Parcel B/C) dated March 20, 2001 and filed in the City
Clerk’s Office for the City of San Diego on March 20, 2001 as Document No. 00-18933. The
First Amendment to Parcel B/C Public Use Lease shall be substantially consistent with the form
thereof attached hereto as Exhibit H.

4.1.11 A second amendment to the Existing Overall REA in the form
attached hereto as Exhibit I (the “Second Amendment to the Overall REA”). The Agency
hereby approves the form of the Second Amendment to the Overall REA. The term “Overall
REA” as used in the DDA henceforth shall mean the Existing Overall REA as the same may be
amended in accordance with the terms of this Fifth Implementation Agreement (and as the same
may be further amended from time to time in accordance with the terms of the Overall REA and
with the approval of the Executive Director of the Agency, it being understood that the Executive
Director shall be authorized to enter into such amendments as may be reasonably necessary or
appropriate in order to achieve, generally, the overall objectives of the DDA).

4.1.12 An amendment to that certain Subsequent B/C/D Declaration of
Covenants, Conditions and Restrictions and Grant and Reservation of Rights and Easements for
Gateway Project (Initial Shopping Center Parcel and Parcel D) dated as of October 1, 2001 and
Tecorded on October 17, 2001 in the San Diego County recorder’s office as Document No. 2001-
0751838, Said amendment shall be substantially consistent with the form thereof attached hereto

as Exhibit J.

4.2  Approval of Amendment to Parcel A-1 Public Use Lease. The Agency
further shall seek the approval by ordinance by the City of San Diego, as expeditiously as
possible, of an amendment (the “Amended and Restated Second Amendment to Parcel A-1
Public Use Lease”) to that certain Public Use Lease dated March 20, 2001 and filed in the City
Clerk’s Office for the City of San Diego on March 20, 2001 as Document No. 00-18932, as
amended by an Amendment to Public Use Lease dated November 18, 2003 and filed in the City
Clerk’s Office for the City of San Diego on January 13, 2004 as Document No. 00-19252 and by
a Second Amendment thereto dated August 17, 2004 and filed in the City Clerk’s Office for the
City of San Diego on September 14, 2004 as Document No. 00-18932-1, The Amended and
Restated Second Amendment to Parcel A-1 Public Use Lease shall be substantially consistent
with the form thereof attached hereto as Exhibit K.

43 Grant of Civic Parcel to City. Upon expiration of any applicable appeal or
protest periods with respect to the City’s approval by ordinance of the Amended and Restated
Second Amendment to Parcel A-1 Public Use Lease, the parties shall execute, deliver and record
the following additional documents:
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43,1 A grant deed to the Civic Parcel in the form of Exhibit L (the
“Civie Parcel Grant Deed”), pursuant to which the Developer shall grant to the City fee title to
the Civic Parcel. Said title shall be conveyed free and clear of all exceptions to title other than (i)
exceptions to title of record as of the date hereof {(excluding the Existing Subsequent Parcel A
REA, which the Agency agrees the Developer shall have the right to terminate prior to said
conveyance); (it) exceptions to title created pursuant to the documents executed and delivered as
contemplated by this Fifth Implementation Agreement (including without limitation documents
executed and delivered in accordance with Section 2.2 or Section 4 of this Fifth Implementation
Agreement); and (iii) such additional exceptions to tltle as may be created by the City or
otherwise approved by the City.

' 43.2 A Subsequent Reciprocal Easement Agreement and Cost Sharing
Agreement (Parcel A-1, Civic Parcel and Parcel A-3) substantially in the form of Exhibit M
attached hereto (as the same may be amended from time to time, the “Subsequent A-1/Civie
Parcel/A-3 REA™),

4.4  Approval as to Form of Documents: Implementing Authority of Executive
Director. The Agency hereby approves the form of all of the foregoing documents (as the same
may be modified in the reasonable discretion of the Executive Director and the other parties
thereto in order to implement the transactions contemplated by this Fifth Implementation
Agreement), and the Agency authorizes the Executive Director to execute, deliver and, as
appropriate, record all such documents (as the same may be so modified, as appropnate). The
Executive Director further shall be authorized from time to time following execution, delivery
and recordation of said documents to enter into such amendments, modifications or supplements
to the DDA or said documents as the Executive Director may determine to be reasonably
appropriate in order to further implement or facilitate the transactions contemnplated by this Fifth
Implementation Agreement.

5. Time for Acceptance of This Fifth Implementation Agreement by the Agency, Date
of This Fifth Implementation Agreement. This Fifth Implementation Agreement when executed
by the Developer and delivered to the Agency, must be authorized, executed and delivered by the
Agency within forty-five (45) days after this Fifth Implementation Agreement is signed by the
Developer or this Fifth Implementation Agreement may be terminated by the Developer on
written notice to the Agency. This Fifth Implementation agreement is executed in five (5)
duplicate originals, each of which is deemed to be an original. The effective date of this Fifth
Implemental Agreement shall be the date first set forth above.

THE BALANCE OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY

Page 17
Execution Version ,
SD448222.12



IN WITNESS WHEREOF, the Agency, the Developer and the B/C Developer have

signed this Fifth Implementation Agreement as of the effective date set forth above.

INTERNATIONAL GATEWAY
ASSOCIATES, LLC, a Delaware limited
liability company

Nam. . IQICW
Title: e ﬂanewr"'

INTERNATIONAL GATEWAY ILLC, a
Delaware limited liability company

Tltle WLE P&Er foewr"

THE REDEVELOPMENT AGENCY OF
THE CITY OF SAN DIEGO

Name:  MANE O prniia/ clitrs
Title: A 3577  Executive Director

APPROVED AS TO FORM AND
LEGALITY ONTHIS _ y3 day

of Decwl , 2004,

Agency General unsel

, Q///

Name: Dole Lol ’:’!’W-L-»-\

APPROVED:
KANE, BALLMER & BERKMAN
Agency Special Counsel

By: /?M V%UMW

lennF Wasserman, Esq.
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APPROVAL OF THE CITY OF SAN DIEGO

The City acknowledges that it has reviewed the foregoing Fifth Implementation Agreement and agrees
that the City will take all actions reasonably necessary or appropriate in order to implement the
transactions contemplated by said Fifth Implementation Agreement. The City of San Diego further
hereby:

(a) approves of the actions required by the DDA, as amended through the foregoing Fifth
Implementation Agreement (including (i) Sections 3.1.1 and 3.3.1 of the Fifth Implementation Agreement
regarding the allocation of parking space construction obligations among the applicable Development
Parcels and (ii) the Deferred Improvement Agreements regarding the allocation to Development Parcel A-
1 of the obligation to construct the “Phase IB” offsite improvements, and the provisions of Section 3.1.2
of the Fifth Implementation Agreement pertaining thereto), as a reasonable implementation of the
requirements imposed by Coastal Development Permit/Site Development Permit No. 40-0338 (which
permit is applicable to a portion of the Gateway Project), and the City further confirms that development
of Development Parcel A-1 as contemplated by the Fifth Implementation Agreement shall be deemed to
satisfy any such requirements of said permit to the extent that they apply to Development Parcel A-1,

(b) confirms that, as contemplated by Sections 3.1.3, upon acceptance by the City of the Civic Parcel
Grant Deed, any obligation of the Developer of Development Parcel A-1 to pay any development impact
fees or housing trust fund fees in connection with the development of Development Parcel A-1, shall be
deemed satisfied in full, and

(c) approves of the development of parking on the E Property in accordance with Section 3.4.3 of the
Fifth Implementation Agreement.

The City further acknowledges and agrees that the B/C Developer, the Developer and their respective
successors and assigns (including without limitation their respective present and future lenders) may rely
upon the provisions of this Approval in proceeding with the financing and redevelopment contemplated
by, or otherwise reasonably necessary or appropriate to achieve the redevelopment contemplated by, the
DDA, and in acquiring interests in the properties covered by the DDA,

THE C OF SAN DIEGO

By: /¥ LA _
Name: &Wﬁ;& ﬁd{ﬂﬂn(féﬁ 7 lad |
Title: i€ Cv-ED  City-Manages.

APPROVED AS TO FORM AND
LEGALITY ON THIS _ i, day
of  de ,.,.ak/ . 2004,

City Amﬁey of the leyj ofS/pr}@g/

B
Nime- (Do b i{fww ﬁi«ﬁ
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EXHIBIT “A”

CLARIFICATION LETTERS DATED
MARCH 10, 2000 AND SEPTEMBER 21, 2001

See Attached
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Note: G’his .. a.clean copy 07 tne version srgnega‘;y Tne parties.
The signed capy is attached.] . &

. LANDGRANT DEVELOPMENT UNLIMITED
© 12625 High Biuff Dfive. Swite 212
* ~ 5dn Dicgo. CA 92130

March 10, 2600

s Rcdcveldpmcm Agcncv s
"7 of the City of San Diego ~
202 4C SUBCL 3“’ Floor D
" Mail Station 3A" T
’ ‘."San D:cgo CA 92101
T Amme Pa.mma K. I-hghtm:m

R: “International Gateway — Assignment of "Developer” Imerest and Transfers of Funds and
o "Prog“i:f'rtv unider First [mplementation }&‘gé’c?ncnt' ' : IR
Dca.rPaL ‘

S 07 LAe - we “hive d[scusscd ‘on tht: tclcphonc L‘derant Dcvclopmcnt Unlimited
("LandGrant") is close to finalizing its arrangements with the JE. Robert Company with respect to
[memnational Gateway Associates, LLC (*IGA"). In order to complete these arrangements, we would like

 -to confirm with you certain mechanics by which LandGrant propases to assign to IGA the rights of the

" “Developr” under the Disposition and Developrient Agreement for'the Gateway project dafed May 22,

" -1998° (the” "Original DDA”, and together with the First Implementation- Agreement “executed by

" LandGrant on' February 7, 2000 and by the Agency on February 23, 2000 (thie' "First Implt:mcnt:mon
 Agreement"), the DDA, More specifically, “we propose to ‘undarizke the ‘following transactions: in "

" otder o effect the assignmefit of the DDA to 1GA {capxtahzcd terms not dcﬁncd herein’ havethe mc:mmgs‘ o

7 "glvcn in the DDA)
Lt ) Concurrcur_ly hcrmm, IGA Wlll be formcd wrth t.hc fo]lowmg two mcmbcrs
(). - Gateway R.cuul Group, LLC a C:thoml.a lm-utr.d 'lia'bility company

‘ (“Gateway R:ta.ﬂ Group") shall be the ma.nagmg mﬂmbcr of IGA. T}w managing mcmbcr of Gateway
R R:tml Group 1n tum is l;deram_ ‘

v (u) IER Im:mauonal Gatcwa.y, LLC a Dc]mmrc hmucd habllrcy company

; ""("JER Gaxcway") sha.ll be the othcr member of G A, JER: Gateway is an investing affiliate of the J. E. -

**'Robert Companies.: ‘We previously have provided-you with financial mform.atmn dcmonsu'aung the .
canmd:mblc ﬁnancm] whcrcwxﬂla.l af the J. E Robcrt Compamts ‘ : ‘

R .-.(b}'“ Shortly fo[lomng thc fomunon of IGA (and in any event hcforc the .lune 1, 2066 -
-E'S::.datc estabhshcd in Section 300 of the First-Implementation Agreement), IGA expects to acquire fee title -
“to the real properties described in Exhibit "A"to this letter (the "Simons Paricipating Parcels”). These .
Participating Parcels will include the "Agreed Sales Parcels” to be identified by the Developer pursuant to -
-t the:second, third, fourth and fifth paragraphs of Section 111 C of the Method of Financing artached to the .
- ‘First Implementation ‘Agreement as. Antachment No. 2. . In accordance with:that Section and. subject to the
2 televant conditions ‘thereto set forth in the ‘DDA, at such time as the respactive. mortgage loans and/or
2 gther financings are .closed for the dcvclopmcnt of/Development Parcels A, . D; E-1, E-3, F and E-2,
- respectively, the Agency will provide.the Developer with an agreement in the form of Attachment No. 14
10 the- DDA (referred to 1n the DDA as a "Loan Ag- :ment”, and sometimes referred .to: herein asa
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“Contingent Purchase Pnce Reimbursement Agreement”) for the applicatle Development Parcel in ordar
to evidence the Agency's obligation (wi hich obligauon itself ts subject 1o certamn conditions set forth 1g e
-DDA) 0 reimburse the Developer for .the purchase pnce paid for the Agreed Sales Parcels idemtified
pursuant to said para.gmphs of Section I[i C and othcrmsc acquired by the Developer as pan of the
Partictpating Parcels. : : .

(c) Concurrenth ‘with the purchasc by IGA of the S:mons Pa.mclpanng Parcels.
Border Praspects. LLC. a Delaware limiezd liabiliy company (* Bordcr Praspects*). will acquire the
Agreed Sales Parcels idenufied pursuamt o .the first paragraph of Sccuon II.C of the Method of
Financing. Border Prospects has entered into a purchase agreement with IGA pursuant te which LGA- has
the nght to acquire such properties from Border Prospects ‘and/or 10 causc Border Prospcr:ls to convev
such properties 1o the Agency as Agreed Sales Parc:ls pursuant toa Purchasc Aer:cmcm m the form of
Atmchmcm. No. 12 tothe DDA. : )

A(d) Concunmﬂy thh the pu:chasc by IGA of the Simons Pa.ruuxpaung Parcels.
LandGm.nt shall assign o [GA its nghts under existng, purchasc agrccmcms 10 acquure all of the Added
Sales Parcels. LandGrant now has entered into purchase agreefrients giving it the right to acquire all of.

" the Added Sales Parcels, In accardance with Section 1B of the Method of Financing, IGA will inform .

" the Agency on or bzfore June 1, 2000 as to such Parcels, if any, that IGA will be unable to acguire
through private transactons, in which.cvemt the Agency shall acunrc such Pa.rccls in accord.mcc with

8 - (but subject to) the provisions of said S:cuon I]I B,

T (c) ' Concum:ntly thh thc purchas: by IGA of the Sunons Pa:nmﬁaung Parcels, .
‘ L:dem.nt wxll cause to be- assigned to IGA an undivided um:rcst in'the DDA As a consequence of said

.. assignment, JGA and LandGrant have agrct:d that @ 1GA a.nd L:derant ﬁtcrcaftcr each shall act as "Co-
=+ Developers” under the DDA, wrth JGA having the ngh: to dircct all actions af 15: "Dcvclopcr"
.« -thereunder; -and". (i1) LandGrant wxll not have.the qight to exercise rights as. "Dcvciopa" under the DDA .-
except with the written consent of 1GA- In connection therewith, .and as cautcmpla:.cd hy Section 300 of:

the First Implementation Agreement, the Guarantor concurrently shall be released from_ any further.

. obligatons with respect o the DDA Since [andGrant will be continuing as a Co-Developer, however,

- LandGrant will nat receive a release from DDA obligations (as comcmplatcd by Section 300 of the First
Implementation Agreement) until such tme as LandGram causcs its interest as Co—Dcvclopcr o bc '

ey L'assngncd o IGA in councctlon wrth ‘the ste.-ps described in paragraphs (f) and (g) below.

(ﬂ In. accorda.nc: wrch Item V. 13 of the Sc.hcdulc of Performancc atuac:hcd to the
- First Implcmcnmnou Agrecment as Attachment No. 3, the Agency shall’ purchasc the Agreed Sales
.. -Parcels referenced in-paragraph: (¢) above at or -before thc earlier of (1) thirty (30) days after approval by’

~ the Agency of the Final Construction Drawings and Specifications and Final -Landscaping and Finish

" - ‘Grading Plans for Dcv:lopmc.nt Parcels.B-and :C, or{2) November 23, 2001 (which date 15 twenty-one

_(21) months after execution of the First Implememation Agreement by the- Agency). - The funds for the
acquisition of such Apreed Sales Parcels shall be pmvldcd by LandGramt making an advance to the

- B Ageincy of the costs ofa.cqumng such property, and m exchange (as cuntt:mplatcd by Secdon III.A of the. -
.. ~Method of Financing). the -Agency. shall. deliver ‘to LandGramt the Cormngcnt Purchasc Price
“..  Reimbursement, Agrccmc-nt for Devclopmcm Pa.rccls B- and C.

A ) - Concum:mly wnh thc acqulsmon by thc Agcncy of thc Agrci:d ‘Sales Parcels
rcfcrcnccd in pamgmphs (c)-and (f) above, the Agency shall sell such Agreed Sales Parcels-to LandGrant
" for ‘the Purchase:Price determined pursuant to.Section 1A of the Method of Financing. . Concurreatty

- ¢ therewith, LandGrant (i} shall cause such Agreed Siles-Parcels to-be contributed to 1GA (i) shall cause
" to be comtibuted to [GA all of LandGrant's ncs under the DDA 10 reimbursement of, or other

- ‘ip?,_\mcm with resps— - the advance maps - ¢ Agency to.cover. the purchase price for the.
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acqusition of such Agreed Sales Parcels..including without limitation anmv documents theretofore
" deliverzd 1o evidence such reimbursement obligation (e g.. the 'Condngent: Purchase Price Reimbursement

Agreemeni for .Development. Parcels B and-C), .and (i), shall cause its interest as a Co-Developer under

the DDA o be assigned to [GA. thereby leavang [GA as the sole "Developer” under the DDA.
- 'Concurreatly therewith. LandGrantalso shall be relieved of all further obligations under the DDA,

We believe that the above transactions are cousistent in all matenal respects with the
DDA and comply with the condintons of Section 300 of the DDA peraining 1o-an assignment of the fights
of the Developer under the DDA to IGA. In .order 1o confirm the Agency's agreement with these
understandings. and in particular to confirm theé Agency's agreement-that tt will not honor any exercise bv
LandGrant of anv nghts of the "Developer” under the DDA during the ume period that LandGramt is -
serving as.a2 Co-Developer with 1GA (in accordance with paragraph {¢) above)} unless such exercise has .
been approved in writing by 1GA, we would appreciate it if you would sign this lenter in the plagz
indicated below and return it wme. 1then will provide 2 copy of this letter o IGA as well.

In connection with the forr:gomg, plcas:: review r.hc followmg documents atmchcd 0 thls S

letter: (i) a form of the Assignment Document pursuant to which LandGrant will assign its nghis as™
- Developer under the DDA to IGA, and (ii) a form of estoppel that JER-Gateway has requested that the
Agency execute on or “before the acquisitian by IGA of the Simons Panticipating Parcels (as contemplated

by paragraph (b) above). We also are asking you, by s:gmng and retumning this lcm:r to confirm the: .

ac:cptablhty to the Agcm:y of these forms of docume.nts

“Thani- vou very much for your assistance - wﬂh thxs mater, [ you have a.nv questic')_ns',-fﬁ
plca.se do not hesxtar.e 10 pive me a c.ajL Lo

Sinﬁcrcly, L

/s
© C. Samuel Marasco III

President
LAN DGRANT DEVELOPMENT U'NLIMITED

Bv my SLgnaturc below, Ihcrcby conﬁrm the agreemcnt of the Agcncy o the understandings set furr.h :
above in this letter. : : .

/s/

Patncia K. Hightman

Deputy Executive Director )
REDEVELOPMENT AGENCY
OF THE CITY OF SAN DIEGO
Date: March 10, 2000
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BUARER

ORDER NO. 1170746-20

LEGAL DESCRIPTION

- THE LAND R.EFERR.ED TO HEREIN [S SITUATED [N T'HE STATE OF CALIFORNTA COUNTY OF
SAN DIEGO, AND IS DESCR.[BED AS FOLLOWS : .

 PARCEL I:

LOTS 13, 34, 35, 36, 39 AND 40 [N BLOCR 11 LoT 3] DN BLOCK 12; LOTS 33 AND 34 IN BLdCK

'13; LOTS 19, 20, 21, 22, 23,33, 34 AND 137 IN BLOCK 14; LOTS 4, 5, I, 11, 12, 19, 20, 40, THE . . . .

SOUTH i/2 OF LOTS 1, 2, 3; THE SOUTH 1/2 OF LOTS 6, 7..AND 8 [N BLOCK 27; LOTS 8.9 AND 46
IN BLOCK 28; LOT 48 IN BLOCK 29; ALL OF TIA JUANA CITY, IN THE CITY OF SAN DIEGO, .

.. COUNTY OFSAN DIEGQ, STATE-OF ‘CALIFORNIA, ACCORDING TO MAP THEREOF NO. 562,
. FILED [N THE OFFICE OF THE COUNTY RECORDER OF SANDIEGO COUNTY AUGUST 29, 1888.

L VS'EXCEPT[NG '['!-lEREFROM ALL OIL GAS AND MINERAL RIGHTS IN. AND UNDER SAID I.,AND
AS: RESERVED AND E.XCEPTED BY PREVTOUS DEEDS OF RECORD

“ALSO EXCEPT[NG THEREFROM THOSE PORTIONS OF SA.[D BLOCK 27 LYTNG SOUTHERLY
OF THZE FOLLOWI'NG DESCR.[B ED LIN'E ' - S

o CONﬂVIENCING AT THE M‘ERSEC’HON OF THE QUARTER SEC.TION L[NE QF SECT[ON l _
TOWNSH]P 19°SOUTH, RANGE 2 WEST WITH A POINT ON THE]NTERNATIONAL BOUNDARY -
BETWEEN THE UNITED STATES OF AMERICA AND THE REPUBLIC OF MEXICO;*THENCE .

""" NORTHEASTERLY ALONG SAID BOUNDARY LINE 1276.93 FEET TO THE TRUE POINT OF

BEGINNING, HAVING COORDINATES OF 137.393.11782 NORTH AND 1,757,790:86772 EAST,
. ZONE 6, SAID POINT BEING ALSO A POINT ON THE ARC OF A 3,225.00 FOOT RADIUS CURVE, -
CONCAVE SOUTHWESTERLY, A  RADIAL TO SAID POINT BEARS: NORTH 26°10'50" EAST;-
THENCE NORTHWESTERLY ALONG THE' ARC OF SAID CURVE THROUGH A CENTRAL
ANGLE OF 19°50'507, A DISTANCE OF 1,[17.14 FEET, A RADIAL TO SAID POINT BEARS NORTH

06°20°00"- EAST:TI{ENCE NORTH 00°34°24™ EAST, 2[.23 FEET; THENCE NORTH 89°25736" WEST, -
0 621.92 FEET,"DISTANT THEREON NORTH 89°2536" WEST, 68.54 FEET FROM THE EASTERLY
. LINE GF LOT 13- OF TIA JUANA.CITY, ACCORDING TO MAP: THEREOF NO. 562, FILED.IN THE
. OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY; THENCE NORTH 83°08'58"

- WEST; 2,515.06-FEET; AS PER FINAL ORDER OF CONDEMNAT[ON RECORDED AUGUST 29,
1979, AS FII..ENO 363927 OF OFFICIAL RECORDS. o . o

"TOGETHER WITH T'HAT PORTION OF S"T LOUIS AVE'NUE ADJO[NTNG SAID LOTS 32. 33,34, 35,
36, 39 AND 40, BLOCK 11 ON THE EAST AS VACATED AND CLOSED. TO PUBLIC USE BY

-i/ TNSTRUMENT 'RECORDED ;N THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO

- COUNTY, SEPTF_MBER 15, 1949 I'N BOOK 33 19 PAGE 343 OF OFFICIA.L R_ECORDS



ORDER NO. 1176746-20

‘PARCEL 2:

. .THE WEST HALF OF TE-[EWEST HALF OF LOT 4 IN SECTION [, TOWNSHIP.19 SOUTH, RANGE 2
‘WEST, SAN BERNARDINO'MERIDIAN, IN THE:CITY OF SAN DIEGO, COUNTY OF SAN ‘DIEGO, |
- STATE OF CALIFORNIA, ACCORDING TO UNITED STATES GOVERNMENT SURVEY.

}EXCEPT[NG THEREFROM AN UNDIVTDED 50 PERCENT INTEREST IN THCE WELL SlTES AS
~ SAID W'ELLS WERE LOCATED ON FEBRUARY 20,1959,

ALSO EXCEPTTNG T[-[EREFROM ALL THAT PORTION LYING SOUTH'ERLY OF THE

i FOLLOWING DESCRIBED LINE:

R COM]U[ENCING AT THE INTERSECTTON OF ‘THE QUART'ER SECTION LINE’ OF SECTION 1,
' - TOWNSHIP 19 SOUTH, RANGE 2 WEST WITH A PO[NT ON THE: INTERNATIONAL BOUNDARY

- BETWEEN THE UNITED STATES OF AMERICA AND THE REPUBLIC OF MEXICO: THENCE
<. NORTHEASTERLY ALONG SAID BOUNDARY LINE [276.93 FEET TO. THE TRUE. POINT OF
. BEGINNING, HAVING COORDINATES OF .137393. 11782 NORTH AND1,757,790. 86772 EAST.”

' ZONE 6, SAID POINT BEING ALSO A POINT ON THE ARC OF A 3225.00 FOOT RADIUS CURVE,’

. CONCAVE SOUTHWESTERLY, A RADIAL TO SAID POINT -BEARS NORTH 26°10'50" EAST;

THENCE NORTHWESTERLY ALONG THE ARC OF SAID CUR\"E THROUGH A CENTRAL
ANGLE OF 19°50'50", A DISTANCE OF 1,117.14 FEET, A RADIAL TO SAID POINT BEARS NORTH

- 06720'007 EAST; THENCE NORTH 00°3424" EAST, 21.23 FEET; THENCE NORTH §9°2536" WEST, .
"~ ""631.92 FEET; DISTANT THEREON NORTH 89°25736" WEST, 68.54 FEET FROM THE EASTERLY-

* LINE OF LOT 18-OF TIA JUANA CITY, ACCORDING TO MAP THEREOF NO. 562,"FILED. [N THE-

- " OFFICE OF THE  COUNTY RECORDER OF SAN DIEGO COUNTY; THENCE NORTH 83°08'58"

WEST, 2.515.06 FEET: THENCE NORTH "89°3536 WEST, 1,07534 FEET TO A POINT -ON THE -

" WESTERLY LINE OF LOT | OF SECTION 2, TOWNSHIP .19, SOUTH, "RANGE 2 WEST, SAN
. BERNARDINO BASE' AND MERIDIAN; THENCE CONTINUING NORTH 89°2536" WEST, 8217 '
“FEET TO THE BEGINNING OF A TANGENT 150:00 FOOT ' RADIUS. CURVE,. CONCAVE -

. NORTHEASTERLY; THENCE NORTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH

. . A CENTRAL ANGLE OF 35°3128~, A D[STANCE OF 223.91 FEET; THENCE SOUTH 86°05'52" 10.00
* .FEET; THENCE NORTH 03°54'08~ WEST, 1,786.70 FEET TO THE BEGINNING OF A TANGENT .

. :1,840:00 FOOT RADIUS CURVE, CONCAVE SOUTHWESTERLY; THENCE NORTHWESTERLY

" _ALONG.THE ARC OF SAID CURVE THROUGH A-CENTRAL ANGLE OF 56°3428", A DISTANCE
‘OF 1,816.84 FEET TO A POINT TO-WHICH A RADIAL BEARS NORTH 29°31724" EAST, BEING A

POINT ON THE WESTERLY LINE OF THE NORTHWEST QUARTE.R OF THE NORTHEAST -
QUARTE.R OF SECTION 2, TOWNSHIP 19 SOUTH, RANGE 2 WEST, S.B.B.M,; THENCE NORTH'

oo 00°36'00" EAST ALONG SAID WESTERLY' LINE, 24.17 FEET: THENCE NORTH. §2°53'01* WEST,
434774 FEET TO A.POINT ON THE NORTHERLY LINE OF THE NORTHEAST QUARTER OF THE

 NORTHWEST QUART'ER OF SAID SECTION 2; THENCE NORTH 89"34’16' WEST, 12336 FEETTO.
* A’ POINT OF TERMINUS ON THE CENTERLINE OF DAIRY MART ROAD AS SAID STREET. IS
'LOCATED AND ESTABLISHED ON.SEPTEMBER 22, 1977,



ORDER NO.=1i70746.10

PARCEL 3:

THAT PORTION OF THE EAST HALF OF THE WEST HALF OF LOT 4, SECTION |, TOWNSHIP 19

SOUTH, RANGE 2 WEST, SAN BERNARDINO MERIDIAN. IN THE CITY OF SAN DIEGO,

COUNTY OF SAN DIEGQO, STATE OF CALIFORNIA, ACCORDING TO UNITED STATES -
GOVERNMENT.SURVEY, DESCRIBEDAS FOLLOWS;

'BEGINNING AT THE NORTHWEST CORNER OF SAID EAST HALF OF THE WEST'HALF OF LOT

4; THENCE EASTERLY ALONG THE NORTHERLY LINE OF SAD'LOT ‘A DISTANCE OF 208,71

FEET; THENCE SOUTHERLY PARALLEL WITH THE WESTERLY LINE'OF SAID EAST HALF A

. DISTANCE OF 208.7( FEET; THENCE WESTERLY PARALLEL WITH THE NORTHERLY'LINE OF -
SAID LOT A DISTANCE OF 208.71 FEET TO A POINT ON THE WESTERLY LINE:OF SAID:EAST

~ HALF, THENCE NORTHERLY ALONG THE WESTERLY LINE OF SAID EAST HALF, 208.71- FEET

-+ TO THE POINT OF BEGINNING. . - |

EXCEPT[NG THEREFROM, AN UNDIVIDED 50 FERCENT INTEREST«{N T[-[E W'ELL S[TES AS
SAID W'ELLS WERE LOCATED ON FEBRUARY 20 1959

ALSO EXCEPTING THEREFROM ALL THAT PORTION LYING SOU'U{ERLY OF TH]?
- FOLLOWING DESCR.[BED Ll'NE :

. COMMENCING AT THE. INTERSECTION OF THE QUAR"'ER SECTION LRNE- OF SEGTION 1, *
- TOWNSHIP 19 SOUTH, RANGE 2 WEST WITH A POINT ON THE INTERNATIONAL BOUNDARY -
. BETWEEN THE UNITED STATES OF AMERICA’ AND THE REPUBLIC. OF MEXICO;, THENCE
_ NORTHEASTERLY ALONG SAID BOUNDARY LINE 127693 FEET TO THE TRUE POINT OF . .
. BEGINNING, HAVING COORDINATES OF 137393.11782 NORTH AND 1,757,790.86772. EAST,
., ZONE &, SAID' POINT. BEING ALSO A FOINT ON THE ARC OF A 3,225.00 FOOT RADIUS-CURVE, -
, i~ CONCAVE SOUTHWESTERLY, A RADIAL TO SAID POINT BEARS NORTH 2671050 EAST:
.. » THENCE NORTHWESTERLY ALONG THE ARC OF SAID CURVE.THROUGH A CENTRAL
.. ANGLE OF 19°50'50", A DISTANCE OF 1,117.14 FEET, A RADIAL TO SAID POINT BEARS NORTH -
... 06°2000" EAST; THENCE NORTH 00°34°24” EAST, 2133 FEET; THENCE NORTH 89°25'36* WEST,
“. .. 621.92 FEET, DISTANT THEREON NORTH 8§9°2536~ WEST, 68.54 FEET FROM THE EASTERLY
- LINE OF LOT 18 OF TIA JUANA CITY, ACCORDING TO MAP THEREOF NO. 562, FILED IN THE
.. OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY; THENCE NORTH 83°08'58"
" WEST, 2,515.06 FEET; THENCE NORTH $9°25'36* WEST, 1,07534 FEET TO A POINT ON THE
%o, . WESTERLY LINE OF LGT 1'OF $ECTION 2, TOWNSHIP 19 SOUTH, RANGE 2 WEST, SAN
“*" BERNARDING BASE AND ‘MERIDIAN: THENCE -CONTINUING NORTH 89°2536" WEST, 82.17
... FEET.TO THE BEGINNING OF A TANGENT: 150.00 ‘FOOT RADIUS CURVE; CONCAVE
. NORTHEASTERLY: THENCE NORTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH
""" A'GENTRAL ANGLE OF 85°31"28", A DISTANCE OF 223.91 FEET; THENCE SOUTH 86°0§'52" {0.00
.. FEET; THENCE NORTH 03°54'08" WEST; 1,786.70 FEET TO THE BEGINNING OF A TANGENT
" *'1,840.00 FOOT RADIUS CURVE, CONCAVE SOUTHWESTERLY; THENCE NORTHWESTERLY
ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 56°3428", A DISTANCE
" OF 1,816.84 FEET TO A POINT TO'WHICH A RADIAL BEARS NORTH 29°3124" EAST, BEING A
" POINT .ON THE WESTERLY LINE OF THE NORTHWEST QUARTER OF THE NORTHEAST
- QUARTER OF SECTION 2, TOWNSHIP 19 SOUTH, RANGE 2 WEST, S.8.BM_; THENCE NORTH.
- 00°36'00" EAST ALONG SAID WESTERLY LINF, 2417 FEET; THENCE NORTH 62°53q1" WEST,

1,347.74' FEET TO A POINT ON THENORTHERLY LINE OF THE NORTHEAST QUARTER OF THE | =

NORTH\NEST QUARTER OF SAID' SECT[ON 2 THE'[*«FCE NORTH 89"34 16" WEST 12336 FEE-.T TO -



ORDER NO.11707i6:2p

A POINT OF TERMINUS ON THE CENTERLINE OF DAIRY MART ROAD AS SAID STREET 1S
'LOCATED AND ESTABLISHED ON SEPTEMBER 22, 1977.

- PARCEL4

THE EAST HALF OF LQT 4, [N SECTION [, AND THE EAST HALF OF THE WEST.HALF OF LOT 4.

IN.SECTION 1, ALL IN TOWNSHIP 19 SOUTH, RANGE .2 WEST, SAN BERNARDINO BASE AND

MERIDIAN, IN. THE CITY OF SAN DIEGO, COUNTY OF SAN D[EGO STATE OF CALIFORN{A
- ACCORDING TO UNITED STATES GOVERNMENI‘ SURVEY ' :

K EXCEPTING FROM SAJD EAST HALF OF THE WEST HALF OF LOT 4 THE NORTI—ERLY 208 7t
FEET OF THE WESTER.LY 208.7V FEET THEREOF ' .

ALSO EXCEPTTNG THEREFROM AN UN'DW'IDED 50 F...RCENT [NTERE.ST IN THE WELL S[T'ES_ o
AS SAJD WELLS WERE LOCATED ON FEBRUARYZO [039 ' - o

. ALSO EXCEP‘[TNG TI-{ER.EFR.OM ALL THAT PORTION LYING SOUTHZER.LY OF THE
—FOLLOW[NGDESCRJBED LINE: - L L

. COMMENCING AT THE INTERSECTION OF THE QUARTER SECTION LINE’ OF SE.C'I'ION L
. TOWNSHIP (9'SOUTH, RANGE 2 WEST WITH A POINT ON THE INTERNATIONAL BOUNDARY

. BETWEEN. THE ‘UNITED STATES OF AMERICA AND THE REPUBLIC -QF MEXICO:! THENCE .-

NORTHEASTERLY ALONG SAID BOUNDARY. LINE 1276.93 FEET TO THE TRUE POINT OF,
BEGINNING, HAVING COORDINATES OF 137.393.11782 NORTH AND .1,757,790:86772 EAST, .

ZONE+6, SAID POINT BEING ALSO A POMNT ON.THE ARC OF A 3.225 00 FOOT RADIUS CURVE, o

" CONCAVE SOUTHWESTERLY, A RADIAL TO..SAID PO[NT BEARS’ NORTH 26"[0'50" EAST; -
' THENCE NORTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL
© - ANGLE OF 19°50'50", A DISTANCE OF.1,117.14 FEET. A RADIAL TO SAID PD[NT‘ BEARS NORTH o
i 06°2060" EAST; THENCE NORTH 00°34724" EAST, 21.23 FEET THENCE NOR’H—I 89"25'36" WEST,
621,92 FEET, DISTANT THEREON NORTH 89°2536™ WEST, 68. 54 FEET FROM' THE EASTERLY -
. LINE OF LOT 18 .OF TIA JUANA CITY, ACCORDING TO MAP THEREOF NO. 562, FILED INTHE - =~
"~ . QFFICE OF THE COUNTY RECORDER OF.SAN. DIEGO COUNTY THENCGE NORTH 83"08‘58" :
‘7":_‘fW'EST 2/515.06 FEET; THENCE NORTH 89°2536" WEST,, 1,07534 FEET TO A PO[NT ON THE
* WESTERLY LINE OF LOT 1 OF SECTION 2, TOWNSHIP 19. SOUTH, RANGE 2. 'WEST, SAN-
- BERNARDINO BASE AND MERIDIAN; THENCE CONTINUENG NOE.TH 8972536™ W'E.ST 82.17

" FEET TO ‘THE BEGINNING OF A TANGENT 150.00 FOOT RADIUS CURVE, CONCAVE -

' NORTHEASTERLY; THENCE NORTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH'

A CENTRAL ANGLE OF 85°31'28", A DISTANCE OF 223 91 FEET; THENCE SOUTH 86°05'52" 10.00 - * - ~

" FEET; THENCE NORTH 03°5408* WEST, 1,786.70 FEET TO THE BEGINNING OF A TANGENT
" T.240.00 FOOT -RADIUS  CURVE, CONCAVE SOUTHWESTERLY; THENCE NORTHWESTERLY
ALONG THE ARC'OF SAID CURVE THROUGH.A CENTRAL ANGLE OF 56°3428", A DISTANCE-

:POINT ON THE WESTERLY .LINE. OF .-THE NORTHWEST QUARTER OF THE. NORT[-IEAST"'
Ll 'QUARTER OF SECTION 2, TOWNSHIP 13 SOUTH, RANGE 2 WEST.. S.BBM,; "THENCE NORTH:
'L '00°36'00" EAST ALONG SAID WESTERLY' LINE, 24:17 FEET;. T[-{ENCE NORTH 62°53'01 WEST,
1,347.74 FEET TO A PODNT ON THE NORTHERLY LINE OF THE NOR’IHE.AST QUARTE.R OF THE"
NOR'I'HWESTQUAFTER QF SAID SECTION 2; THENCE NORTH 89°34'16™ WEST, 12336 FEETTO" -
A POINT -QF TERMINUS ON THE CENTERLINE OF DA.IRY MART ROAD AS SAID STR.EET IS
LOCATED AND EST- \BLISHED ON SEFTEMBER 22, 1977T. h .

OF 1,816.84 FEET TO A POINT TO WHICH.A RADIAL BEARS NORTHZQ"JI'24“ EAST, BEING A - -
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ORDER NO. 1170755-20

' L’EGA’L DESCRIP'ITON :

THE LAND REFERRED TO': HERETN 15 SITUATED IN THE STATE OF CALIFOR_NIA COUNTY
OF SAN DIEGQ, AND IS DESCRIBED AS FOLLOWS: ' ,

o

PARCEL A |
LOTS | THROUGH, 5§ INCLUSIVE, BLOCK 29 AND LOTS 1. 2,10, 11 AND 12, BLOCK 30. TIA

U JANA CITY, IN' 'IHE CITY OF SAN DIEGO; COUNTY OF SAN DIEGQ; STATE OF CAL{FORNIA, ; '

' ‘*":ACCORDING 1O ‘MAP THEREOF NO: 562, FILED [N TPEE OFFICE«OF TEIE COUNTY RECORDER
OF SAN DIEGO COUNTY, AUGUSTZ9 1888 SRS S . L

PARCEL B. :

-, LOT 10, BLOCK 29, TIA-TJUANA CITY, IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGD, -
 STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. 562, FILED IN THE OFFICE OF
THE COUNTY RECORDER OF SAN DIEGO COUNTY, AUGUST 29, 1838. |



ORDER'NO. 117075720 -

*_,,-L_UALDESCRJPHDN o

THE LAND REFERRED TO HEREIN IS SITUATED IN THE STATE OF CAL[FOR.N!A COU’NTY OF
~ SAN DIEGO., AND IS DESCRIBED AS FOLLOWS '

7 - OF: SAN: DIEGO; STATE OF: CA.L.{FORNUL, ACCOR.DING TO MAP THEREOE ND. 562. FILED [N
. 'EHE OFFICE OfF TI-[E COUNTY RECORDER OF SAN DIEGO COUNTY AUGU,STE9 1888

\,r_orsas 36,37 AND.33, BLOCK is OF TIA J'UANA CITY, IN'THE-CITY OF SAN DIEGO, COUNTY



ORDER NOQ. 1170758-20

- TEGAL DESCRIP'HON

V' '?THE I_AND R.E.FERR.EI TO HEREIN IS SITUATED IN 'IHESTA'IE OF CAL[FORNIA, COUNTY OF‘
SAN:DIEGO; ANDlS IESCT\'.IIE!EEIl ?\S FGLLOWS P EOR R 7

' ‘.—PARCELA' | | e
- LOTS 19 THROUGH 24 INCLUSIVE TN BLOCK 16 OF TIA .TUANA cmf TRACT, IN THE CITY OF -

" SAN. DIEGO, -COUNTY OF SAN. DIEGQ, STATE OF CALIFORNIA, ACCORDING TO MAP

L THEREOF NQ. 562, FILED “IN' THE OFFICE OF THE COUNTY RECORDER OF SAN D[EGO.
" COUNTY ON AUGUST29 1888 : '

' PARCEL B:

" LOTS 10 THROUGH 18 INCLUSIVE IN BLOCK 15 OF TIA JUANA CITY, IN THE CITY OF SAN -

DIEGO, COUNTY OF SAN DIEGQ, STATE OF CALIFORNIA, ACCORDING TQ MAP THEREQF NO. _
562, FILED IN THE OFFICE OF THE COUI\ITY RECORDER OF SAN DIEGO: COUNTY, AUGUST 29 .

1888




Duc-Zz-99 12:34P

: ~ W

THE EAST HALF OF THE EAST HALF OF LOT 1 IN SECTION 2, TOWNSHIE (9 50U I,
.- RANGE2 WEST, SAN BERNARDINO MERIDIAN, INTHE CITY. OF SANTIEGO COUNTY
OF SAN DIEGO,5TATE OF CALlF.UR,Nl&.'&'GUOBDIEG:—‘I'Q‘:QEE}(;:IA};?P.I;;A'T_'.g:g_gggg;:_

talsu krown a1 AP.N. 666-120.14)

e




ORDER N\D 1175312 20

LEGAL Dascmpﬁow

THE LAND REFERRED TO HEREIN IS S[TUATED N THE STATE OF CALIFOR.NIA CDU'NTY QF

s SAN DIEGO, AND s DESCRIBED AS FOLLOWS

__LOTS 31,TO 34, INCLUSIVE. IN BLOCK 15 OF TIA JUANA, [N THE CITY OF SaN DIEGO, -
* | COUNTYOF SAN DIEGO, STATE OF CALIFORNIA,. ACCORDING TO MAP THEREOF NO. 562. .
" -FILED IN'THE OFFICE OF THE: COUNTY RECORDER OF SAN DIEGO COUNTY. AUGUST 79,'
1388, B el |




:L'E'G'AL';’DI"-:SCMPHON'

THE LA\ID R.EFERR_ED TO HIER.EI'N IS SITUAT'ED INTHE STATE OF CAL[FORNTA COUNTY OF _
- SANDIEGO, AND[§ DESCRIBED AS FOLLOWS '

TS T AND 2 IN BILOCK r?s'oF FA JUANA: cm" 'm'TI#'EE'CI'TY OF SAN DIEGO,:.COUNTY OF =

o SAN DIEGOQ, STATE'QF-CALIFORNIA, ACCORDING TO MAP NO. 562, FILED. IN.THE OFFICE OF
‘ THE COUNTY RECORDER OF SAN DIEGC COUNTY. . , B

EXCEPTING THAT PORTION DESCRIBED N DEED TO THE STATE OF. CALIFORNIA
'R.ECORDED JULY 22, 1969, AS DOCUNEENTNO lJO'!SI OF OFF[CIAL RECORDS AS FOLLOWS

_ BEGINNING AT THE NORTHWEST CORNER OF LOT | IN BLOCK 15, ACCORDING TO SAID
. MAP NO. 562, THENCE ALONG THE WESTERLY LINE OF SAID LOT 1, SOUTH 0°28'53" WEST
0.8 FEET, THENCE LEAVING SAID WESTERLY LINE FROM A TANGENT BEARING SOUTH .
| 85°51°33" EAST ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 470:00 FEET THROUGH"
'A CENTRAL ANGLE OF 17°3013" A DISTANCE OF 143.58 FEET TO THE EASTERLY LINE OF
LOT 2 [N SAID BLOCK 15; THENCE ALONG THE EASTERLY LINE OF SAID LOTS 2 AND I,

. NORTH 0°28's3" EAST 30.81 FEET TO THE NORTHEASTERLY CORNER OF SAID LOT [, THENCE

ALONG THE NORTHERLY LINE OF SAID LOT I, NOR’I‘H 89"12‘55" WEST l39 69 FEET TO THE
POFNT OF BEGINNING. - : - :

: ‘THE BEARING AND DISTANCES USED fN THIE ABOVE DESCR.IPT[ON ARE ON THE
CALIFORNIA COORDINATE SYSTEM, ZONE 6, MULTIPLY ALL DISTANCES USED N THE‘
- ABOVE DESCRIPTION BY 0. 9999565 TO OBTAIN GROUND LEVEL DISTANCES S



Aol RnRe®
- ORDER NO. 1170758-29

LEGAL DESCRIPTION

" THE LAND REFERRED TO HEREIN'S SITUATED (N TE{ESTATE OF CAL[FORNTA coum-y OF .
SAN DIEGOQ, AND (S DESCRIBED AS FOLLOWS;. i

| BARCELC:.

LOTS 39 AND 40 IN BLOCK 15 OF TIA JUANA CITY TRACT, IN THE CITY OF SaN. DIEGO,
. .COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. 562, .
., FILED.IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, AUGUST 29..
Lisgs. . a . |

e ;_A.PARCEL D:

-':'-;LOTS 43m44 IN BLOCK 15 oF TIA JUANA CITY, erE CITY OF SAN DIEGO coum OF
..*;*SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREQF NO. 562, FILED IN THE
£ .;OFFICE OF COUNTY RECORDER OF SAN DIEGO COUNTY, AUGUST29,1888. e

EXCEPTING THEREFROM THAT PORTION DESCRJBED IN DEED TO THE STATE OF
‘CALIFORNIA, R.ECORDED APRIL 9, 1969 AS DOCUMENT NO.-60587 OF OFFICIAL RECORDS AS
-FOLLOWS o : :

s REGINNING AT THE NORTHEAST CORNER OF SAID LOT 44 IN BLOCK 15-OF TIA IUANA CITY,
.. ‘ACGORDING TO SAID MAP NO. 562; THENCE ALONG THE EASTERLY LINE OF SAID LOTS 44

AND 43, SOUTH0°2863" WEST 30.69 FEET; THENCE LEAVING SAID EASTERLY LINEFROM A " . -

_ TANGENT BEARING NORTH 45°1'46" WEST ALONG A CURVE TO THE .LEFT HAVING A

" “RADIUS OF 470.00 FEET THROUGH A CENTRAL ANGLE OF 05°39'55™ A DISTANCE OF 46.47

EEET TO THE NORTHERLY LINE OF SAID LOT44; THENCE ALONG SAID NORTE-[ER.LY LINE
SOUTH 89°12‘55" EAST 34. 71 FEE.T TO'[I-IE PO['NT OF BEG[NNING ' :




"“LEGAL DESCRIPTION

"['HE LAND ‘REFERRED TO HEREIN IS SITUATED IN THE. STATE OF CALIFORNIA COUNTY
~OF SAN DIEGO, AND{S DESCRIBED AS FOLLOWS: - _ C oo

PARCEL A:

LOTS | THROUGH 28 INCLUSIVE AND 33 THROUGH 48 INCLUSIVE IN BLOCK 25 OF TIA
JUANACITY, IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGQ, STATE OF CALIFORNIA,

ACCORDING TO MAP THEREOF NO. 562, FILED IN'THE OFF[CE OF THE COUN'I“rr RECORDER~
OF SAN DIEGO COUNTY AUGUST 29, 1888.

EXCEPTING . THEREFROM THAT PORTION TE-IER_EOF CONVEYED TO THE .STAT‘E OF.
CALIFORNIA BY DEED RECORDED MARCH 29, 197! AS FILE NO. 59313 OF OFFICIAL

RECORDS, BEING A STRIP OF LAND 60 FEET IN WIDTH, THE NORTHERLY LINE THEREQF ..

“BEING PARALLEL WITH AND 60 FEET NORTHERLY FROM THE INTERNATIONAL BOUNDARY

o LINE BETWEEN THE UNITED STATES OF AMERICA AND THE REPUBLIC OF MEXICO.

- ALSO EXCEPTING . THEREFROM THAT PORTION CONDEMNED BY FINAL ORDER OF =~

" .CONDEMNATION, RECORDED DECEMBER 18, 1979 AS FILE NO. 79-527564 AND AS FILE NO.
. 79-527565, BOTH OF OFF[CIA.L RECORDS LYING SOUTHERLY OF 'I'HE FOLLOWI'NG
) .DESCRIBED LI'NE .

: COMMENC[NG AT THE mTERSECﬂON OF THE QUARTER SECT[ON .LINE ‘OF SECT[ON {,
TOWNSHIP 19 SOUTH, RANGE 2 WEST, WITH A POINT ON THE INTERNATIONAL BOUNDARY
BETWEEN THE UNITED STATES OF AMERICA AND THE REPUBLIC OF MEXICO; THENCE:
"NORTHEASTERLY ALONG SAID BOUNDARY LINE 1276.93 FEET TO THE TRUE POINT OF
" BEGINNING, HAVING COORDINATES OF 137,393.11782 NORTH AND 1,757,790.86772 EAST,
ZONE 6, SAID POINT BEING ALSO A PQINT ON.THE ARC OF A 3,225.00 FOOT RADIUS CURVE,
CONCAVE SOU'I'HWESTERLY A RADIAL TO "SAID POINT ‘BEARS NORTH 26"10'50" EAST;

. THENCE NORTHWESTERLY ALONG THE ARC OF SAID ‘CURVE THROUGH A CENTRAL
- ANGLE OF 19"50‘50" A DISTANCE OF l 117.14 FEET A R.A.DIAL TO SAID POINT BEARS NORTH

. insvzu'oo" EAST.

I PARCELB

LOTS L THROUGH 23 l'NCLUSIVE AND 38 THROUGH 48 INCLUSIVE, IN BLOCK 26 OF TIA

- JTUANA CITY, IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CAIJFORNIA,

- ACCORDING TO MAP THEREDF NO. 562, FILED IN THE OFFICE OF THE COUNTY R.ECOR.DER o
'OF SAN DIEGD COUNTY AUGUST 29, 1888 , o :

‘EXCEPTING THEREFROM THAT PORTION CObIDE]vﬂ\(ED BY F[NAL ORDER OF.
‘CONDEMNATION, RECORDED DECEMBER 18, 1979 AS FILE NO. 79-527564 AND AS FILE NO.
79-527565, BOTH OF OFFICIAL RECORDS, LYING SOUTHERLY -:OF THE FOLLOWI'NG

DESCRIBED LINE:.



ORDERNQ. 117075110

COMMENCING AT THE INTERSECTION OF THE QUARTER SECTION ‘LINE OF SECTION 1. -
TOWNSHIP 19 SOUTH, RANGE 2 WEST, WITH A POINT ON THE INTERNATIONAL BOUNDARY -

BETWEEN THE UNITED STATES OF AMERICA AND THE REPUBLIC OF MEXICO; THENCE
NORTHEASTERLY ALONG SAID: BOUNDARY LINE - 1276:93 FEET. TO THE - TRUE PQINT OF
BEGINNING, HAVING COORDINATES 137,393.1 1782°NORTH AND 1,757.790.867T2 EAST. ZLONE 6.

SAID POMNT BEING ALSO A POINT ON THE ARC OF A 3.225.00 FOOT RADIUS -CURVE, -~ -

CONCAVE SOUTHWESTERLY, A RADIAL TO SAID POINT BEARS NORTH 26°10'50" EAST:
" THENCE NORTPN’ESTERLY ALONG _.THE ARC OF SAID CURVE THROUGH A CENTRAL

- ANGLE or 19"50'50" A D[STANCE OF ‘l 117, l4 FEET A RAD[AL TO SAID POINT BEARS NORTH
6"20'00" EAST '




LEGAL DESCRIEII_ON_

: ?'THE LAND REFERRED TQ HEREIN IS SI‘I‘UATED v "'HE STATE OF CAL[FORNIA couww
" ‘OF SAN'DIEGO, AND IS DESCRIBED AS FOLLOWS

HI

~'LOTS 23, 24"25 26 27, 28 29 ANE) JO [N BLOCK lI OF T[A JUANA CITY N 'IT{E CITY OF SAN.' E
DIEGO, COUNTY OF SAN DIEGO, STATE’ OF CALIFORNIA, ‘AS PER MAP E562, FILED IN THE o
OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, SAN D[EGO CA.LIF o

TOGETHER W’ITH TT-MT PORTION OF ST. LOUIS AVENU'E ADJOINING SAID LOT 30 ON THE
EAST AS VACATED AND CLOSED TO PUBLIC USE BY 'RESOLUTION, RECORDED [N THE
" OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COU'NTY SEFTEMBER 15, 1949 [N BOOK -

. 3319, PAGE 343 OF OFF[CIAL RECORDS




5\W\ce
ORD ER' ol 117ﬂ750~20

| LEGAL DESCRIPTION -

- THE LAND REFERRED TO HEREIN IS SITUAT'ED [N THE STATE OF CALIFORNIA COU'NTY, ‘
-+ OF SAN.DIEGO, AND IS DESCRIBED AS FOLLOWS:

LOTS | THROUGH 32 AND 34 THROUGH 48 IN BLOCK 12; LOTS I‘THROUGH 32 .AND 35
-+ THROUGH 48 IN.BLOCK 13; LOTS | THROUGH 18, LOTS 31, 32, 35, 36, 38, 39,41, 42, 43, 44, 46, 47

§ . AND 48 [N BLOCK 14; LOTS 3 THROUGH S, 13 THROUGH 16, AND 44 THROUGH48 N .BLOCK

. 30; LOTS I'l THROUGH (8 AND 43 THROUGH 47 IN BLOCK 29; LOTS | THROUGH 7, LOTS 10 .
" THROUGH 18, LOTS 43, 44 AND 45,.LOTS 47 AND 48 IN BLOCK 28; THENCE NORTH HALF OF -
LOTS 1,2 AND 3, THE NORTH HALF OF LOTS 6, 7 AND &, LOT 9, LOTS 13 THROUGH [8; LOT41

THROUGH. 48 IN BLOCK 27 ALL OF TIA JUANA CITY, IN THE CITY OF SAN DIEGQ, COUNTY.- -~

~ OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. 562,.FILED IN'
THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY AUGUST29, 1888.

EXCEPTING THEREFROM A.LL OIL, GAS AND MINERAL RIGHTS [N AND UNDER SAID LAND

s AS RESERVED AND EXCEFTED BY PREVIOUS DEEDS OF RECORD.

"ALSO EXCEPT[NG THEREFROM THOSE FORTIONS OF SAID BLOCKS 27, 28 29 AND 30, LYTNG
SOUTHERLY OF THE FOLLOWING DESCRIBED LINE:

COMJMENCR‘IG AT THE INTERSECTION OF THE QUARTER SECT[ON LINE OF SEC.TION 13 .
TOWNSHIP 19 SOUTH, RANGE 2 WEST WITH A POINT ON THE INTERNATIONAL BOUNDARY

. BETWEEN THE UNITED STATES OF AMERICA AND THE REPUBLIC OF MEXICO; THENCE =
NORTHEASTERLY ALONG SAID BOUNDARY LINE 1(276.93 FEET TO .THE TRUE POINT OF - -

BEGINNING, HAVING COORDINATES OF .[37393.11782 NORTH AND 1,757,790.86772 EAST, -
ZONE 6,"SAID POINT BEING ALSO A POINT ON THE ARC OF A 3,225.00 FOOT RADIUS CURVE, .
CONCAVE SOUTHWESTERLY, 4 RADIAL TO SAID POINT BEARS NORTH 26910'50" EAST; -

THENCE NORTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL -
ANGLE OF 19°5(0'507, A DISTANCE OF 1,117.14 FEET, A RADIAL TO SAID POINT BEARS NORTH -

06°20:00" EAST; THENCE NORTH 00°3424 EAST, 21.23 FEET; THENCE NORTH 89°2536" WEST,
621.92 FEET, DISTANT THEREON NORTH 89°2536" WEST, 68.54 FEET FROM THE EASTERLY

" LINE'OF LOT {8 OF TIA JUANA CITY, ACCORDING TO MAP THEREOF NO. 562, FILED'IN THE

" OFFICE OF THE -COUNTY RECORDER OF SAN DIEGO COUNTY; THENCE NORTH 83"03‘58"'- :
WEST, 2,515.06 FEET; AS PER FINAL ORDER OF ‘CONDEMNATION- RECORDED AUGUST 29
- 1979, ASFILE NO 363927 OF OFFICIAL RECORDS. : , _

TOGETHER WITH THAT PORTION OF ST. LOUIS AVENUE ADJOINTNG SAID LOTS 1 TH'ROUGH

- 19, BLOCK 12 ON THE WEST VACATED AND CLOSED TO PUBLIC USE BY  INSTRUMENT

- RECORDED IN THE OFFICE OF THE COUNTY RECORDER :OF SAN DIEGO COUNTY.
'SEP‘T'EMBER 15, 1949 IN BOOK 3319, PAGE 343 OF OFFICIAL RECOR.DS '
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LEGAL DESCR.[PTION

‘ THE LAND REFERRED TO HEB.E[N IS S[TUATED [N THE STATE OF CAL[FORNlA COUNTY OF:

SAN D[EGO ANDIS DESCPJBED AS FOLLOWS:

| 'Lars 4l AND 22 N BLOCK (5 OF A :qANA CITY TRACT, ACCORD[NG TO ‘IHE MAP' ‘
" 7" THEREOF NO. $62, FILED'IN THE OFFICE. OF THE COUN'TY RECORDER OF SAID SAN D[EGD .
e .COUNTY AUGUST 29,1838, |~ LT '

-~



INTERNATIONAL-GATEWAY ASSOCIATES
12625 High Bluff Drive, Suite 212
~San Diego, CA 92130

September 21, 2001

. Reédevelopment Agency

- of the City of San Diego
600 "B" Street, Fnurth Floor
MS904

~ San'Diego, CA 92101—4506

" Attn: Patricia K. Hightman

Re: * Intemational Gateway — Acquisition by Developer of Participating Parcels
As we have drseussed ‘Tniernationa Gateway Assocmtgs LLC (168 T

: workmg towards heé recordation of a new subdivision map with respect to, aswell as a c¢losing of 7
-the initial mortgage loan financing for, the portion of the International Gateway project defined

“DeveIOpmentParcels B and C” under the Disposition and Development Agreement between

' JLandGrant Development Unlimited (“!LDU”) and the Redevelopment Agency of the City of San
Diego (the ‘Agency”) dated May 22,1998 (as amended to date, the “DDA”) Sard DeveIOpment
: Parcels are referred o herem as “Development Parcel BfC v '

Smce the execution of the DDA and a clanfylng letter dated March 10, 2000 (the
“Prior Létter Agreement”), 1GA (as assignee of a portion of the interest of the “Developer” under:
" the DDA) and the Agency have determined that it will be beneficial for the timély construction” .
of the improvements contemplated by the DDA for Development Parcel B/C for JGA to acquire

—the property. within all Development Parcels in advance of (i) the closmg of the mortgage loan

* and/or other ﬁnanemg for Development Parcel B/C contemplated by ifem IV.21 of the Schedulé

. of Performance attached to the DDA ‘and (ii) the provision by the Agency of the “Loan .

'Agreemmt (referred to in the Pror ‘Letter Agreement, as a Contmgent Purchase Price

" Reimbursement Agreement”) for such Developrment Parcel. IGA intends to acquirc most of such”

. property, which it does not yet own from Border Prospects, LLC {(“Border Prospects™) through
-the escrow established pursuant to the Purchase Agreement dated March 10, 2000 between
- Border Prospects and IGA (the “Border Prospects/IGA Purchase Agreement™). “Such property
_shdll- become part of the “Participating Parcel” under the | DDA within the apphcahle :
' Development Parcel in whlch it1s located : :

The purpose -of this letter is 0 confirm our understandtn0 of ‘the’ following

.mechamcq to be followed by LDU, IGA, Border Proqpects and the Agency in-order to implement .
. the transactions contemplated by the DDA in a marmer conststent wtth the constmctlon schedule '
envrstoned above -

(i) Pursuant to Scction TILC of the Methiod of Financing attached to the DDA,

" at or before the closing of the mortgage loan for development of Development Parcel B/C, LDU

| SD_DOCSWQ714326  StisU6LDOC [W97)

-



and IGA shall designate, from within the Participating Parcel theretofore acquired by IGA from
within Development Parcel B/C, the real property.that (for purposes of the DDA with respect to
Development Parcel B/C) shall constitute the. *“Agreed Sales Parcel” applicable to Development
Parcel B/C. Concurrently with the foregoing, LDU and IGA shall designate, from within ‘the
Participating Parcel theretofore acquired by IGA within Development Parcel A, the real property
that (for purposes of the DDA with respect to.each of Development Parcels A, D, E-1, E-2, E-3
“and F) shall constitute the “Agreed Sales Parcel” appl1cable to each such respectlve
DevelopmentPaIcel : ER
(i)  In lieu of the Agency acquiring any property related to Development-
-Parcel B/C and selling the same to LDU (for further transfer to IGA), as referred to inthe first
- paragraph of Section IIL.C of the Method of Financing attached to the DDA and paragraphs (e) :
~ (f) and (g) of the Prior Letter Agreement, IGA (as LDU’s designee) shall acquire such property:
d1rectly from Border Prospects pursuant to. the Border ProspectstGA Purchase Agreement -

- (it1) - As contemplatcd by Section I.C of the Method of Ftnancmg atlached .
the DDA, concurrently with the closing of the mortgage loan and/or other financin, g for -

- development of Development Parcel B/C, the Agency, shall prOV".LClE to IGA (as LDU’s designee,

or.to another party designated by 1GA, with the approval of the Agency, to serve tliereaﬁer as. the

“Developer” under the DDA with respect to Development Parcel B/C (the “B/C Deve]oper”)), '

Contmgent Purchase Price Relmbursement Agreement wrth respect to DevelOpment Parcel B/C

(1v) Pendmg completlon of the steps outlmed in paragraph (m) above w1th '

respect to Development Parcel B/C, LDU shall continue as a “Co-Developer” under the DDA, as B -

contemplated by paragraph (e) of the Prior Letter Agreement. Upon oornplet1on of such step,

LDU shall assign its remaining “Co-Developer” interest under. the DDA with respect to L

. Development Parcel B/C to B/C Developer, and LDU shall be relieved of all further obl1gat10ns .
* under the DDA with respect to Development Parcel B/C - :

(v) . As contemplated by Sectlon T.C of the Method of Flnancmg attached to
'the DDA the Agency further shall provide to IGA (as LDU’s designec), concurrently Wlth the

cloamg of the mortgage loan and/or other financing for development of Development Parcel Aya

Contingent Purchase Price Reimbursement Agreement ‘with respect to such Developmient Parcel

. (which IGA shall be perm1tted to assign loa destgnee that has been approved by the Agency,in .-

accordance with the DDA, as the “Developer” with respect to such’ Development Parcel). Also

Cas contemplated by Sectlon HI.C of the Method- of Financing attached to the DDA, the Kgency

shall provide to IGA or other then owner of Development Parcel A, concurrently with the closing -
‘of the mortgage loan and/or other financing for development of Development Parcel D, E-1, E-2,

E-3 or F, as applicable, a Contingent Purchase Price Reimbursement Agreement related to 'the - -

" Agreed Sales Parcel within Parce] A which has heen designated for the respective Development
~ Parcel, as referred to in paragraph (i) above (which IGA, if it remains the owner of Development
Parcel.A, shall be required to accept as the “Developer” of the appllcable Development Parcel, 1f
it-does rematn the. Developer, .or which JGA shall be- required to assign to any designee that has
‘been. approved by the Agency as the - DeveIOper with respect to the applicable DeveloPmentL ‘
Parcel; or which such other then owner of Development Parcel A shall be required to assign to
any desigriee that has been’ approved by the Agcncy as the “Developer” with respect to the
_ applicable Devc]opment Parcel). - o : :

SD_DOCS271432.6  515061.DOC (W7

e



: Thank vou very much for your assistance with this-matter. In order to confirm
* your agreenient with these understandings, please sign-in:the place.indicated below and retum to
_mie. If you have any questions, please do not hesitate to give me.a-call. © -~

Sincerely,

iC. Samuel Marasco I :

President, LandGrant Development Unlimited,

as Managing Mcmber of Gateway Retail Group, LLC
*as Managing Member of

.‘INTERNATIONAL GATEWAY. ASSOCIATES LLC

| By my signature below, Ihcrcby conftrm the agrecment of the A gency to the understandmgs set

. fo bovc in this letter.

| /1)/&0/&?97&9,\) |
' PatnmaK Hightman -/

Assistant Deputy Director

"REDEVELOPMENT AGENCY

. OFTHE CITY OF SAN DIEGO

: Date Scptember 21,2001

SD_DOCS\271432.6  S1061.D0C [We7)



EXH]B IT S‘B_ 1 »

AMENDED SITE MAP

The attached map shall constitute the Amended Site Map for the DDA. The Amended Site Map
shows the general layout of (i) Development parcels E-1, E-2, E-3, E-4, D, B/C, A-1, A-3 and
the Civic Parcel, (ii) the Baja-Mex Property, (iii) the Finger Property, and (iv) the general layout
of the existing and contemplated building improvements on Development Parcels B/C and A-1.
Note the depicted boundaries are illustrative only; in the event of any inconsistency between the
map and the boundaries of the Development Parcels as described in the DDA, the boundaries as

described in the DDA shall control.

Execution Versian
SD\148222.12



E I B AR

DI

3005 009 ‘0]

o) o A\HC

AJUAMY

002 "43FOLO0 61
NY1d 31IS G3aNINWV

A -9 L8IHXd

SAANLYN Axm: mﬂ

sarueclno’y Gos, SEjEno(]

Lrmajen ayf « QN B

SEJIoWY seT

bt s,

49, \ ﬁ q
¢ _ﬁé e

hys2dod)

N 83N
LA TR TS I R

~

IV LS AR

X

Lt X2 -etey

¥

W _ﬁ r ,_O\m_.._mom.& vaa-

s ﬁ S .w mf -

SIRHNY L ME
kel b Cod Rl

Y1 ASYHA
45 15668 wiaL
48 905§°52 TY10Ll-4Ans
4§ Lz8'Y B 0, a¥d
45 500'3 WNu Qvd
. b8l F WL 3SVH e S Oy
45 v06'vES TYLOL-ONVHD I 089y e ovd
, JS SGH'EE W1OL-RNS
- 35 £y S0l 19 oL 45 €66'ET S, ONITING
48 Swm&, A 0vd 48 76152 e ONiaINg
a5 gpstial ns 45 28160 AL SNIOING
8 evs 28l TwiloL8ns 4s 06e'zy <L oNIaTing
45 5E2i05 .20, ONIaING 45 1€ .= BNIING
45 ¥Ba'6L 40, oNaTing 15 les'ee H. BNIOTING
45 920'6L 5. DNIQUNE 35 19582 9. ONIOTING
~rab” w..qwom,qn_ v'ada 45 965'8¢ . ONITUNE Js WLLE 2. ONIaUNg
5 T3 e 81 A8VH4 Y1 A5VHd
gt Hid - v-a'd ~ SSNIGNA
o «0,T1308vd V'd'a o
—— LY, TRouvd vad
i £-4, 1304vd V' a'd
MrrERATUTY piE g v
sk e M T ki
—



EXHIBIT “B-2”
2004 EAST SIDE MAP

See Attached

Execution Version
SD\448222.12



[

PARCEL MAP NO.

W[ Ts#E OWNERS QF , OR aRE INTLRESTED !N, THE
PROPEATY COVERLO AT TS MAP HCAEBY APPROVE
SAID WAP AWD THE fILING THCREQF.

INTERNATIONAL CATLWAY ASSQCIATCS, LLC, &
DELAWARD LIMITED L12BIL1ITr COMIPANY AS OWNER

BT e

gr

INTERWAT |OMAL GaTEwar [, LLC, A
OFELAWARE LIMITED LIABILTTY COMPANT A5 OWKER

STAYE OF GALIFDRNY#)
COUNTY OF %4N DILGO} §.5

oN BEFORE MWE, _

DERSDNALLY APPEARED
PERSONALLY KNOWN TO ME {OR PROVED 10 ML OM THL

84513 OF SATISFACTORY EVIDERSE) To BE THE PERSORLS)
WHOSE NAME(S) |S/ARE SUBSCRIBIL 12 THL W(THIN
IWSTRUMENT ANO ACKNOWLEDGED 10 WE ThaT WE/SHE/THEY
EXCCUTED THE SAME [K HIS/HER/THEIR sUTHORIZED
CaPAZITYUIES), AND THAT BY WIS/HER/TAF |A SIGNATURE (S}
OM THE {NSTRUMENT THE PLREONM(S: OR TME ENTITY UFON
BEWALF OF WHICN THE PERSONIS] ACTEQ, EXECUTED THE
INSTRUMENT

WITHESS MY AakD

SIQROYUrE e

- (primt Motary's nomel L ________.
MY COMISSI0M EXPIRES OW . . ewwsu.s 20000
FRINCIPAL PLAZE OF BUSIMESS 15 [N COUNTY

STATE QF CALIFORMTA)
COUNTY Of SAN DIEGO) 5.%

a BEFORE WE,

PERSONALL Y APPEARED ... ___ R

PERSONALLY KHOWH TG WE {OR PROVED TO ME ON THE

Bas5 OF SATISFACTORY LviCEWZE) TO BE THE PERSON(S}
WHOSE NAUE L5} |5/ARE SUBACRIBEQ TO THL wITHIN
{HSTRUMEMT ANU AUKMOWLEDGED TO ME THAT HE/SHE/THEY
EXELJTED THL SaMl [N HIS/HER/TNEIR AUTHOR)ZED
CaPaCITY[|E5), &ND TNAT BY WI1S/NER/THEIR S5IGNATURE(S]
OM THE INSTRUMENT THE PERSONIS] OR THE ENTITY UFDN
BEHALF QF wKICH Tl PFASOMIS) ACTED, EXECUTED THE

I TRIWENT .

MITRESS WY Hank

STQReIUFE e

[print Nelary's nofe] _ e

MY COMISSION EXPIAES QN _____ .. .ecpww..s 2000
PRINCIPAL PLACL OF BUSIMESE 55 IN __..___. COUNTY

BY

FIRST amERICAN TITLE [NSURANCE COMFANT, A CALIFORNIA
CORPORAT [OW TAUSTEE UNOER DEED §F TRUST RECORQEQ
CCTOBER 17, 2001 AS IMSTRUMENT Ho. 001-075185¢ Q.H.

NAME NAME
TITLE © I
STATE OF CALITORMIR) .
COUNTY OF 52N DIEGO] §.5
OW oo BEFORE ME, ..oy o _.

FLRSONALLY APPEARED ... ...
PERSOGBLLY KNOWH TO ME (DR PROVID 10 ME OM THE

BASIS OF SATISFACTORY EVIDERCE) TD BRE THE PERION(S)
WHOSE WAME(S)] 15/4RE SUBSCRIBED TD THE WiThIN
INSTRUMENT AND ACKMOWLEDCED T0 wl Thal WE/SHE/THEY
EXECUTED THE SAME IN HISAHER/THEIR aUTHOR| L0
CAPACITY((ES), AND THAT BY NIS/HER/THETA S{CMATURE(S!
OH THE IHSTRUMEWT THE PLRSON(S) OR THE ENTITY UPON
BEHALF OF WHICH THE PERSOM{S) ACTED, EXECUYED THE
INSTRLMENT .

WITHESS MY nmiHD

Signeture ... e

{print Notary’s nmome) ____ . .. __ . _____

Wy COMISSION EXPIRES ON L. _____ s 200,
PRINCIPAL PLACE OF BUSINESS 15 jW ___  ___ COUNTY

I, THOMAS J. PASTUSIKA, CLERX OF THE BOARO OF
SUPERYISORS, MEREBY CERTIFY THL PROV|SIONS OF THE
SUBDIVISION WMAP ACT (DIVISION Z OF TITLE 7 OF THE
GOVERMUENT CODE) REGARDING (Al QEPOSITS FOR TAXES AND
{B) CERTIFICATION OF THE RBSEWCE OF LYENS FOR UmPai0
STATE, COUNTY, MUNICIPAL OR LDCAL TarxfS OR SPECIAL
ASSESSMEWTS COLLECTED AS TAXES EXCEPT THOSE WOT YET
PATABLE, HAYL BEEW COMPLIED WITW.

THOMAS O,
CLERK OF THE S04RQ
OF SUPERYISORS

PASTUSIKA BYt
DEPUTY

OATED:

i, CITY CLERK OF THE CiTY OF SAN DIEGO, CAL|FQRMI&,
NEREBY CERTIFY THAT, BT RESOLUTION Mo. R-294283,
THE COUNCIL OF SALD CI1T HAS APPROYID THIS MAP,
INCLUDING THE VACATION ©f PDRTIONS OF HATIOWAL
AVERUE, LOUJSIANA STREET, Tl Juana STREET, AND
UNNAMED ALLEYS JHDICATED HEREGH PURSUANT TO

TNE PROVISIONS OF SECTION B644§(7) OF THE STATE
SUBDJVISION WAP ACT, AMD M&S aCCEPTED THOSE
ITEMS LISTER IN THE CERTLCATE SIGNED 8Y THE
OWHERS UNDER THE CONGITIONS CXPRESSED

TNERL IN. |H ®W]THESS wHEREOF, SAID COULNCIL

HAS CaUSED THESL PRESENTS 10 BE EXECUTED

BY THE CITY CLLRK AND ATTESTED BY 115° sfal

THIS m—we DAY OF s 20

CHARLLS 6 ABDELWOUR

C11Y CLERX BY e
DEPLTY

SHEET 1 OF 4 SHEETS

BL ING & CONSOLIDATIOM AND LOT LIME ADJUSTMENT OF LOT 15

OF THE WAP OF [NTERWAT |QNAL GATEWAY OF Trg AMERICAS

PHASE {4, MAP 14250 AND PORTIDNS OF BLOCAS 15, 25 AND 26
ALCOADYNG 10 MAP %627, &LL IN THE CITY OF SaN DIECO, COLNTY
OF saN DIEGO, STATE GF CALIFORN'E TOGETHMER W|Tw PORTIONS
QF YIRGINIA AVENUE AND CAMING BE LA FL&/a &S DEDICATED

T4 PUBLIC USE.

THE PORTIONZ OF T1a JUdMA STREET, WATIDMAL AVEHMUE
(¥1A NACYONA. D, LDUIS|&NA AVEKURE AND THE UNNAMED
ALLLYS AS DUDICATIO PER WAP 562 ARE NOT SHOWN N THIK
THIS MAP BECALS? THEv ARE vaCATED PURSUANT TO
SECTION 66&45(1) GF THME SUBOTYISION MAP ACT.

FIRST AMERICAN T!TLE [INSURANCE COMPANY GROLR WO Oy 852113

i, ROBERT M, SERGEANT, A REGISTEREQ C1vIL ENCIKEER OF
THE STATE OF CALIFORN[A, HERLAY CERTIFY THAT THIS

MEP  WaS PREPARED BY WE OR uMOER wY DIRECTLON AND

WAS COWPILES FROM RECORD DaTa [N COMFORMANCE #!TH

THE REQUVAEMENTS OF YRE SUBCIWISIONM MLP ACT AND LOCAL
ORDINANCE AT THE REQUEST OF €. SAMUSL WARASCO (1T,
YNTERHATIONAL GATEWAY 1, LLE ON JUWLY 1, 2003. [ HEREBY
STATE THAT TWI5 PARCEL MAP SUBSTANTIALLY CONFORMS

TO THL AFPADYEC OR COMDITIONALLY APRRQVED TENTATIVL
MAP, IF ANY

ROBLR! . SLAGEANT RCE 23685
EXPIRES 3-31-07

DATED: e e amrm e

) HEREBY CERTIFY THAT THIS MAP #4% EXAMINED BY WE OR
UNDER MY O1RECT SUPERWISIOM] THaT 1T SUBSTAWTIALLY
CONFORMSE TO THE TENTATIVE wAP  [F ANY, AND ANY
APPROVED ALTERATIONS THERECF; THAT |T COMPLIES WITH
THE SUBDIVISICK MaP ACT aHO ANY LOCAL ORDINANCES
APPLICABLE &7 THE TIME OF THE aPPROVAL OF THE
TEW1aTIy[ MaF &ND THAT 1T 1§ TECHNTCALLY CORARECT.

1 ALS(Q CERTIFY THAT THERE ARE HO UNPAID BDMDS 1%SUED

UNDER THE STAEET IMPROVEMERT ACTS OF THE STATE Or
CALLFORM|A ACGAYNST THIS SUBDIVISION

FRANK BELOCK, JR., CITY ENCINEER

BY e

LEROY C. HENKES, DEPUTY

L5480

OATE e m e

FILE MOt e

FILED THES ___ ..., OAY OF ___ .. ... _____, 20._ AT

IN BOOK DF FARCEL
AT TRE AECUEST OF ROBERT M. SERCEANT

MaFs AT PAGE

DRECCAY J. SMITH
CDUHT't RECORDER

ar
DEPUTY COULNIY RECQOROER

FLE: 5 14.00

=>4 PARSONS T.M. NO. 40-0338 W.0. NO, 422114
SAw DGO, CA P'ld .
(5/G) BAS-D0ES PTS NO. 28040 NAD 23 1778-63215 L.C. 138-1155




PARCEL MAP NO.

BASIS OF S[ARINGS

IHL BASIS OF BEARINGS FOR TRIS SURVEY |5 THE CALIFORNIA
CODADIMATE SYSTEM WAD BY, JOME 6, ALONMC Th[ CEHTER

LIML OF [amimd DE LA PLAZA AS SHOWN ON WAP 14243 BLING
WEATH 89°1 ) 067CST

QUOTED BLARIMGS MROW RCFLRENCL WAPS AMD OILD3I Warv
CR WAT WOl BE [N TERMS OF SAID SYSTEW,

LEGEHD
THDICATES £¥ ROM PIPE w/DISh WARREG ACE 29685
PER WAP 14159, [X[E™T &5 HOTED

IKDICATES LEAD & D57 WARFEQ ACC 73685 ALONG THD [XTEANSION
0F THE LOI LIML &7 4N OFFSET OF 7.00 FEET IN TiE LIGEWALK.

IHOLCATES SIALCT WOMUWIME, A4S WOTED

]
\WOICATES HelL & 21SC, AS wOTER
|MDCATES SURDIVESION BOUWDSRY
RECORY PLR DECD ROCOADED ALSUST z, 1579 7/F WO.74-363327

{on}
[

RECORG PER MAP 14253 RECOADED AUCLST 15, 2000,

PROJECT §1TE ==

(TEFREAT LONAL

e 1

BORDER

VICINITY MAP
MO SCALE

PARSONS
D WEST & STREET, STE 1050
SAN DIEGOD. CA 3In¥

16419) EA5-O0S

v

-

-

w

. SEF SHEET 4 FOR EXISTING LASEMENTS

al DISTANCES AMD OA STREED wIDTHS swOun @i TeouT
DiCIMALS REPRLSENT THAT DISIANCE 70 I[RO wUMOGRLDTHS.
TOTAL WMBIR OF LOTS = 3

10TAL ARCA W[ THTH SUBDIYILIow BOUNOARY = 1) ,4%8 ACRES

Cx157)MG SOCRE EAS{MENTS PER QLCC ACCOADED ALGUST T, 1980
AS TILL MO. B0-25079% AKD EASEMENT RECORDED *UGUST 17, 2007
AS DOCUMENT M3. 2002-067TE36 OFF ICIAL RECOROS ARE CEHERAL
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EXHIBIT “B-4”

[Intentionally Deleted]

Execution Version
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EXHIBIT “B-5”

[Intentionally Deleted]

Execution Version
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EXHIBIT “B-6”
DESCRIPTION OF REVISED “RESTRICTED AREA” TO APPLY UNDER BUILDING
RESTRICTED EASEMENT IN FAVOR OF THE CITY OF SAN DIEGO GRANTED BY
DOCUMENT 2001-0751848 RECORDED OCTOBER 17, 2001

See Attached

Execution Version
SInd48222.12
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10.
11.
12.
13.
14.
15.
16,

A7

18.
18.
20.
21.
22,
23,

24,

25,
26,
27.
28,
29,

Lag Amerfcas Phase 18
. Buigdirg Restricted Easement

That portion of Parcel 2 of the 2004 West Side Map (as defined in the attached "Map
Attachment”) described as follows:

COMMENCING at the most southeast corner of Lot 10 of Map 14406, filed in the Office
of County Recorder of San Diego County, June 13, 2002; thence along the west line of
said lot 10, North 0°00'00" East, 6.07 feet to the POINT OF BEGINNING;

Thence North 84 5954 Weast 197 2¢ fest:

Thernce Nogth 83° 1'.]49 Wiest 338 36 fuewl;

Thence North (°00°00" West, 100.40 feat;

Thence North Q00007 West, 97.50 feet;

Thence Morlh 0°00°00" East, 260.29 feet 1 a tangent curve concave to the southeast,
having a radius of 80,37 feet;

Thence nartheriv northeasterly and L‘.‘dht?ﬂy‘ along the said tangenl curve through a
central angle of 90°00°00", 126.25 feet,

Thence South H00°00" EBSL 97 .38 feet;

Thence North 289°51°30" East, 100.46 teet;

Thence Norh 74754307 East, 140,13 feet;

Thence Soulh 0"00'00" Wesl, 6.18 feet;

Thence North Q070000 East. 168 46 feet;

Thence North 7571028 Easl, 88.72 leet,

Thence Soutn GO*0E 30" East, 41.34 feat;

Thonce South 7571029" Wast, 64.72 faet:

Thence South 80°08'30" East, 417.34 feet,

Thence South 18°00°21" East, 91.50 fast to 5 non-iangent curve concave to the
northeasi having o radius of 44 .50 feet J
Ihence southerly atong the said nor-tancgent curve through a central angle of
74°32°717, 1907 fcrt'

Thence Non.h QO-0000" West, 18,80 fee

Thence Norh 0700 G{} Ed‘:[ Z0.839 e

Thence North 80708'30” West, 33.56 feet;

Thence South 74°51°30° Waest, 341 .61 faet

Thence South 29°51°30" West, 110.35 faet,

Thence Nerth 90“@@’“0”%&4 13210 feet to & i2n gan curve congave to the
southeast, having a radius of 20 ?? feot

Thence wesierly, scuinvrestarty an d uthedy aicng the (28t said tangent curve
through a cenfral angle of SO0 00 3? GG f‘epi
Thence South 0700°00° West, 200.20 fag

Thence Soutn 9070000 BEast, §7.50
Thence South 3700'C0" West, 1 j? 15 fowt;
Thence Soutn 88°1049" East, 27 | f

Thenca South 887K 58" East, 14



30.  Thence South 070000 West, 60.00 feal to the PQINT OF BEGINNING;
Saud land containg 2.048 acres. mars or less.

This legal description has been prepared oy me, or under my dirgclion, in conformance with
the Protessional Land Surveyors Act

- T .{: /
Signafure: /&/{(’/ AL N i
- Rabert M. Sergeant/ RCE 29585
License fxpires 373172007
Date; December 1. 2004
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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. recorded on _,2004 in the Official
‘Records of the San Diego County Recorder’s Office as File No. :

2004 West Side Map: Map No. . recorded on : . 2004 in the Official
Records of the San Diego County Recorder’s Office as File No. ‘ _

A

SDW56141.1



—O®~NER AW

11

L
13,
14.
18,
18,
17.
18,
19.
20.
21.
.22,
23
24.
2%,
26.
27

- Baid land corndaing 3.8684 acres, more or =8

0.

Las Americas Phass 1A
Building Restricted Easement

That portion of Parcel 4 of the 2004 West Side Map (as defined in the attached "Map
Attachment”) described as follows:

COMMENCING at the most southeast corner of Lot 10 of Map 14408, filed in the Office
of County Recorder of San Diego County, June 13, 2002; thence along the west line of
said lot 10, North 0°00'00" East, 6.07 feet to the POINT OF BEGINNING;

Thenc:e continuing along the last said line Norh 0°06°007 Edht 50.00 feel;

Therice South 30°00°00" Easl, 419.00 fest;

Thence South §°00'00" West, 5.25 faet;

Thenee South 90°00°00" East, 755.84 feet;

Thence North 0°00'00" East, 108.75 teet;

Thence Norlh 90°00°00" West, 2,56 feet,

Thence North 0*00°00" East, 309 J6 Teet,

Thence North 45700'00" West, 24 42 feet,

Thance North 89v50'53" West, 1076.22 feet;

Thence. North 90°00°00" West, 41.10 feef to a nof- tangent tireg concave fo the northeast
having a radius o 44.50 feet; said non-tangent curve dlso being the west line of saig lat 10,
Thence northerly along he said non-tangent curve through a central angla of 24°32'51" 19.07
feel,

Thence Narth 18°00°21" West, 31.94 feat;

Thence North 80°08' 30" East, 41.34 feet;

Thience South 75" 10°29" West, 63.72 feet,

Thence South 0°00°00" Wesl, 168.46 feat,

Thence North 0°00'00” East, 6.18 feet;

Thence North 74°91°30° East, 281 13 feet:

Thence Sowth 60°08'30" East, 83.28 feet;

Thence South 15°07'14" East, §1.92 feel;

Thence South 88°50'53" East, 1108.56 feet;

Thence Sputh 45°00°00° East, 74:03 feet:
- Thence South 3*0000" East, 334 .01 feet; -

Thence Scuth 80°00'00" £ast, 2.56 feet;

Thence South 0°0000" Exast, 168,75 fes!,

Thence North 30°00°00" West, 815.84 feet:

Thence North G°00'G0" East, 8.25 faet; &

Thence North 0°00'00" West, 4158.90 fee! 10 the POINT OF BEGINNING,;

12

This legal descrigtion has bear prapared by me, ar under my direction, in \.anforrnam.,e with the
Prafessional Land Surveyors Adt.

Signature: %&J/ % _{?-r,f

Robert M. Sergeant, RZE 29885
License Evpires 3/3%/2007
Date: December 1, 2004
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MAP ATTACHMENT
The follong terms shall have the following meanmgs in the document to which this

Map Attachment is attached (to the extent used therem)

| 2004 East Side Map: Map No. recorded 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 F ile No. ' '

SDW56141.1



Execution Version
SD\448222.12

EXHIBIT “B-7”

FORM OF DEFERRED IMPROVEMENT AGREEMENT
[DAIRY MART ROAD IMPROVEMENTS] TO BE EXECUTED
BY IGA, AS THE OWNER OF DEVELOPMENT PARCEL A-1,

IN FAVOR OF THE CITY OF SAN DIEGO

See Attached



. ._ DEFERRED IMPROVEMENT AGREEMENT

Las Americas Phase 1B (formerly Internatmnal Gateway of the Amerlcas)

, THIS AGREEMENT is made by the City of San Dlego a municipal corporation [Clty],
and International Gateway Associates. [‘Deve]oper] [Parties].

REC]?T"ALS

L. - Developer holds the title to that certam rcal property (“Property”™) located in the Clty of
Sa.n Diego, the legal descnpnon of which is set forth as Exhiblt “A” attached hereto. -

2. On November 21, 2000, the City Council of the City of San Diego adopted Resolution -
.- No. R-294283 approving the International Gateway of the Americas, Tentative Map 40-0338
.. and Resolution No. R-294284 approving the Coastal Development Permit/Site Development -
- Permit, CDP/SDP No. 40-0338 for the Property subject to the conditions of approval attached
to said resolution and made a part thereof.  Developer is currently secking City approval of final -
. maps and Improvemcnt pla.ns

. 3. Pursuant to Condition No. 26, TM 40-0338 and Condition No: 58 CDP/SDP No 40-0338,
- Developer is required to complete the improvements to Dairy Mart Road (referred to herein as

the “Improvements’ "} in the following manner:

- Drairy Mart Road between Interstate 5 southbound ramps and Camino De La Plaza is
- classified as a 4-lane collector roadway. Prior to the recordation of the first map/issuance
" of the first building permit exceeding 407,000 square feet subdivider/applicant shall assure, -
by permit and bond, the construction of 68 feet of pavement and AC berm on both sides of
" the roadway within the existing 8¢-foot right-ef-way, satisfactory to f;lie City Engineer

4.  Consistent with-Condition 26 of THM 40-0338 and Condition 58 of CDP/SDP 40-0338,

. Developer desires to enter into a Deferred Improvement Agreement for assuring by permit and

* bond the construction of 68 feet of pavement and AC berm , more particularly described in

Exhibit “B”, attached hcrcto and mcorporated by reference and shown in exhibit “C”, ttached
hcreto .

The above-listed recitals are true and correct and are hereby incorporated by reference,
ARTICLE 1 - OBLIGATIONS AN]) DURATION

1.1 This -Agreement shall be effective on the date it is executcd by the last Party to sign
the Agreement and shall be effective until all improvements to. Dairy Mart Road are
" completed to the satlsfnchon of the City Engineer.

12 Owner shall construct Improvements in accordance witha pi;blic imbrovement permitl
and approved plans to the satisfaction of the City Engineer within five (5) years of the
effective date of thlS Agreement or when required by the Clty Engmeer whichever occurs
ﬁrct



y

C L2l ‘If requiring tire Improvements prior to the time set forth above, the- City e
-Bngineer will provide written notice to. Owner to construct the Improvements in
accordance with this Agreement.

1.2.2° Owner shall design Improvements in a manner sansfactory to the Clty
Engineer and in accordance with Condmon No. 26 TM 40-0338 and Condltlon
58, CDP/SDP No 40-0338.

1.2.3 Owner shall obtain a public lrnprovement perrmt from the Crty Engmeer
' rand any othernecessary permitting authonty prior to commencmg constructlou 7

1.2.4 - Owner will complete Improvements within five (5) years ﬁ'om the date of _
the written notice from the City Engmeer -

1.2.5 Owner shall prepare as-bmlt plans for: Improvements to the sat;sfactlon
and approval of the City. Engmeer

' 1.2.6.- Simultaneously, or prior to issuance of the public improvement permit for

Improvement, Owner shall deliver to City, security in the form of a Performance
* and Payment Bond in the amount of $338,162.50 which shall guarantee fmthful
,performance of the construction of Improvements. -

1.3 Sirr‘mltaﬂeouély with the e'xecution of this Agreement, Developer shall submit to City
an approved Performance and Payment Bond in the sum of $338,162.50 to guarantee faithful -

. performance of this Agreement and assure payment to contractors, subcontractors, and to
persons furnishing materials or equipment.

. In the event the Parties agree to extend this Agreement, Developer shall upgrade the
. Performance and Payment Bond annually to guarantee faithful performance of the
construction of 68 feet of roadway along Dau'y Mart Road as shown on exhibit “B”

‘ All costs assoctated with City's administration of this Agreement shall be borne by
the Developer. : ,

ARTICLE I - INSURANCE

Developer during the entire hfe of this Agreement shall secure and maintain a pohey
or policies of pubhc Tiability and property damage insurance as follows

‘a. Policy Coverage: N . o S

Developer shall secure general liability insurance, comprehensive
form, in the amount of not less than one million dollars ($1,000.000.00)
combmed single limit per occurrence. The policy shallbeonan -

" “occurrence basis” form.



Tn addition to the above policy,of insurance, Developer also agrees - - — -

to name the City as ap additiopal insured on any excess limits
general liability policies held by Developer over and above the
one million dollars {$1,000,000.00) required.

b Policy Conditions

All insurance policies held by thc Developer and required

by the City pursuant to this Agreement, sha]l not be subject to ca.ncelIatlon, any
change in coverage, reduction of limits or non—renewal except after

written notice to the City by certified mail, retum receipt

requested, not less that thirty (30) days prior to the effec- -

tive date thereof.

All insurance policies shall name the Clty as an additional insured

and protect the City against any costs, including legal fees, in defending any claim -
arising from performance of the obligations of this agreement. All insurance
companies must be satisfactory to the City and licensed to do business in
‘California, Certificates of

Insurance, in a form that is satisfactory to the-City, will remain on ﬁle with the Clty
Engmcer of the City during the entire life of this Apreement,

All insurance shall be pnmary and riot contributing w1tl1 any other i insurance -
maintained by the City. o

All insurance policies or portions thercof, as required by City, are subject to
- inspection by the City, and if requested, a copy provided to the City.

ARTICLE III - INDEMNIFICATION

-Developers agree to defend, indemnify, protect, and hold harmless the City, its

agents, officers and eroployees, from and against all claims, demands, causes of action,
, hablhty or loss asserted or established for damages or injunes to any person or propetty
arising out of Improvements.. The indemnification and hold harmless obligation contained in -
-+ this section includes claims, demands, causes of action, liahility or loss asserted or

established by the Developers' employees, agents ot officers, or judgments arising directly or
: mduectly out of obligations, work or services arising out of City entcnng into this

Agreement. Claims, demand, causes of action, liability or loss that arise from, are connected
~ with, or are caused or claimed to be caused by the acts or omission of the Dcvclépers, the
Developers' agents, officers and employees are covered. Also covered are the claims,
demands, causes of action, liahility or loss arising from, connected with, caused by, or
claimed to be caused by the active or passive negligence acts or omissions of the City, its
agents, officers, or employees which may be in combination with the negligence of the
Developer, its employees, agents or officers, or any third party. Also covered are any claims,
demands, causes of action, liability or loss arising from, connected with, caused by, or

~3-



- - claimed to becansed by the diversion- of waters rcsulung fmm the de51gn, construction or-
" maintenance of drainage systems, streets or other improvements The Developer's duty to”
defend, indemnify, protect and hold harmless shall not include any ¢laims or liabilities

arising from the established solc ncghgencc or sole willful misconduct of the Clty, its ageuts
officers or employees. - :

3.2 Developers further agree that the indemmification agreement referreld to in Section 3.1
and the duty to defend City require Developers to pay any costs City incurs that are
associated with enforcing the indemnification provision, and defending any claims arising
from deferring construction of Improvements and the subsequent construction of

- Improvements and any other work performed under this Agreement, If City chooses, atits

- own election, to conduct its own defense, participate in its own defense or obtain mdcpendcnt

 legal counsel in defense on any claim related to work provided under this Agreement,

Developers agree to pay the reasonable value of attomeys' fees and all of City's rcasonablc'
costs. .

Acceptance by City of thc 1mprovcments shall not constitute an assumption by Clty
_of any responsibility for such damage or taking. City shail not be an insurer or surety for the
design or construction of the Improvements pursuant to the approved improvement plans.

_This Article shall remam in full force and effect for ten (10) years following
acceptance of the Improvements by the City, except that the obligation to maintain drainage
systems shall terminate upon acceptance of such improvements by the City.

ARTICLE IV - MISCELLANEOUS

¢

4.1 Noticgs

In all cases where written notice is required under this Agreement, service shall be _
deemed sufficient if the notice is deposited in the United States mail, postage paid. Proper nofice
shall be effective on the date it is mailed, unless provided otfierwise in this Agreement: For the
purpose of this Agreement, unlcss othcrwnse agreed in writing, notice to the City shall be
addressed to:

- City of San Diego
Land Development Review
Attn: Kelly Broughton
1222 First Avenue, 5" Floor
San Diego, California 92101

and notice to the Developer shall be addressed to:
International Gateway Associates, LLC

c/o JER Partners International Gateway LL.C
JER Partners (Atta: J.C. Richards)

4.



- 1650 Tysons Blvd, Suite 1600 . . -~ - - .. - L
McLean, YA 22.102 ‘ ' C

" With copy to

: '-International Gateway Associates, L1.C .
c/o JER Partners International Gateway LL.C
- JER Partuers (Attn: Legal Notices) -
1650 Tysons Blvd, Suite 1600
. McLean, VA 22102

. Headings.

All aticle hcadmgs are for convenierice only and shiall not a.ﬁ‘ect the mterpretahon of this
Agreemeut

4.3-' . Non-Assignment

The Developer shall not assign the obligations under this Agreement, whether by express
assignment of by sale of the Company or the Property, nor any monies due or to become dize,
without the City's prior written approval. Any assignment in violation of this paragraph shall
constitute a Default and is grounds for immediate termination of this Agreement, at the sole
discretion of the City. In no event shall any putative assignment create a contractual relationship
between the City and any putatwe assignee.

Covenants and Conditions -

All provisions of this Agreement expressed as ¢ither covenants or conditionsr on the part
of the City or the DeveIOper, sha.ll be deemed to be both covenants and conditions.

Comphance with Controllmg Law

The Developcr shall comply with all Iaws ordinances, regulations, and policies of the
federal, state, and local goveimiments applicable to this Agreement. In addition the Developer
shall comply immediately with all directives issued by the City or its authorized representatives
under authority of any laws, statutes, ordinances, rules or regu]anons The laws of the State of
California shall govern and control the terms and condmons of this Agreement.

. Jurisdiction, Venue and Attorney's Fees T

The venue for any suit or proceeding concerning this Agreement, the interpretation or
application of any of its terms, or any related disputes shall be in the County of San Diego, State
of California. The prevailing Party in any such suit or proceeding shall be entitled to a
reasonable award of attorney's fees in addition to any other award made in such suit or
proceeding.

Successors in Intéreét



This-Agreement and all rights and obligations created by this Agreement shall be in force

and effect whether or not any Parties to the Agreement have been succeeded by another entity,
and all rights and obhgntlons created by this Agreement shall be v&cted and bmdmg on any
Party’s successor in mtercst

438 ' Integratlon

- This Agreement and the exhibits and references mcorporated into this Agreement fully
“express all understandings of the Patties concerning the matters covered in this Agreement. No
change, alteration or modification of the terms or conditions of this Agreement and no verbal
‘understandings of the Pa.rtles, their officers, agents or employees shall be valid unless made in -
the form of a written change agreed to in wnhng by both Parties or an amendment to this
* Agreement agreed to by both Pa.rtum All prior negohatlons and agreeme.nts are merged into this

Agreemcnt.
Counterparts_

o ‘This Agreement may be executed in counterparts, which when taken together shall
constitute a single si gned original as though all parties had executed the same page.

No Waiver

No failure of either the City or the Developer to insist upon the strict performance by the
other of any covenant, term or condition of this Agreement, nor any failure to exercise any right . -
or remedy consequent upon a breach of any covenant, term, or condition of this Agreement, shall
. constitute a waiver of any such breach of such covenant, term or condition. No waiver of any
“breach shall affect of alter this Agreement, and each and every covenant, condition, and term

hereof shall continue in full force and effect to any existing or subsequent breach.

Severablhty

The uncnforccabﬂlty, invalidity or 1llega.11ty of any provision of this Agreement shall not
render any other provision of this Agreement unenforceable, invalid or illegal.

Municipal Powers

Nothing contained in thls Agreement shall be construedas a lumtatlon upon the powers
of the City as a chartered clty of the State of California.

Dra[tmg Ambiguities

The parties agree that they are aware that they have the nght to be advised by counsel
with respect to the negotiations, terms and conditions of this Agreement, and the decision of
whether or not to seek advice of counsel with respect to this Agreement is a decision which is the
sole responsibility of each Party. This Agreement shall not be construed in favor of or against
cither Party by reason of the extent to which each Party parhclpated in the draftmg of the
Agreement,



SlgnmgAuthonty S B

The representatwe for each Party signing on behalfof a corporatlon, parhle.rshlp, joint
* venture or govemmental entity hereby declares that authority has been obtained to sign on behalf
of the corporation, partnership, joint venture or governmental entity and agrees to hold the other
‘Party or Parties hereto harmless if it is later determined that such anthority does not exist.

L

Extensions |
Thls Agreement may be extended, so 1ong as agreed to, in writing, by both Parties.

_ IN WITNESS WHEREOQF, this Agreement is executed by the City of San Diego, achng '
by and through the City Manager pursuant to the San Diego Mumclpal Code and by DGVeloper
-on this \T* day of Dumb-er 2004.

THE CITY OF SAN DIEGO"
a mum’cipal corporation

. vﬂf Y
‘} ! I_",;T_{/c‘/"”f w’ﬂf"/é},’ _]

i‘gt;/ﬂ r\f C. Cemri A8 Vi
h-h
Internatlonal %ateway Associates, LLC

: ' . ‘ z ame and Tttle]
S wﬁc:‘
A I HEREBY APPROVE the form and } g foregomg Agreement this -
3 day of _{\ o comn bpes™ 2&//
| | Deputy 12/ ty Attomey
IMPROVEMENT SECURITY
Form of: Performance Bond
Agency:
" Amomnt:

W.0. No. 422114

NOTARY ACKNOWLEDGMENTS



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 (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 entily 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, (here insert 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) 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

SD'453074.1



.~ .. . MUSTBEATTACHED-PER. . .. . . ..

CIVIL CODE, SEC. 1180, et. seq.



EXHIBIT A
Legal Description

Lot 2 as shown on Map (16 7.01' , recorded December lé, 2004 in the office of the Recorder
of San Diego County as file No. 2004- [1§482%. :



.- - - -+ . EXHIBITB

Improvements to be Designed and Constructed
(See Exhibit C) '

Design'and construet 2 widening of Dairy Mart Road from the Interstate § southbound ramps to
Camivo de 1a Plaza. The widening shall provide for a finished roadway width of 68 feot and
include AC berms on both sidos, traffic striping, construction traffic control and storm water
BMPs. All work shall be completed within the existing 80 foot right-of-way. '

- 10
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s T s e s RXHIBITD
' . Cost Estimate

. HEM . UNITOF QUANTITY  UNIT COST cosT
-7 | : MEASURE -7 :
EARTHWORK/EROSION S
GONTROL/PERMANENT BMP'S : _ . .
import S cY 8000 .$9.25 $74,000.00
- _Hydra Seed - L _ SF -50000 $0.20- - $10,000.00
" Gravel Bags - : , "EA 100 $1.10 - © $110.00
Fiber Roll : LF . 2000 - $2.25 $4,500.00
. Vegetated Swale : ~ LF - 5080 $4.00 $2,000.00
- Silt Fence. . : LF 2000 $1.60 -$3,200.00
- Buffer Strip ’ SF 22500 ~ $1.00 $22,500.00
- STREET IMPROVEMENTS - ‘ R
6" AC Dike LF 200 $8.20 $1,640.00
" Pavement (Schedule J) . SF 24750 $4.25 $105,187.50
- . Striping LS 1 $5000.00  $5,000.00
Subtotal Construction oo $228,137.50
MISCELLANEOUS ' - '
As Built : LS ‘ 1~ $2,000.00 $2,000.00
© Traffic Control (5% Const) s $11,407 $11,407.00.
- SUBTOTAL o I $241,544.50
- Design/Permitting/inspection (20%) - ' $48,309.00
Contingency (20%) - $48,309.00
. TOTAL . L o $338,162.50

-12-



EXHIBIT “B-8”

FORM OF DEFERRED IMPROVEMENT AGREEMENT
[TRAFFIC SIGNAL IMPROVEMENTS] TO BE EXECUTED BY IGA,
AS THE OWNER OF DEVELOPMENT PARCEL A-1,

IN FAVOR OF THE CITY OF SAN DIEGO

See Attached

Execution Version
SDvA48222.12



Las Americas Phase 1B (formerly International Gateway of the Americas)

THIS AGREEMENT is made by the City of San Diego, a mummpa] corporation [Clty]
“and Internatmnal Gateway Assocmtes [Developcr] [Parties].

RECITALS

R Developer holds the title to that ceitain real property (“Propérty™) located in the City of
San Diego, the legal description of which is set forth as Ex.l:ublt “A”" attached hereto.

;2. On November 21, 2000, the City Council of the Clty of San Diego adopted Resolutlon
No. R-294283 approving the Tentative Map for International Gateway of the Americas,

" Tentative Map 40-0338 and Resolution No. R-294284 approving the Coastal Development
Permit/Site Development Permit, CDP/SDP No, 40-0338 for the Property subject to the
conditions of approval attached to said resohution and made a'part thereof. Developer is
~currently seeling City approval of final maps and improvement plans

3 Pursuant to Condition No. 27 TM 40-0338 and Condition No 59, CDP/SDP No 40-
0338, Developer is required to complete the xmprovements to Street (referred to herein as the
“Improvements”) in the following manner:

Prior to the recordation of the first map/issuance of the first building permit exceeding
407,000 square feet, assure by permit and bond the construction of a traffic signal at the
follomng intersection, satisfactory to the City Engineer. * Cammo de 1a Plaza / Driveway'1
(Tia Juana Street) '

4, .Consistent with Conditions 27 of TM 40-0338 and 59 of CDP/SDP 40-0338, Developer

- desires to enter into a Deferred Improvement Agreement for assuring by permit and bond the

. construction of a traffic signal at the mterséctlon of Camino de la Plaza and Driveway 1
(Tia Juana Street), more particularly described in Exhibit “B”, attached hereto and incorporated
by reference and shown in Exhibit “C”, attached hereto and moqrporated by reference.

The above-listed recitals are trie and correct and are hereby incorporated by reference.
~ ARTICLE 1 - OBLIGATIONS AND DURATION

1.1 This Agreement shall be effective on the date it is executed by the last Party to sign
' the Agreement and shall be effective until all improvemernts to a traffic signal at the
intersection of Camino de 1a Plaza and Driveway 1 (Tia Juana Streef) are completed to
the satisfaction of the Clty Engineer.

1.2 Owner shall construct Improvements in accordance with a public improvement permit
and approved plans to the satisfaction of the City Engineer within five (3) years of the
effective date of this Agreement or when required by the CIty Engineer, whichever occurs
first.



121 Ifrequmng the Improvemcnts pnor to the time set forth- above, the City )
~ Engineer will provide written notice to Owner to construct the Improvements in
accordancc with this Agreement.

1.2.2 Owner shail design Fmprovements in a manner satisfactory to the City
Engineer and in accordance Wlth Condition No. 59, CDP/SDP No 40-0338.

1.2,3. Owner shall obtain apubhc improvement permit fiom the City Engmeer
.and any other necessary permitting authority prior to commencing construction.

1.2 4 Qwner will complete Improvements w1t1un two (2) years from the date of
the written notlce from the City Engineer,

1.2.5 Owner shall prepare as-built plans for Improvements to the sahsfacuon -
and -approval of the City Engineer. -

1.2.6 Simultaneously, or prior to issuance of the pubhc improvement permit for

Improvement, Owner shall deliver to City; security in the form of a Performance _ .

and Payment Bond in the amount of $179,200; which shall guarantee faithful
performance of the construction of Improvements. :

‘13 Simulitaneously vm.h the executlon of this Agreement, Developer shall submlt to City
- an approved Performance and Payment Bond in the sum of $179,200 to guarantee faithful
performance of this Agrcement and assure payment to coniractors, subcontractors; and to
. persons fornishing materials or equipment.

In the event the Parties agree to extend this Agreement, Devclopcr shall upgrade the
Performance and Payment Bond annually to guarantee faithful performance of the
construction of a traffic signal at the intersection of Cammo de la Plaza and Driveway 1
(Tia Juana Street). N

All costs associated mth Clty’s admxmstrauon of th15 Agreement shall be borne by
. 'the Developer.

ARTICLE II - INSURANCE

21 Developer during the entire life of this Agreement, shall secure and maintain a policy.
or policies of public fiability and propcrty damagc insurance as follows:

Policy Coverag

Devcloper shall secure general liability i msurance comprehensive

form, in the amount of not less than one million dollars ($1,000,000.00}
combmed single limit per oceurrence. ‘The policy shall be on an
“occurrence basis™ form.



- In addition to the ziBove policy of insurance, Developer also agrees ~ T
to name the City as an additional insured on any excess limhits
general liability policies held by Developer over and abovc the

_an million dollars {$1,000,000.00) required.

b. Pollcv Condlhons

All insurance pollcum held by the Developer and required by the Clty pursuant to
this Agreement, shall not be subject to cancellation, any change in coverage,
reduction of limits or non-renewal, except after written notice to the Clty by

_ certified mail, return recmpt requested.. not less that thrty (30) days pnor to the
effective date thercof.

AJI msurance.pohcws shall name the City as an additional insured and protect the
City against any costs, including legal fees, in' defending any claim arising from -
‘performance of the obligations of this agreement. All insurance companies must
be satisfactor)? to the City and licensed to do business in California. Certificates of
Insurance, in a form that is satisfactory to the City, will remain on ﬁle with the Clty
Engmeet of the City during the entire life of this Agreement. :

- All insurance shall be primary, and not conlnbutmg with any other insurance
mamta.med by the Clty :

. All insurance pohc:es or portions thereof, as required by City, are subjet to’
inspection by the City, and if requested, a copy provided to the City,

ARTICLE I - INDEMNIFICATION

31 Developers agree to defend, indemnify, protect, and hold harmless the City, its

o agent.s officers and employees from and against all claims, demands, causes of action,
11ab111ty or loss asserted or established for damages or injuries o any person or property
arising out of Improvements. The indemnification and hold harmless obligation contained in
this section includes claims, demands, causes of action, liability or loss asserted or
established by the Developers’ employees, agents or officers, or judgments arising directly or
indirectly out of obligations, work or services arising out of City entering into this
Agreement. Claims, demand, causes of action, liability or loss that arise from, are connected
with, or are caused or claimed to be caused by the acts or omission of the Developers, the
Developers' agents, officers and employees are covered. -Also covered are the claims,
demands, causes of action, liability or loss arising from, conneeted with, caused by, of
claimed to be caused by the active or passive negligence acts or omissions of the City, its
agents, officers, or employees which may be in combination with the negligence of the
Developer, its employees, agents or officers, or any third party. Also covered are any claims,
demands, causes of action, liability or loss arising from, connected with, caused by, or
claimed to be caused by the diversion of waters resulting from the design, construction or
maintenancc of drainage systems, streets or other improvements The Developer's duty to

-3



- defends indeminify, protect and hold harmless shall not incade any claims-or lisbilities =~~~ = =~ = =

arising from the established sole neghgence or sole willful m1sconduct of the Clty, its agents,
officers or employees.

. Developers further agree that the mdcmmﬁcatlon agreement referred toin Sechon 3.1
and the duty to defend City require Developers to pay any costs City incurs that are
associated with enforcing the indemnification provision, and defending any claims arising -
from deferring construction of Improvements and the subsequent construction of

.. Improvements and any other work performed under this Agreement. If City chooses, at its
. own election, to conduct its own defense, participate in its own defense or-obtain independent
legal counsel in defense on any claim related to work provided under this Agreement, ‘

~ Developers agree to pay the reasonable value of attomeys' fees and all of City's reasonable -

Acceptance by City of the imj;:roVemeﬁts shall not constitute an assumption by City
of any responsibility for such damage or taking, City shall not be an insurer or surety for the
design or construction of the Improvements pursuant to thc approved improvemient plans,

) This Article shall reman in full force and effect for ten (10) years followmg o
*acceptance of the Improvements by the City, except that the obligation to maintain drainage -
systems shall terminate upon acceptance of such improvements by the City.

ARTICLE IV - MISCELLANEOUS

4.1 Notices

In all cases where written notu:e is requued under this Agreement, service shall be
deemed sufficient if the notice is deposited in the United States mail, postage paid. Proper notice
shall be effective on the date it is mailed, unless provided otherwise in this Agreement. Forthe -
purpose of this Agreement, unless othemsc apreed in writing, notice to the City sha]l be
addressed to: - ‘ ,

City of San Diego

Land Development Revmw
Attn: Kelly Bronghton
1222 First Avenne, 5™ Figor
San Diego, California 92101

.and notice to the Developer shall be addressed to:

International Gateway Associates, LLC
Attn: J.C, Richards

1650 Tysons Blvd, Suite 1600

McLean, VA 22102



All article headmgs are for convenience only and shall not aﬁ'ect the mterpretanon of this
AgreemenL : :

Non-Asmgnment

. The Developer shall not asmgn the obllgal:lons under this Agreement, whether by €xpress

- ess@nment of by sale of the Company or the Propetty, nor any monies due or to become due,

without the City's prior written approval. Any assignment in violation of this paragraph shall
* constitute a Default and is grounds for immediate termination of this Agreement at the sole

“discretion of the City. In no event shall any putative asmgnment create a contractual relatmnshlp o

‘between the Cxty and any putatwe asmgnee

T

Covenanis and Condltlons

- All provisions of this Agreement expressed as either covenants or coudltlons on the part
of the City or the Developer shall ‘be deemied to be both covenants a.nd conditions.’

Com_ph;mce with Controlling La_w_. {

~ The Developer shall comply with all laws, ordinances, regulations, and policies of the
~federal, state, and local governments applicable to this Agreement. In addition the Developer. .
- shall comply immediately with all directives issued by the City or its authorized representatives
~ under authority of any laws, statutes, ordinances, rules or regulations.- The laws of the State of
California shall govern and control the terms and conditions of this Agreement.

~ Jurisdiction, Venue and Attorney's Fees
The vemue for any suit or proceeding concerning this Agreement the interpretation or
- application of any of its terms, or any related disputes shall be in the County of San Diego; State
* of California. The prevailing Party in any such suit or proceeding shall be entitled to a '
~ reasonable award of attorney's fees in addition to any other award made in such suit or
- proceedmg B ,

47 ° Successors in’intereet“

This Agreement and all rights and obhgatlons created by this Agreement shall be in force
".and effect whether or not any Parties to the Agreement have been succeeded by another entity,
and all rights and obhgatlons created by this Agreement shall be vested and binding on any
Party's successor in mterest . .

4.8 - ‘Int‘egratlon .
This Agreement and the exhibits and references incorporated mto this Agreement fully
- express all understandings of the Parties concerning the matters covered in this Agreement. No

change, alteration or modification of the terms or conditions of this Agreement and no verbal
" understandings of the Partles their officers, agents or employees shall be valid unless made in

45-



. the form of a written change agreed to in-writing by both Parties or an amendment to this "~
- Agreement agreed to by both Partles All pnor negonanons and agreements are merged into this
Agreement

‘ Cdunterparts;

. ' This Agreenient‘ may be executed in counterparts, which when taken together shall
. constitute a single signed original as though all’ partles had executed the same page

No Waiver

No failure of either the City or the Developer to insist upon the strict performance by the-
other of any covenant, temm or condition of this Agreement, nor any failure to exercise any right
-or remedy consequent upon a breach of any covenant, term, or condition of this Agreement, shall
constitute a waiver of any such breach of such covenant, texm or condition. No waiver of any
. breach shall affect of alter this Agreement, and each and every covenant, condition, and term
hereof shall contmue in ﬁ.lll force and effect to any existing or subsequent breach..

Severab ility

The unenforceablhty, invalidity or 1Ilegallty of any pmwmon of this Agreement sha]l not
- render any other- provlsmn of this Agreement unenforceable, invalid or illegal.

Munlclpal Powers

Nothing contained in this Agrecment shaJl be construed as a limitation upon the powers
‘of the City as a chartered city of the State of California.

Draftmg Ambl guities

The parties agree that they are aware that they have the right to be advised by counsel
with respect to the negotiations, terms and conditions of this Agreement, and the decision of
- whether or not to seek advice of counsel with respect to this Agreement is a decision which is the
sole responsibility of each Party. This Agreement shall not be construed in favor of or against
cither Party by reason of the extent to which each Party participated in the drafiing of the
_Agreement :

Signing Authority

- The representanve for cach Party signing on behalf of a corporahon partnershlp, joint
venture or govemmental entity hereby declares that authority has been obtained to sign on behalf
- of the corporation, partnership, joint venture or governmental entity and agrees to hold the other
Party or Parties hereto harmless if it is later determined that such authority does not exist.

Extensions

This Agreement may bc extended, so long as agreed to, in writing, by both Parties.



]N WITNESS WHEREOF this Agreement is executed by the City of San Diego, acting
by and through the City Manager pursuant to the San Diego Municipal Code and by Developer

on this \]Wday of Qwh&ﬂr ,2009 .

THE CITY OF SAN DIEGO
2 municipal ‘corporation

\%-ery L. u_zv"!m njwwﬂ

Prrecter ‘S(
Internatlona ateway Assocnates, LLC

Tttlﬁ
{CHALLDS
“““““““ ﬂﬂwroerm‘ :

1 HEREBY APPRGVE the form d leg ¢§ df the foregoing Agreement this -
’\L/ day of D eipwnlad /

_ﬁy:

k._,/" ‘
Deputy.City Attorney

IMPROVEMENT SECURITY
Form of: | Performance Bond
Agency:
. Mount:l

W.0.No. 422114

NOTARY: ACKNOWLEDGMENTS

MUST BE ATTACHED - PER
CIVIL CODE, SEC. 1180, et. seq.



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

On __, 2004, before me, (here insert 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) 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

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

Oon __, 2004, before me, (here insert 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) is/are 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 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

SDA452863.3



EXHIBIT A

Legal Description

Lot 2 as shown on Map liq YN , recorded Dacamber 16 , 2004 in the office of the
Recorder of San Diego County as file No. 2004- 1184%93%




e - EXHIBIEB. o - oo

. Improvements to be Desiguned and Constructed

‘Design and construction of a fu]ly actuated traffic signal (4 [anes by 2 lanes) at the mtersectlon
of Cammo de la Plaza and Driveway No. 1 (Tia Juana Strect) .
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,‘,‘ _ EmBIT'-D.._M . —-. e . . — - [ _'..._.. e e - - -
- Cost Estimate

Deferred Traffic Signal Improvements
~ (TM No. 40-0338 & CDP/SDP No. 40-0338)

ITEM , K UNITOF  QUANTITY UNITCOST  COST

i MEASURE
Traffic Signal o R
. Lanes 4 x2 , T - 1 $115,000.00 $115,000
¢ Stiping , ' LS 1 $5,000.00. $5,000
Subtotal Construction S : $120,000
~ Traffic Control (5% of Construction) , Ls 1 » $6,000.00  $6,000
Electrical Easement , o LS 1 $1,000,00 © $1,000
© As Built Plans | ' LS 1 . $1,000.00 $1,000
Subtotal _ : , : | $128,000
Design/Permitting/inspection (20%) , _ $25.600
Contingency (20%) - $25,600
$179,200

 TOTAL

g



EXHIBIT “B-9”

FORM OF QUITCLAIM DEED TO BE EXECUTED
BY THE DEVELOPER IN FAVOR OF THE B/C DEVELOPER

See Attached

Execution Version
SDVEA8222.12



'L&W DRAFT 10/8/04
RECORDING REQUESTED BY:

" WHEN RECORDED MAIL TO:

‘International Gateway Associates, LLC

Atin: JER International Gateway LLC
~cfo JER Partners (Attn: JC Richards)
1650 Tysons Boulevard, Suite 1600 .
McLean, Virginia 22102

~

SPACE ABOVE THIS LINE FOR RECORDER'S USE
NO DOCUMENTARY TAX DUE — CONSIDERATION .
: " ISLESSTHAN $100 (R&T 11511) -

QUITCLAIM DEED -
" (IGA to IG-1)

FOR VALUABLE CONSIDERATION, receipt of which is hereby aclcnowledgéd International Gateway
Associates, LLC, a Delaware limited liability-company (“IGA”), hereby remises, releases and forever
quitclaims to International Gateway - I, LLC, a Delaware limited liability company (*IG-1"), that certain
real property in the City of San Diegg, County of San Diego, Statc of California, described in Exhibit “A”
attached lereto and incorporated herein.

Intcrndtional Gateway Associates, LLC,

a Delaware Jimited liability company

By:
Name:
Title:
_ STATE OF CALIFORNIA,
- -COUNTY OF SAN DIEGO} S.5.
On , 2004, before me, . N . {here insert name and title of the officer), personally
appeared , personally known to me (or proved to mc 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 hig’her/their authorized capacity(ies), and that by his/her/their si gnature(s) on the instrument the person(s), or the entity:
upon behalf of whieh the person(s) acted, execuled the instrument.

WITNESS my hand and official seal.

Signature

SDMw53413.2



EXHIBIT “A”

The real property in the Caty of San Diego, County of San Diego, State of Cahforma, described as
follows:

Lots 6, 8, 11 through 14 and 16 as shown on International Gateway of the Americas Phase 1B, in
the City of San Diego, County of San Diego, State of California, according to Map No. 14259
recorded on August 15, 2001 in. the official records of the Recorder’s Office of San Drcgo
County, California as File No. 2001-0581338

Parcel | as shown on the 2004 East Side Map (as defined in the attached “Maﬁ Attachment”). '

Parcel 4 as shown on the 2004 West Side Map (as defined in the attached f‘Maﬁ Attachment”). -

Exhibit ©“A”
SDM53413.2



MAP ATTACHMENT

_ The following terms shall have the following meanings in 1 the document to which this
- Map Attachment is attached (to the extent used therein):

~2004 East Side Map: Map No. recorded on ~_ ,2004 in the Official
- Records of the San Diego County Recorder’s Office as File No. .

' 2004 West Side Map: Map No. recorded on ___,2004 in the Official
Records of the San Diego County Recorder’s Office as File No. - .

SDMS6141L1



EXHIBIT “B-10”

FORM OF QUITCLAIM DEED TO BE EXECUTED
BY B/C DEVELOPER IN FAVOR OF THE DEVELOPER

See Attached

Execution Version
SD\448222.12



 L&W DRAFT 10/8/04
RECORDING REQUESTED BY:

WHEN RECORDED MAIL TO:

International Gateway I, LLC

. Attn: JER International Gateway LLC
c/o JER Partners (Attn: JC Richards)
1650 Tysons Boulevard, Suite 1600

- McLean, Virginia 22102

ALL
FTN

SPACE ABOVE THIS LINE FOR RECORDER’S USE
NODOCUMENTARY TAX DUE — CONSIDERATION
' IS LESS THAN $100 (R&T 11911)

QUITCLAIM DEED
(IG-1 to IGA)

'FOR VALUABLE CONSIDERATION, rece1pt of which is hereby acknowledged, Internationa] Gateway

I, LLC, a Delaware limited liability company (“IG-1"), hereby remises, releases and forever quitclaims to
International Gateway Associates, LLC, a Delaware limited liability company (“IGA”), that certain real
property in the City of San Diego, County of San Diego, State of California, descnbed in Exhibit “A”
" attached hereto and incorporated herein,

International Gateway I, LLC a Delaware limited

liability company
By:
~ Name:
Title:
. STATE OF CALIFORNIA,
. COUNTY OF SAN DIEGO} S.S.
" On 2004, before me, ' 7 (here insert 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) is/are subscribed to the within instrument and acknowledged to me that he/she/they cxecuted thie
“same in his/her/their authorized capacity(ies), and that by hister/their mgnarure(s) on the instrument the person(s), or the entity
“upon behalf of which the person(s) acted, executcd the instrument.

WITNESS my hand and official seal.

Signature

SD\53472.2



EXHIBIT “A”.

The real property in the City of San chgo County of San Diego, State of Callforma described as follows
(Parcel A-1):

Parcel 2 as shown on the 2004 West Side Map (as defined in the attached “Map Attachment”).

The real property in the City of San D1ego County of San Diego, State of Cahforma desenbed as follows
(the Civic Parcel):

Parcel 3 as shown on-the 2004 Wcst Side'Map (as defmed in the attached “Map Attachmcnt”)

“The real property in the City of San Diego, County of San Diego, State of California, described as follows
(Parcel A-3): : , ,

Parcel | as shown on the 2004 West Side Map (as doﬁned in the attached “Map Attachment”).

Lots 1 and 2 as shown on Map 14406 recorded on June 13, 2002 in the Official Records of the San
D1ego County Recorder’s Office as File No. 2002-0503512

Exhibit “A”
SD\53472.2



" MAP ATTACHMENT

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

4

2004 East Side Map: Map No. recorded on ___ - ~ 2004 in the Official
Records of the San Diego County Recorder’s Office as File No. .

2004 West Side Map: Map No. _ recorded on _ ‘ , 2004 in the Official
~Records of the San Diego County Recorder’s Office as File No. . .

SDM56141.1



Execution Version
Sa48222.12

EXHIBIT “B-11”

FORM OF QUITCLAIM DEED
TO BE EXECUTED BY THE CITY
IN FAVOR OF DEVELOPER
(RE FORMER LIBRARY AIRSPACE PARCELS)

See Attached



Recording Requested by:

After recording mail to:

International Gateway |, LLC

Attn: JER Intemational Gateway LI.C
clo JER Partners

1650 Tysons Boulevard, Suite 1600
McLean, Virginia 22101

ALL
PTN
‘ SPACE ABOVE THIS LINE FOR RECORDER'S USE
NO DOCUMENTARY TAX DUE - CONSIDERATION
IS LESS THAN $100 (R&T 11911)
QUITCLAIM DEED
This instrument is being executed as of _ , 2004 and recorded in order to confirm that all

property and rights granted to The CITY OF SAN DIEGO, a municipal corporation, in the County of San
Diego, State of California {“Grantor”), pursuant to that certain Grant Deed recorded in the Official Records
of the San Diego County Recorder on June 13, 2002, as Document No. 2002-0503516 (the “Airspace
Parcels Deed"), have reverted to INTERNATIONAL GATEWAY ASSOCIATES, LLC, a Delaware limited
liability company (“Grantee”), in accordance with the terms of the Airspace Parcels Deed. In order to
further confirm such vesting of such property and rights, GRANTOR hereby quitclaims to GRANTEE all
such property and rights, including without limitation, each of the following:

(a) all that real property situated in the City of San Diego, County of San Diego, State of
California, described in Exhibit "A" attached hereto and made a part hereof; and

(b) all parking and other rights described in paragraphs (b) or (c) of the Airspace Parcels
Deed or in Exhibit “B” or Exhibit “C” attached to the Airspace Parcels Deed and made a part thereof.

CITY OF SAN DIEGO, Approved as to form:
A MUNICIPAL CORPORATION
OFFICE OF THE CITY ATTORNEY

By:

Name:

Title: Name: __
Title;

Execution Version
S[X448222.12




EXHIBIT “A”
Parcel A
Certain real property in the City of San Diego, State of California, described as follows:
Lot 6 as shown on International Gateway of the Americas Phase IB, in the City of
San Diego, County of San Diego, State of California, according to Map thereof No. 14406, filed
mn the Office of the County Recorder of the County of San Diego on June 13, 2002 as File
No. 2002-0503512.
Parcel B
Certain real property in the City of San Diego, State of California, described as follows:
Lot 7 of on International Gateway of the Americas Phase 1B, in the City of San Diego,
County of San Diego, State of California, according to Map thereof No. 14406, filed in the

Office of the County Recorder of the County of San Diego on June 13, 2002 as File No. 2002-
0503512.

Execution Version
sp\448222.12



EXHIBIT l(C_l!)

FORM OF SECOND AMENDMENT TO AGREEMENT
TO BE RECORDED AFFECTING REAL PROPERTY FOR PARCEL A-1

See Attached

Execution Yersion
SD\448222.12



RECORDING REQUESTED BY AND WHEN RECORDED RETURN TO:

International Gateway Associates, LLC
Attn: JER International Gateway LLC
c/o JER Partners

1650 Tysons Boulevard, Suite 1600
McLean, Virginia 22102

SECOND AMENDMENT TO SAN YSIDRO REDEVELOPMENT PROJECT
AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY

(Parcel A-1)

SDVA52595.6



SECOND AMENDMENT TO SAN YSIDRO REDEVELOPMENT PROJECT
AGREEMENT TO BE RECORDED AFFECTING REAL. PROPERTY

(Parcel A-1)

This Second Amendment to Agreement to Be Recorded Affecting Real Property (this
“Amendment™) is entered into as of November 22, 2004, by and between the REDEVELOPMENT
AGENCY OF THE CITY OF SAN DIEGO, a public body corporate and politic {the “Agency"), and
International Gateway Associates, LLC, a Delaware limited liability company (the “Developer™) with
reference to the following:

Recitals

A. DDA. The Developer and International Gateway I, LLC, a Delaware limited liability
company (“B/C Developer™), have succeeded to the tights of LandGrant Development Unlimited, a
California corporation (“LandGrant”), under that certain Disposition and Development Agreement
entered into by LandGrant as of May 28, 1998, and by the Agency as of May 29, 1998 (the “Original
DDA”), 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 Impilementation 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
Implementation Agreement”). The Original DDA, as the same has been clarified, amended and
implemented by the First Implementation Agreement, the Second Implementation Agreement, the Third
Implementation Agreement, the Fourth Implementation Agreement and the Fifth Implementation
Agreement, and the same as may be further clarified, amended and implemented from time to time
hereafter in accordance with its terms, sometimes is referred to herein as the “DDA.”

B. Existing A-1 Agreement Affecting Real Property. As contemplated by the DDA, the
Developer and the Agency entered into that certain San Ysidro Redevelopment Project Agreement to Be
Recorded Affecting Real Property dated October !, 2001 (the “Original Parcel A-1 Agreement
Affecting Real Property”). Said agreement has been amended by that certain Amendment to San Ysidro
Redevelopment Project Agreement to Be Recorded Affecting Real Property dated August 17, 2004 (the
“First Amendment” and, collectively with the Ornginal Parcel A-1 Agreement Affecting Real Property,
the “Existing Parcel A-1 Agreement Affecting Real Property”).

C. Purpose. The parties now desire to enter into this Amendment in order, among other
things, to clarify (1) that the Existing Parcel A-1 Agreement Affecting Real Property henceforth shall
apply only to Parcel A-1 and (2) the boundaries of Parcel A-1 so that they are consistent with those
contemplated by the DDA,

Agreement

NOW, THEREFORE, in consideration of the covenants and conditions hereinafter contained, and
subject to the following terms and conditions, the Developer and the Agency hereby amend the Existing
Parcel A-1 Agreement Affecting Real Property as set forth herein. This Amendment is being executed in
lieu of, and as a replacement for, the second amendment contemplated by the First Amendment. All
references herein or in the Existing Parcel A-1 Agreement Affecting Real Property to the “Agreement”
(or to the “Parcel A Agreement Affecting Real Property™) henceforth shall be deemed to refer to the
Existing Parcel A-1 Agreement Affecting Real Property, as amended hereby. The Agreement sometimes

Page | of 3
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1s referred to herein as the “Parcel A-1 Agreement Affecting Real Property”. The parties further agree
as follows:

l. Property Subject to Parcel A-1 Agreement Affecting Real Property. The parties hereby
agree that all references in the Existing Parcel A-1 Agreement Affecting Real Property to “Parcel A” or
“the Property” 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 of the
Parcel A-1 Agreement Affecting Real Property), and except for Parcel A-1 as so described, no other
portions of “Parcel A” (as defined in the Existing Parcel A-1 Agreement Affecting Real Property) shall
continue to be subject to the Parcel A-1 Agreement Affecting Real Property.

2. Further Amendments. Tn order to further clarify the removal of Development Parcels A-2
and A-3 from the scope of the Parcel A-1 Agreement Affecting Real Property, the parties further agree as
follows:

(a) Section 2.b(jii) of the Existing Parcel A-1 Agreement Affecting Real Property (as
amended by Section 1 of the First Amendment), is hereby deleted.

: (b) Section 2(b) of the First Amendment (and Exhibit B-2/3 to the First Amendment)
is hereby deleted.

3 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 Existing Parcel A-1 Agreement Affecting Real Property, as amended by this
Amendment,

4. Existing Parcel A-1 Agreement Affecting Real Property to Remain in Fffect. Except as
expressly provided otherwise in this Amendment, and as amended hereby, the Existing Parcel A-1
Agreement Affecting Real Property remains in full force and effect, enforceable in accordance with its
terms.

5. 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 until it has been
mutually executed by the Agency and the Developer. Upon such execution, the date of this Amendment
for reference purposes shall be the date first set forth above.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the Agency and the Developer have signed this Amendment as of the
effective date set forth above. :

INTERNATIONAL GATEWAY ASSOCIATES, THE REDEVELOPMENT AGENCY OF

LLC, a Delaware limited liability company THE CITY OF SAN DIEGO
ByW By:
Namé" Thmex (. Archanos Name:
Title: Vice PRES1DerpT 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.

Page 3 of 3
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STATE OF CALIFORNIA,
COUNTY OF SAN DIEGO} S.S.

‘ D b\ic_
O”M52. 2004, before meM\m ﬂ' \'\’Ylof!ﬂ&a@ \\mﬂ-‘}—“:ﬂ{ A ;

-and-titteof he Biicer), personally appeared _Sounes €. Xaidnoayds |, persomattykmowm
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 entity upon behalf of which the person(s) acted,

executed the instrument.

WITNESS my hand and official seal. : B NADINE A, HYLANDER
A& \E Commission # 1289227 L
ZHrwd Notary Public - Callfomia £
% i/ San Diego County
: My Comm. Bxpires Jan 1, 2005
{
Signature u

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

On __, 2004, before me, (here insert 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) 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

SDVS52595.6



'STATE OF CALIFORNIA,
COUNTY OF SAN DIEGO} §.8.

On ~ __, 2004, before me, . (here insert 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) 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

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 (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

SD\52595.6



EXHIBIT A-1
Description of Parcel A-1

Parcel 2 as shown on the 2004 West Side Map (as defined in the attached “Map Attachment™).

Exhibit A-1

SD\d52595.6



. Records of the San Diego County Recorder’s Office as File No.

MAP ATTACHMENT

e
A

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

4

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

© 2004 West Side Map: Map No. recorded on 2004 in the Official

!

SDM56141.1



EXHIBIT “C-2”
FORM OF AMENDMENT TO LOAN AGREEMENT FOR PARCEL A-1.

See Attached

Execution Version
SD\44B8222 .12



Recording Requested by:

When Recorded Return to:

International Gateway [, LLC

Attn: JER Intemational Gateway LLC
c/o JER Partners {Atm: JC Richards)
1650 Tysons Boulevard, Suite 1600
McLean, Virgima 22101

AMENDMENT TO LOAN AGREEMENT

(Parcel A-1)

SD\53514.3



AMENDMENT TO LOAN AGREEMENT

(Parcel A-1)

This Amendment to Loan Agreement (this “Amendment”) is entered into as of November 22,
2004, by the REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO (the “Agency”) and
INTERNATIONAL GATEWAY ASSOCIATES, LLC, a Delaware limited liability company (the
“Developer™). The Agency and IGA agree as follows: '

Recitaks

A DDA. The Developer and International Gateway I, LLC, a Delaware [imited liability
company, have succeeded to the rights of LandGrant Development Unlimited, a California corporation
(“LandGrant”), under that certain Disposition and Development Agreement entered mto by LandGrant
as of May 28, 1998, and by the Agency as of May 29, 1998 (the “Original DDA”), 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 “Fourtk Implementation Agreement”) and (5) that certain Fifth
Implementation Agreement dated November 22, 2004 (the “Fifth Implementation Agreement”). The
Original DDA, as the same has been clarified, amended and implemented by the First Implementation
Agreement, the Second Implementation Agreement, the Third Implementation Agreement, the Fourth
Implementation Agreement and the Fifth Implementation Agreement, and as the same may be further
clarified, amended and implemented from time to time hereafter in accordance with its terms, sometimes
is referred to herein as the “DDA.”

B. Existing Loan Agreement. The Agency and the Developer are parties to that certain Loan
Agreement (Parcel A-1) dated August 16, 2004 filed in the office of the City Clerk for the City of San
Diego on October 7, 2004 as Document No. D-02842-a/R-(02842 (the “Existing Loan Agreement”).

C. Purpose. The parties now desire to enter into this Amendment in order to, among other
things, clarify (for purposes of the Existing Loan Agreement) the boundaries of Parcel A-1 so they are
consistent with those contemplated by the DDA. '

Agreement

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and covenants
contained herein, the parties hereby amend the Existing Loan Apreement as set forth herein. All
references herein or in the Existing Loan Agreement to the “Agreement” henceforth shall be deemed to
refer to the Existing Loan Agreement as amended hereby. The Existing Loan Agreement, as amended
hereby, sometimes is referred to herein as the “Loan Agreement”. The parties further agree as follows:

1. Description of Parcel 4-1. The description of Parcel A-1 attached to the Existing Loan
Agreement as Exhibit A is hereby replaced with the substitute description of Parcel A-1 attached to this
Amendment as Attachment A, and as used in the Loan Agreement, “Parcel A-1" hereafter shall refer to
Parcel A-] as described in such Attachment A.

2, 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 Loan Agreement, as amended by this Amendment,

504535143



3. Existing Loan Agreement to Remain in Effect. Except as expressly provided otherwise in
this Amendment, the Loan Agreement remains in full force and effect, enforceable in accordance with its
terms. All references in the Loan Agreement to the “Agreement” henceforth shall be deemed to refer to
the Loan Agreement as amended hereby.

4, 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 the Developer and the Agency.
Upon such mutual execution, the date of this Amendment for reference purposes shall be the date first set
forth above.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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INTERNATIONAL GATEWAY ASSOCIATES, LI.C, a
Delaware limited liability company (Developer)

Dated: By: WM——
Print Natae” __ 7HMES. (.. LIcH 1305

Title: VILE FrRESIDENT

REDEVELOPMENT AGENCY OF THE CITY OF SAN
DIEGO
(Agency)

Dated: By:
Print Name:
Title: Ezxecutive Director

APPROVED AS TO FORM AND LEGALITY

on this day of ;

Counsel to the Agency

By:

SD53514.3



STATE OF CALIFORNIA,
COUNTY OF SAN DIEGO} S.S. _ p \
Nidres wbli

On Nove rmser 2D, 2004, before me, Wadi ne fr Hy Land,o(‘_\ {hge-mssxmamwad.mle_oﬁ-the
offieery, personally appeared _\0-mes C. XKichards, , personaty-lmonnta mefor proved to me
on the basis of satisfactory evidence} to be the person(s) whose name(s) is/are subscribed (o 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 iy hand and official seal.

NADINE A, HYLANDER
My Commission # 12689227
Notary Public -~ Callfomia £

] ’ ) ‘-—q .
Lot of ©.255
Signature L “0 -

My Comm. Expires Jon 1, 2005

STATE OF CALIFORNIA,

COUNTY OF SAN DIEGO} S.8.

On __, 2004, before me, (here insert 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 persorn(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 rﬁy hand and official seal.

Signature

SDV53514.3



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 (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

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 (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

SD\335[4.3



ATTACHMENT A
DESCRIPTION PARCEL A-1

Parcel 2 as shown on the 2004 West Side Map (as defined in the attached “Map
Attachment”). '

Attachment A
SDW53514.3 -



MAP ATTACHMENT

“The fd]ldwin.g 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. o recorded on - 2004 in the Official
Records of the San Diego County Recorder’s Office as File No. .

2004 West Side Map: Map No. recorded on _ , 2004 in the Official
Records of the San Diego County Recorder’s Office as File No. ' .

SD\456141.4



EXHIBIT “D~”

FORM OF AGREEMENT TO BE RECORDED
AFFECTING REAL PROPERTY FOR PARCEL A-3

See Attached

Execution Version
5D\448222.12



RECORDING REQUESTED BY

WHEN RECORDED RETURN TO:

International Gateway Associates, L1LC
Attn: JER International Gateway LLC
c/o JER Pariners (Attn: JC Richards)
1650 Tysons Boulevard, Suite 1600
McLean, Virginia 22102

_ SAN YSIDRO REDEVELOPMENT PROJECT :
AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY

(Parcel A-3)

SDW53011.3



SAN YSIDRO REDEVELOPMENT PROJECT
AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY

(Parcel A-3)

THIS AGREEMENT is entered into this 22nd day of November, 2004 (this “Agreement™), by
and between the REDEVELOPMENT AGENCY OF THE CI1TY OF SAN DIEGO, a public body
corporate and politic (the “Agency™) and Intemational Gateway Associates, LLC, a Delaware limited
liability company (the “Developer”) with reference to the following:

A Parcel 4-3. Developer is the present owner of the real property (the “Property”) located
in the City of San Diego, County of San Diego, State of California legally described in the attached
Exhibit “A”.

B. DDA, The Developer and International Gateway I, LLC, a Delaware limited liability
company (“B/C Developer”), have succeeded to the rights of LandGrant Development Unlimited, a
California corporation {“LandGrant™), under that certain Disposition and Development Agreement
entered into by LandGrant as of May 28, 1998, and by the Agency as of May 29, 1998 (the “Original
DDA™), 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 Implemeuntation Agreement”), (3) that certain -Third
hnplementation 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
Implementation Agreement™). 'The Original DDA, as the same has been clarified, amended and
implemented by the First Tmplementation Agreement, the Second Implementation Agreement, the Third
Implementation Agreement, the Fourth Implementation Apgreement, and the Fifth Implementation
Agreement, and as the same may be further clarified, amended and implemented from time to time
hereafier in accordance with its terms, sometimes is referred to herein as the “DDA.”

C. Purpose. The parties now desire to enter into this Agreement in order to, among other
things, to establish that Parcel A-3 will be developed and used pursuant to the terms and conditions of the
DDA..

Agrecment

NOW, THEREFORE, 1 consideration of the covenants and conditions hereinafter contained, and
subject to the following terms and conditions, the Developer and the Agency hereby agree as follows:

1. Developer hereby covenants and agree for itself, its successors, ils assigns, and every

successor in interest to the Property that the Property shall be developed and used in accordance with the
DDA.

2. Developer hereby covenants and agrees for itself, its successors, its assigns, and ever
successor 1n interest to the Property that Developer, such successors and such assigns, shall develop,
maintain, and use the Property only as follows:

a. The Properiy shall be devoted only to the development permitted and the uses
specified in the applicable provisions of the Redevelopment Plan and this
Agreement to be Recorded Affecting Real Property. which document is more
restrictive.

1 of 5
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b. The Property may be developed with any improvements permitted under
applicable law. As more fully set forth in the DDA, the Agency confums and
agrees that it shall permit and support the development of the Property with
residential condominiums or apartments and related improvements, so long as
such development meets the “Acceptable Parcel A-3 Development Parameters”
described in the DDA, Such support shall include support of all applications for
govemmental approvals (e.g., re-zoning, amendment to any applicable
development permit or coastal development permit, etc.) necessary or appropriate
in order to permit such development of the Property, and the Agency shall take
steps reasonably requested and appropriate in order to facilitate the issuance of
said approvals without any requirement that the Developer bear any further
“Exactions” as a condition to the issuance of said approvals (as said term is
defined in the DDA).

c. During construction and thereafter, Developer shall maintain the improvements
on the Property and in the public rights-of~way (curb to property line) on all sides
of the Property. and shall keep from any accumulation of debris or waste
materials. During construction and thereafter, Developer shall also maintain the
required landscaping on the Property and in such public rights-of-way in a
healthy condition.

3 Developer covenants and agrees for itself, its successors, it assigns, and all persons
claiming under or through them that there shall be no discrimination against or segregation of any person
or group of persons on account of sex, sexual orientation, marital status, race, color, creed, religion,
‘national origin or ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of
the Property, nor shall Developer itself or any person claiming under or through it, establish or permit any
such practice or practices of location, number, use or occupancy of tenants, lessees, subtenants,
sublessees, or vendees in the Property. The foregoing covenants shall run with the land.

4. All deeds, leases or contracts made relative to the Property. improvements thereon, or any
part thereof, shall contain or be subject to substannally the following nondiscrimination or nonsegregation
clauses: '

a. In deeds: “The grantee herein covenants by and for itself, its successors and
assigns, and all persons claiming under or through them, that there shall be no
discrimination against or segregation of, any person or group of persons on
account of sex, sexual orientaiion, marital status, race, color, creed, religion,
national origin or ancestry in the sale, lease, sublease, transfer, use, occupancy,
tenure or enjoyment of the land herein conveyed, nor shall the grantee itself or
any person claiming under or through it, establish or permit any such practice or
practices of discrimination or segregation with relerence 1o the selection,
location, number, use or occupancy of tenants, lessees, subtenants, sublessees, or

vendees in the land herein conveyed. The foregoing covenants shall run with the
land.” :

b. In leases; “The lessee herein covenants by and for itself, its successors and
assigns, and all persons claiming under or through them, and this lease is made
accepted upon and subject to the following conditions:

That there shall be no discrimination against or segregation of any person or of
persons, on account of sex, sexual orientation marital status, race, color, religion,

2ofs
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creed, national origin or ancestry in the leasing, subleasing, renting, transferring,
use, occupancy, tenure or enjoyment of the land herein leased, nor shall lessee
itself, or any person claiming under or through it, establish or permit such
praclice or practices of discrimination or segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees, sublessees,
subtenanis, or vendees in the land herein leased.”

c. In contracts: “There shall be no discrimination against or segregation of any
person or group of persons on account of sex, sexual orientalion, marital status,
race, color, religion, creed, national origin or ancestry in the sale, lease, sublease,
transfer, use, occupancy, tenure or enjoyment of the land, nor shall the transferee
itself or any person claiming under or through it, establish or permit any such
practice or practices of discrimination or segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees, subtenants,
sublessees, or vendees of the land.”

5. All conditions, covenants and restrictions contained in this Agreement shall be covenants
running with the land, and shall, in any event, and without regard to technical classification or
designation, legal or otherwise, be, to the fullest extent permitted by law and equity, binding for the
benefit and in favor of, and enforceable by Agency, its successors and assigns, and the City of San Diego
and 1ts successors and assigns, against Developer, its successors and assigns, to or of the Property or any

portion thereof or any interest therein, and any party in possession or occupancy of said Property or
portion thereof.

0. Except as set forth in the following two sentences, every covenant and condition and
restriction contained in this Agreement shall remain in effect during the duration of the Redevelopment
Plan, until April 16, 2026. The covenants against discrimination set forth in paragraphs 3. and 4. of this
Agreement shall remain in perpetuity.

7. In amplification and not in restriction of the provisions set forth hercinabove, it is
intended and agreed that Agency shall be deemed a beneficiary of the agreements and covenants provided
hereinabove both for and in its own right and also for the purposes without regard to technical
classification or designation shall be binding for the benefit of Agency and such covenants shall run in
favor of Agency for the entire period during which such covenants shall be in force and effect, without
regard to whether Aygency is or remains an owner of any land or interest therein to which such covenants
relate. Agency shall have the right, in the event of any breach of any such agreement or covenant, to
exercise all the rights and remedies, and to maintain any actions at law or suit in equity or other proper
proceedings to enforce the curing of such breach of agreement or covenant.

[SIGNATURE PAGE FOLLOWS]
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N WITNESS WHEREOF, the Agency and the Developer have caused this instrument to be
executed on their behalf by their respective officers hereunto duly authorized this

INTERNATIONAL GATEWAY ASSOCIATES,
LLC, & Delaware ltmited liability company

By: %M
Name THAINES L. LicHALaS

Title:

, 2004,

VicE FREY rDenr

SDr4s3011 3

day of

THE REDEVELOPMENT AGENCY OF |

THE CITY OF SAN DIEGO

By:

Name:

Title: _ Developer
APPROVED AS TO FORM AND
LEGALITY ON THIS day

of , 2004.

Agency Gieneral Counsel

By:

Name:

APPROVED:
KANE, BALLMER & BERKMAN
Agency Special Counsel

By:

Glenn F. Wasserman, Esq.
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Exhibit “A”
Description of Property
(Parcel A-3)

The real property in the City of San Diego, County of San Diego, State of Califomia, described as
follows: ‘

Parcel | as shown on the 2004 West Side Map (as defined in the attached “Map Attachment)

Lots | and 2 as shown on Map 14406 recorded on June 13, 2002 in the Official Records of the San
Diego County Recorder’s Office as File No. 2002-0503512

‘Exhibit “A”
SDM53011 3



STATE OF CALIFORNIA }

} ss.
CITY AND COUNTY OF SAN DIEGO )

On November 30, 2604, before me, Nadine A. Hylander, Notary Public,
(Name And Title Of Officer)

personally appeared James C. Richards,

E]——;_Jgaﬂ:ﬁm

IB/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 n his/her/their authorized capacity(ies), and that by his/her/their

signature(s) on the instrument the person(s), or the entity upon behatf of which the
person(s) acted, executed the instrument.

WITNESS my hand and officiglfseal.

i m h ::.«,-j:‘:.... _ :
; X2  Commission # 1289227 £
e B2 Notary Public - Califomla §
S il San Diego County ; o
%@ 55587 pay Comm. Expives Jan mmg Signature Of Notary O

PP PR S

STATE OF CALIFORNIA )

} ss.
CITY AND COUNTY OF SAN DIEGO )
On ___, 2004, before me,
{(Name And Title Of Officer)
personally appeared
] personally known to me
-.Or.-
i proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)

1s/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 Of Notary

SD53062.3



STATE OF CALIFORNIA ' )

CITY AND COUNTY OF SAN DIEGO )

On _, 2004, before me,

{(Name And Title Of Officer)

personally appeared

] personally known to me
_01‘_

|1 proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
18/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 Of Notary
STATE OF CALIFORNIA )
) ss.
CITY AND COUNTY OF SAN DIEGO )

Cn __, 2004, before me,

(Name And Title Of 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)

1s/are subscribed to the within instrument 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 entity upon behalf of which the
person(s) acted, excecuted the instrument,

WITNESS my hand and official seal.

Signature Of Notary

Exhibit “A”
SDWS3011.3



. MAP ATTACHMENT

. The followmg terms shall have the following meanings in the document to whrch this
Map Atlachmeut is attached (to the extent used therein):

2004 East Side Map: Map No. recorded on , 2004 in the Official
Records of the San Diego County Recorder s Office as File No. . -

2004 West Side Map: Map No. recorded on L, 2(}(}4 in the Official
Records of the San D1cgo County Recorder s Ofﬁce as File No. -

SDW56141.1



EXHIBIT “E-1”

FORM OF FIRST AMENDMENT TO AGREEMENT
TO BE RECORDED AFFECTING REAL PROPERTY FOR PARCEL E-1

See Attached

Execution Version
5D\448222.12



RECORDING REQUESTED BY AND WHEN RECORDED RETURN TO:

International Gateway Associates, LLC
Atm: JER International Gateway LLC
/0 JER Partners (Attm: JC Richards)
1650 Tysons Boulevard, Suite 1600
McLean, Virginia 22102

AMENDMENT TO SAN YSIDRO REDEVELOPMENT PROJECT
AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY

{Parcel E-1)

S[r451863 .3



AMENDMENT TO SAN YSIDRO REDEVELOPMENT PROJECT
AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY

(Parcel E-1)

This Amendment to Agreement to Be Recorded Affecting Real Property (this “Amendment”} is
entered into as of November 22, 2004, by and between the REDEVELOPMENT AGENCY OF THE
CITY OF SAN DIEGO, a public body corporate and politic (the “Agency”), and International Gateway
Associates, LLC, a Delaware lmited lLability company (the “Developer™) with reference to the
following:

Recitals

Al DDA. The Developer and International Gateway I, LLC, a Delaware Hmited liability
company (“B/C Developer”), have succeeded to the rights of LandGrant Development Unlimited, a
California corporation {“LandGrant”), under that certain Disposition and Development Agreement
entered into by LandGrant as of May 28, 1998, and by the Agency as of May 29, 1998 (the “QOriginal
DDA”), 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 “Feonrth Implementation
Agreement”) and (5) that certain Fifth Implementation Agreement dated November 22, 2004 (the “Fifth
Implementation Agreement”). The Original DDA, as the same has been clarified, amended and
implemented by the First Implementation Agreement, the Second Implementation Agreement, the Third
Implementation Agreement, the Fourth Implementation Agreement and the Fifth Implementation
Agreement, and as the same may be further clarified, amended and implemented from time to time
hereafier in accordance with its terms, sometimes is referred to herein as the “DDA.” Capitalized terms
used herein but not defined herein shall have the meanings given them in the DDA.

B. Parcel E-1 Agreement Affecting Real Property. As contemplated by the DDA, the
Developer and the Agency entered into that certain San Ysidro Redevelopment Project Agreement to Be
Recorded Affecting Real Property (Parcel E-1) dated October 1, 2001 and recorded in the office of the
San Diego County Recorder on October 17, 2001 as Document No. 2001-0751843 (the “Parcel E~1

Agreement Affecting Real Property™).

C. Purpose. The parties now desire to enter into this Amendment in order to, among other
things, clarify the permitted development and uses of Parcel E-1 so that they are consistent with those
contemplated by the DDA,

Agreement

NOW, THEREFORE, in consideration of the covenants and conditions hereinafter contained, and
subject to the following terms and conditions, the Developer and the Agency hereby amend the Parcet E-1
Agreement Affecting Real Property as set forth herein,  All references herein or in the Parcel E-1
Agreement Affecting Real Property to the “*Agreement” henceforth shall be deemed to refer to the Parcel
E-1 Agreement Affecting Real Property, as amended hereby. The parties further agree as follows:

1. Insertion_of New Section 2.c of Parcel E-1 Aéreement Affecting Real Property. Section 2
of the Parcel E-1 Agreement Affecting Real Property is hereby finther amended to insert the following
Section 2.d immediately following Section 2.c thereof:

Page 1 of 3.
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Etd.

2.

The Developer further shall have the right to construct surface parking
improvements upon Development Parcel E-1. Said surface parking
improvements may be used in connection with improvements from time to time
constructed upon Development Parcels B, C, A-1, A-3 the Civic Parcel, and/or
any other Development Parcel within the E Property, until such time as the
applicable portions of Development Parcel E-1 are necessary for the construction
of the building improvements described above in clauses b and ¢ of this Section

2.”

Actions to Effectuate this Amendinent. ‘The parties agree to execute such other
instruments, memoranda, agreements and amendments to documents as may be necessary or appropriate

to effectuate the Parcel E-1 Agreement Affecting Real Property, as amended by this Amendment.

3.

Parcel E-1 Agreement Affecting Real Property to Remain in Effect. Except as expressly
provided otherwise in this Amendment, and as amended hereby, the Parcel E-1 Agreement Affecting Real

Property remains in full force and effect, enforceable in accordance with its terms.

4.

. 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 until it has been
mutually executed by the Agency and the Developer. Upon such execution, the date of this Amendment

for reference purposes shall be the date first set forth above.

SD\452863.3
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IN WITNESS WHEREQF, the Agency and the Developer have signed this Amendment as of the

effective date set forth above.

INTERNATIONAL GATEWAY ASSOCIATES,
LLC, a Delaware limited liability company

By: W
Name&” TpmeT ¢, LremHnrens

Title: viLe fLPRET DerT

SDW52863.3

THE REDEVELOPMENT AGENCY OF

THE CITY OF SAN DIEGO

By:

Name:

Title: L 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.



STATE OF CALIFORNIA,
COUNTY OF SAN DIEGQ} 8.8, .
PNty Public

On TNavemsel 20 2004, before me, Nadi qo A Hylaunder, “rere-iTsert-narme
-and-title-of-the-efficer), personally appeared S puncs €. Ridhard & | personafy-known
te-me—for- 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.

NADINE A, HYLANDER
%3, Commission # 1289227 %
% Notary Public - Califomia £
? Son Diego Caunty [
5/ My Comm. Expres Jan 1, 2005 F

WITNESS my hand and official seal.

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

On __, 2004, before me, (here insert name
and title of the officer), personally appeared . persanally 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 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

SD\W52B63.3



STATE OF CALIFORNIA,
COUNTY OF SAN DIEGQ} §.S.

On __, 2004, before me, (here insert 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) 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

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

On __, 2004, before me, (here insert 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) 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

SD4452863.3



EXHIBIT “E-2"

FORM OF FIRST AMENDMENT TO AGREEMENT
TO BE RECORDED AFFECTING REAL PROPERTY FOR PARCEL E-2.

See Attached

Execution Version
SD\448222.12



RECORDING REQUESTED BY AND WHEN RECORDED RETURN TO:

Intemational Gateway Associates, LLC
Attn: JER International Gateway L1LC
c/o JER Partners (Attn: JC Richards)
1650 Tysons Boulevard, Suite 1600
Mclean, Virginia 22102

AMENDMENT TO SAN YSIDRO REDEVELOPMENT PROJECT
AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY

(Parcel E-2)

SD\52881.2



AMENDMENT TO SAN YSIDRO REDEVELOPMENT PROJECT
AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY

{Parcel E-2)

This Amendment to Agreement to Be Recorded Affecting Real Property (this “Amendment”) is
entered into as of November 22, 2004, by and between the REDEVELOPMENT AGENCY OF THE
CITY OF SAN DIEGOQO, a public body corporate and politic (the “Agency”), and International Gateway
Associates, LLC, a Delaware Hmited liability company (the “Developer”) with reference to the

following:
Recitals

A. DDA. The Developer and International Gateway I, L1.C, a Delaware limited hability
company {“B/C Developer™), have succeeded to the rights of LandGrant Development Unlimited, a
California corporation (“LandGrant”), under that certain Disposition and Development Agreement
entered into by LandGrant as of May 28, 1998, and by the Agency as of May 29, 1998 {the “Original
DDA”), as clarified and implemented by (1) that certamn First Implementation Agreement dated
February 23, 2000 (the “First Implementation Agreement”), (2) that certain Second Implementation
Apreement dated November 27, 2000 {the “Second Implementation Agreement”), {3) that certain Third
Implementation Apreement dated June 28, 2001 (the “Third Implementation Agreement™), (4) that
certain Fourth lmplementation Agreement dated May 28, 2002 (the “Fourth Implementation
Agreement”) and (5) that certain Fifth lmplementation Agreement dated November 22, 2004 (the “Fifth
Implementation Agreement”). The Original DDA, as the same has been clarified, amended and
implemented by the First Implementation Agreement, the Second Implementation Agreement, the Third
Jmplementation Agreement, the Fourth Implementation Agreement and the Fifth Implementation
Agreement, and as the same may be further clarified, amended and implemented from time to time
hereafter in accordance with its terms, sometimes is referred to herein as the “DDA.” Capitalized terms
used herein but not defined herein shall have the meanings given them in the DDA,

B. Parcel E-2 Agreement Affecting Real Propertv. As contemplated by the DDA, the
Developer and the Agency entered into that certain San Ysidro Redevelopment Project Agreement to Be
Recorded Affecting Real Property {(Parcel E-2) dated October 1, 2001 and recorded in the office of the
San Diego County Recorder on Qctober 17, 2001 as Document No. 2001-0751844 (the “Parcel E-2

Agreement Affecting Real Property”).

C. Purpose. The parties now desire to enter into this Amendment in order to, among other
things, clarify the permitted development and uses of Parcel E-2 so that they are consistent with those

contemplated by the DDA,

Agreement

NOW, THEREFORE, in consideration of the covenants and conditions hereinafier contained, and
subject to the following terms and conditions, the Developer and the Agency hereby amend the Parcel E-2
Apreement Affecting Real Property as set forth herein. All references herein or i the Parcel E-2
Agreement Affecting Real Property to the “Agreement” henceforth shall be deemed to refer to the Parcel
E-2 Agreement Affecting Real Property, as amended hereby. The parties further agree as follows:

1. Insertion of New Section 2.c of Parcel E-2 Aoreement Affecting Real Propertv. Section 2
of the Parcel E-2 Agreement Affecting Real Property is hereby further amended to insert the following
Section 2.d immediately following Section 2.¢ thereof:

Page 1 of 3
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“d..

2.

The Developer further shall have the righl to construct surface parking
improvements upon Development Parcel E-2. Said surface parking
improvements may be used in connection with improvements from time to time
construcied upon Development Parcels B, C, A-1, A-3 the Civic Parcel, and/or
any other Development Parcel within the E Property, until such time as the
applicable portions of Development Parcel E-2 are necessary for the construction
of the building improvements described above in clauses b and ¢ of this Section
27 ‘

dctions to. Effectuate this Amendment. The parties agree lo execute such other
insiruments, memoranda, agreements and amendments to documents as may be necessary or appropriate

to effectuate the Parcel E-2 Agreement Affecting Real Property, as amended by this Amendment,

3.

Parcel E-2 Agreement Affecting Real Property to Remain in Effect. Except as expressly
provided otherwise in this Amendment, and as amended hereby, the Parcel E-2 Agreement Affecting Real

Property remains in full force and effect, enforceable in accordance with its terms.

4,

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 until it has been
mutually executed by the Agency and the Developer. Upon such execution, the date of this Amendment

for reference purposes shall be the date first set forth above.

SIXA52881.2
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IN WITNESS WHEREOF, the Agency and the Developer have signed this Amendment as of the

effective date set forth above.

INTERNATIONAL GATEWAY ASSOCIATES,
LLC, a Delaware limited liability company

By: W
NameZ" X £ LicHAARS

Title: Lices FREX b Enr

S[A452881.2

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

Name:

APPROVED:
KANE, BALLMER & BERKMAN
Agency Special Counsel

By:

Glenn F. Wasserman, Esq.



STATE OF CALIFORNIA, _
COUNTY OF SAN DIEGO} S.S. ijmn Dublic
7

On \\‘Wf.mb-a(ﬁo 2004, before me, \\lo.kth A \“JFY &Y\(\,@f {here-insert name.
andfiteof the-officer™, personally appeared Nomes C. Ricnard ¢ , personally-known-
dome {(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 acknowiedged 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.

- = ‘:‘:‘} & Commission # 1289227

; 'y '} Notary Publie - Cafifomio £

) \, San Diego County

* Comm., i

Slgnature - ~ '-"5:5""'—5#"’ e r T »A

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

NADINE A. HYLANDER |

On __, 2004, before me, (here insert 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) 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 behaif of which the person(s) acted,
executed the instrument.

WITNESS my hand and official seal.

Signature

SD\352881.2



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 (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

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 (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

SDW32881.2



EXHIBIT “E-3”

FORM OF FIRST AMENDMENT TO AGREEMENT
TO BE RECORDED AFFECTING REAL PROPERTY FOR PARCEL E-3

See Attached

Exccution Version
SDY448222.12



RECORDING REQUESTED BY AND WHEN RECORDED RETURN TO:

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

1650 Tysons Boulevard, Suite 1600
McLean, Virginia 22102

AMENDMENT TO SAN YSIDRO REDEVELOPMENT PROJECT
AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY

(Parcel E-3)

SIN452882 2



AMENDMENT TO SAN YSIDRO REDEVELOPMENT PROJECT
AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY

(Parcel E-3)

This Amendment to Agreement to Be Recorded Affecting Real Property (this “Amendment”) is
entered into as of November 22, 2004, by and between the REDEVELOPMENT AGENCY OF THE
CITY OF SAN DIEGO, a public body corporate and politic (the “Agency”), and International Gateway
Associates, LLC, a Delaware limited liability company (the “Developer”) with reference to the

following:
Recitals

A. DDA, The Developer and International Gateway I, LLC, a Delaware limited liability
company (“B/C Developer”), have succeeded to the rights of LandGrant Development Unlimited, a
California corporation (“LandGrant”), under that certain Disposition and Development Agreement
entered into by LandGrant as of May 28, 1998, and by the Agency as of May 29, 1998 (the “Original
DDA™), as clarifted and implemented by (1)that certain First Implementation Agreement dated
February 23, 2000 (the “First Implementation Agreement”), (2) that certain Second Implementation
Agrecment 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
Implementation Agreement”). The Original DDA, as the same has heen clarified, amended and
implemented by the First Implementation Agreement, the Second Implementation Agreement, the Third
Implementation Agreement, the Fourth Implementation Agreement and the Fifth Implementation
Agreement, and the same as may be further clarified, amended and implemented from time to time
hereafter in accordance with its terms, sometimes is referred to herein as the “DDA.” Capitalized terms
used herein but not defined herein shall have the meanings given them in the DDA.

B. Parcel E-3 Agreement Affecting Real Property. As contemplated by the DDA, the
Developer and the Agency entered into that certain San Ysidro Redevelopment Project Agreement to Be
Recorded Affecting Real Property (Parcel E-3) dated October 1, 200! and recorded in the office of the
San Diego County Recorder on October 17, 2001 as Document No. 2001-0751845 (the “Parcel E-3

Agreement Affecting Real Property™).

C. Purpose. The parties now desire to enter into this Amendment in order to, among other
things, clarity the permitted development and uses of Parcel E-3 so that they are consistent with those

contemplated by the DDA,

Agreement

NOW,_ THEREFORE, in consideration of the covenants and conditions hereinafter contained, and
subject to the following terms and conditions, the Developer and the Agency hereby amend the Parcel E-3
Agreement Affecting Real Property as set forth herein. All references herein or m the Parcel E-3
Agreement Affecting Real Property to the “Agreement” henceforth shall be deemed to refer to the Parcel
E-3 Agreement Affecting Real Property, as amended hereby. The parties further agree as follows:

b, Amendment to Section 2.b of Parcel E-3 Aoreement Affecting Real Property. Clause b of
Section 2 of the Parcel E-3 Agreement Affecting Real Property 15 hereby amended to read in its entirety

as follows:

Page 1 of 3
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“b.  Development Parcel E-3 will be developed with a business and tourist-oriented
hotel and conference center with approximately 200 to 300 rooms and associated
meeting and conference space. It is anticipated that the hotel and conference
center will include sufficient on-site parking to meet code requirements for on-
site guest parking. Proposed parking for Development Parcel -3 also may be
furnished in the Development Parcel F parking garage, and may also be served
by arrangement with parking lots within the (Gateway Project or to the east of
Development Parcel E-3. The development also shall contain all appropriate
landscaping. All development shall be constructed in accordance with plans and
specifications prepared by Developer and approved by the Agency.”

2. Insertion of New Section 2.c of Parcel E-3 Agreement Affecting Real Property. Section 2
of the Parcel E-3 Agreement Affecting Real Property is hereby further amended to insert the following
Section 2.d immediately following Section 2.c thereof:

“d. The Developer further shall have the right to construct surface parking
improvements upon Development Parcel E-3. Said surface parking
improvements may be used in conrection with improvements {rom time to tirne
constructed upon Developmient Parcels B, C, A-1, A-3 the Civic Parcel, and/or
any other Developnient Parcel within the E Property, until such time as the
applicable portions of Development Parcel E-3 are necessary for the construction
of the building improvements described above i clauses b and ¢ of this Section
2"

3 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 Parcel E-3 Agreement Affecting Real Property, as amended by this Amendment.

4. Parcel E-3 Agreement Affecting Real Property to Remain in Effect. Except as expressly
provided otherwise in this Amendment, and as amended hereby, the Parcel E-3 Agreement Affecting Real
Property remains in full force and effect, enforceable in accordance with its terms.

5. . 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 eftective until it has been
mutually executed by the Agency and the Developer. Upon such execution, the date of this Amendment
for reference purposes shall be the date first set forth above,

[REMAINDER OF THI1S PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQOF, the Agency and the Developer have signed this Amendment as of the
effective date st forth above.

INTERNATIONAL GATEWAY ASSOCIATES, THE REDEVELOPMENT AGENCY OF

LILC, a Delaware limited liability company THE CITY OF SAN DIEGO

By: W By:

Name? __nmes o, Brekartol Name:

Title: ViCE PREDET ~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.

SDi432882 2



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

Netory Pubtic

On Nbvﬁrv:l}e( 30, 2004, before me, Niadine A ’}‘Yl&mrﬁ&‘f {,hefe_,ﬁse;t.ﬂa,m

and-title-of-the-officer), personally appeared Sormes ¢! \QAQW&S ,
te—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 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.

B VT QQ,%QMM
A1

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

On _, 2004, before me,

st B b o it o
—_— NAIJINE A, HYLANDR
4 ﬁs Commission # 1289227
Notary Public - Califomia 4
; san Diego County f

fty Cornm, Expires Jan 1, 2005

(here insert name

, personally known

and title of the officer), personally appeared

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 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

SD\432882.2



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

On __, 2004, before me, (here insert name
and titie 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 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

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 (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/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

SDna52882.2



EXHIBIT “E-4”

FORM OF FIRST AMENDMENT TO AGREEMENT
TO BE RECORDED AFFECTING REAL PROPERTY FOR PARCEL E-4

See Attached

Execution Version
SD\448222 .12



RECORDING REQUESTED BY AND WHEN RECORDED RETURN TO:

International Gateway Associates, LLC
Attn: JER International Gateway LLC
c/o JER Partners (Attn: JC Richards)
1650 Tysons Boulevard, Suite 1600
Mclean, Virginia 22102

AMENDMENT TO SAN YSIDRO REDEVELOPMENT PROJECT
AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY

(Parcel E-4)

SDA452883.2



AMENDMENT TO SAN YSIDRO REDEVELOPMENT PROJECT
AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY

(Parcel E-4)

This Amendment to Agreement to Be Recorded Affecting Real Property (this “Amendment”) is
entered into as of November 22, 2004, by and between the REDEVELOPMENT AGENCY OF THE
CITY OF SAN DIEGO, a public body corporate and politic (the “Agency™), and International Gateway
Associates, LLC, a Delaware limited liability company (the “Developer”) with reference to the
following:

Recitals

A, DDA, The Developer and International Gateway [, LLC, a Delaware limited liability
company (“B/C Developer™), have succeeded to the rights of LandGrant Development Uniimited, a
California corporation (“LandGrant”), under that certain Disposition and Development Apreement
entered into by LandGrant as of May 28, 1998, and by the Agency as of May 29, 1998 (the “Original
DDA™), as clarified and mmplemented 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 Fune 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
Tmplementation Agreement”). The Original DDA, as the same has been clarified, amended and
implemented by the First Implementation Agreement, the Second Implementation Agreement, the Third
Implementation Agreement, the Fourth Implementation Agreement and the Fifth Implementation
Agreement, and the same as may be further clarified, amended and implemented from time to time
hereafter in accordance with its terms, sometimes is referred to herein as the “DDA.” Capitalized terms
used herein but not defined herein shall have the meanings given them in the DDA,

B. Parcel E-4 Agreement Affecting Real Property. As contemplated by the DDA, the
Developer and the Agency entered into that certain San Ysidro Redevelopment Project Agreement to Be
Recorded Affecting Real Property (Parcel E-4) dated October 1, 2001 and recorded in the office of the
San Diego County Recorder on October 17, 2001 as Document No. 2001-0751846 (the “Parecel E-4

Agreement Affecting Real Property™).

C. Purpose. The parties now desire to enter into this Amendment in order to, among other
things, clarify the permitted development and uses of Parcel E-4 so that they are consistent with those

contemplated by the DDA,

Agreement

NOW, THEREFORE, in consideration of the covenants and conditions hereinafter contained, and
. subject to the following terms and conditions, the Developer and the Agency hereby amend the Parcel E4
Agreement Affecting Real Property as set forth herein. All references herein or in the Parcel E-4
Agreement Affecting Real Property to the “Agreement” henceforth shall be deemed to refer to the Parcel
E-4 Agreement Affecting Real Property, as amended hereby. The parties further agree as follows:

1. Amendment to Section 2.5 of Parcel E-4 Agreement Affecting Real Property, Clause b of
Section 2 of the Parcel E-4 Agreement Affecting Real Property is hereby amended to read in its entirety

as follows:

Page 1 of 3
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“b.  Development Parcel E-4 will be developed with retail, entertainment, food and
office uses aggregating up 1o 50,000 square feet. At the option of the Developer,
such uses also may include cultural and institutional uses (e.p., centers for
advanced studies, facilities for major cultural exchanges and exhibits, and public
functions to celebrate the diversity of cultures that interact along the common
border). Proposed parking for Development Parcel E-4 will be fumished in the
Development Parcel F parking garage, and may also be served by arrangement
with existing parking lots within the Gateway Project or to the cast of
Development Parcel E4. The development also shall contain all appropriate
landscaping. All development shall be constructed in accordance with plans and
specifications prepared by Developer and approved by the Agency.”

2. Insertion of New Section 2.c of Parcel E-4 Aoreement Affecting Real Property. Section 2
of the Parcel E-4 Agreement Affecting Real Property is hereby further amended to insert the following
Section 2.d immediately following Section 2.¢ thereof®

“d. The Developer further shall have the right to construct surface parking
improvements upon Development Parcel E-4. Said surface parking
improvements may be used in connection with improvements from time to time
constructed upon Development Parcels B, C, A-1, A-3 the Civic Parcel, and/or
any other Development Parcel within the E Property, until such time as the
applicable portions of Development Parcel E4 are necessary for the construction
of the building improvements described above in clauses b and ¢ of this Section

2.1)

3. 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 Parcel E4 Agreement Affecting Real Property, as amended by this Amendment.

4. Parcel £-4 Apreemment Affecting Real Property to Remain in Fffect. Except as expressly
provided otherwise in this Amendment, and as amended hereby, the Parcel E-4 Agreement Affecting Real
- Property remains in full force and effect, enforceable in accordance with its terms.

5. 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 until it has been
mutually executed by the Agency and the Developer. Upon such execution, the date of this Amendment
for reference purposes shall be the date first set forth above.

[REMA'INDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the Agency and the Developer have signed this Amendment as of the

effective date set forth above.

INTERNATIONAL GATEWAY ASSOCIATES,
LLC, a Delaware limited liability company

SD\432883.2

THE REDEVELOPMENT AGENCY OF
THE CITY OF SAN DIEGO

By:

Name:

Title: Execufive 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.



STATE OF CALIFORNIA, |
COUNTY OF SAN DIEGO} S.S. Notory Aublic

On NOvtm W A0, 2004, before me, Na&inc A \\\"Y\ AL(“. there—insert TaMeE
Semes ¢ Richard s

and—ﬁﬂe—ef—-the—ofﬁcerj' personally appeared

te—mre—fer~proved to me on the basis of satisfactory evidencesy 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.

. 4 Commission & 12689227 £

. . ¢ Notary Publie - Califomia %

AN San Dlego County

k Tt 1By
Slgnature \ e ’ A

NADINE A. HYLANDFR L

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

On __, 2004, before me, (here insert 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) 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

SD\452883.2



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 (or proved to me on the bhasis 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

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

On __, 2004, before me, (here insert 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} 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

SD\452883.2



EXHIBIT “F”

FORM OF FIRST AMENDMENT TO AGREEMENT
TO BE RECORDED AFFECTING REAL PROPERTY FOR PARCEL B/C.

Sec Attached

Execution Version
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RECORDING REQUESTED BY:

WHEN RECORDED RETURN TO:

International Gateway Associates, LLC
Attn: JER International Gateway LLC
c/o JER Partners

1650 Tysons Boulevard, Suite 1600
McLean, Virginia 22102

FIRST AMENDMENT TO SAN YSIDRO REDEVELOPMENT PROJECT
AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY

(Parcel B/C)

SDw53074.1



FIRST AMENDMENT TO SAN YSIDRO REDEVELOPMENT PROJECT
AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY

(Parcel B/C)

This First Amendment to Agreement to Be Recorded Affecting Real Property (this
“Amendment”) is entered into as of November 22, 2004, by and between the REDEVELOPMENT
AGENCY OF THE CITY OF SAN DIEGO, a public body corporate and politic (the "Agency”), and
International Gateway I, LLC, a Delaware limited liability company (the “B/C Developer”), with
reference to the following:

Recitals

A. DDA. The B/C Developer and International Gateway Assoclates, LLC, a Delaware
limited Nability company (“Developer™), have succeeded to the nights of LandGrant Development
Unlimited, a Califomia corporation (“LandGrant™), under that certain Disposition and Development
Agreement entered into by LandGrant as of May 28, 1998, and by the Agency as of May 29, 1998 (the
“Original DDA™), 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 Apreement dated May 28, 2002 (the “Fourth Implementaticn
Agreement”) and (5) that certain Fifth Implementation Agreement dated November 22, 2004 (the “Fifth
Implementation Agreement”). The Original DDA, as the same has been clarified, amended and
implemented by the First Implementation Agreement, the Second Implementation Agreement, the Third
Implementation Agpreement, the Fourth Implementation Apreement and the Fifth Implementation
Agreement, and as the same may be further clanfied, amended and implemented from time to time
hereafter in accordance with its terms, sometimes is referred to herein as the “DDA.”

B. Existing Parcel B/C Agreement Affecting Real Property. As contemplated by the DDA,
the B/C Developer and the Agency entered into that certain San Ysidro Redevelopment Project
Agreement to Be Recorded Affecting Real Property dated October 1, 2001 (the “Existing Parcel B/C
Agreement Affecting Real Property™).

C. Purpose. The parties now desire to enter into this Amendment in order to, among other
things, clarify (for purposes of the Existing Parcel B/C Agreement Affecting Real Property) the
boundaries of Parcel B/C so that they are consistent with those contemplated by the DDA..

Agreement

NOW, THEREFORE, in consideration of the covenants and conditions hereinafter contained, and
subject to the following terms and conditions, the B/C Developer and the Ageney hereby amend the
Exusting Parcel B/C Apreement Affecting Real Property as set forth herein. All references herein or in
the Existing Parcel B/C Agreement Affecting Real Property to the “Agreement” henceforth shall be
deemed to refer to the Existing Parcel B/C Agreement Affecting Real Property, as amended hereby. The
Existing Parcel B/C Agreement Affecting Real Property, as so amended, sometimes is referred to herein
as the “Parcel B/C Agreement Affecting Real Property”. The parties further agree as follows:

1. Property Subject to Parcel B/C Agreement Affecting Real Property. The parties hereby
agree that all references in the Existing Parcel B/C Agreement Affecting Real Property to “Parcel B/C” or
“the Property” henceforth shall be deemed to refer to Parcel B/C as described on Exhibit A attached

Page 1 of 3
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hereto (which for ali purposes henceforth shall be deemed to constitute “Parcel B/C” for purposes of the
Parcel B/C Agreement Affecting Real Property).

2. 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 Parcel B/C Agreement Affecting Real Property, as amended by this Amendment.

3. Parcel B/C Agreement Affecting Real Property to Remain in Effect. Except as expressly
provided otherwise in this Amendment, and as amended hereby, the Existing Parcel B/C Agrecment
Affecting Real Property remains in full force and effect, enforceable in accordance with its terms.

4, Counterparts; Date of Amendment. This Amendment may be executed in counterparts,
each of which i1s deemed to be an original. This Amendment shall not be effective until it has been
mutually executed by the Agency and the B/C Developer. Upon such execution, the date of this
Amendment for reference purposes shall be the date first set forth above.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Agency and the B/C Developer have signed this Amendment as
of the effective date set forth above.

INTERNATIONAL GATEWAY I, LLC, a THE REDEVELOPMENT AGENCY OF
Delaware limited lhability company THE CITY OF SAN DIEGO

By:
& ‘ Name:
Title: Ve PLRES 1p sy ' Title: Executive Director

APPROVED AS TO FORM AND
LEGALITY ONTHIS __ day
of , 2004,

Agency General Counsel

By:
Name:

APPROVED:
KANE, BALLMER & BERKMAN
Agency Special Counsel

By:

Glenn F. Wasserman, Esq.

Page 3 of 3

SDv453074 1



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

n YNovtmby 30 | 2004, before me, Nodira & Yrylwder, Ny Reblic there-imsertmame—
and—tq-tie_gi—the—efﬁeeﬁ- personally appeared Spumes €. Licvard 5, persenaty-known—
te-me—{er proved fo me on the basis of satisfactory evidencey 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.

Signaturem %@ﬂ/}"«gm_

NADINF A HYLAN)bFE
Commission # 1289227
Notary Public - Califomnia g;
san Diego Counly

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

On _, 2004, before me, (here insert name
and title of the officer), personally appeared , personaliy 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 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 nhand and official seal.

Signature

SDW53074.1



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 (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

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

Oon __, 2004, before me, (here insert 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) 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

SDAS3074.1



EXHIBIT A
Description of Parcel B/C

The real property in the City of San Diego, County of San Diego, State of Califomnia, described as
follows:

Lots 6, 8, 11 through 14 and 16 as shown on International Gateway of the Americas Phase 1B, in
the City of San Diego, County of San Diego, State of California, according to Map No, 14259
recorded on August 15, 2001 in the official records of the Recorder’s Office of San Diego
County, California as File No. 2001-0581338.

Parcel 1 as shown on the 2004 East Side Map (as defined in the attached “Map Attachment™).

Parcel 4 as shown on the 2004 West Side Map (as defined in the attached “Map Attachment™).

Exhibit A
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" MAP ATTACHMENT

The following terms shall have the following meaﬁings in the document to which-this |
Map-Attachment is attached (to the extent used therein): ‘

© 2004 East Side Map: MapNo. recordedon  © -, 2004 in the Official
Records of tlie San Diego County Recorder’s Office as File No. T

- 2004 West Side Map: Map No. recorded on , 2004 in the Official
. Records of the San Diego County Recorder’s Oftice as File No. .

SDWa6141.1



EXHIBIT “G”

FORM OF AMENDMENT TO LOAN AGREEMENT FOR PARCEL B/C

See Attached

Exccution Version
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RECORDING REQUESTED BY:

WHEN RECORDED RETURN TO:

International Gateway I, LLC

Attn: JER International Gateway LL.C
c¢/o JER Partners (Attm: JC Richards)
1650 Tysons Boulevard, Suite 1600
McLlean, Virginia 22101

AMENDMENT TO LOAN AGREEMENT

(Parcel B/C)

SIM433050.4



AMENDMENT TO LOAN AGREEMENT

(Parcel B/C)

This Amendment to Loan Agreement (this “Amendment”) is entered into as of November 22,
2004, by the REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO (the “Agency”) and
INTERNATIONAL GATEWAY |, LLC, a Delaware limited liability company (the “B/C Developer™).
The Agency and B/C Developer agree as follows:

Recitals

. A, DDA. The B/C Developer and International Gateway Associates, LLC, a Delaware
limited habihity company (“Developer”), have succeeded to the rights of LandGrant Development
Unlimited, a California corporation (“LandGrant”), under that certain Disposition and Development
Agreement entered into by LandGrant as of May 28, 1998, and by the Ageney as of May 29, 1998 (the
“Original DDA™), as clanified 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
[mplementation 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
Implementation Agreement”). The Original DDA, as the same has been clarified, amended and
implemented by the First Implementation Agreement, the Second Implementation Agreement, the Third
Implementation Agreement, the Fourth Implementation Agreement and the Fifth Implementation
Agreement, and as the same may be further clanified, amended and implemented from time to time
hereafter in accordance with its terms, sometimes is referred to herein as the “DDA.”

B. Existing Loan Agreement. As contemplated by the DDA, the B/C Developer and the
Agency entered into that certain Loan Agreement dated as of October 1, 2001 and recorded on October
17, 2001 in the Official Records of the San Diego County Recorder’s Office as Document No. 2001-
0751840 (the “Existing Loan Agreement”).

C. Purpose. The parties now desire to enter into this Amendment in order to, among other
things, clarify (for purposes of the Existing Loan Agreement, as amended hereby) the boundaries of
Parcel B/C so that they are consistent with those contemplated by the DDA.

Agreement

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and covenants
contained herein, the parties hereby amend the Existing Loan Agreement as set forth herein. All
references herein or in the Existing Loan Agreement to the “Agreement” henceforth shall be deemed to
refer to the Existing Loan Agreement as amended hereby. The Existing Loan Agreement, as amended
hereby, sometimes is referred to herein as the “Loan Agreement”. The parties further agree as follows:

L Map and Description of Parcel B/C. The map of Parcel B/C attached to the Existing
Loan Agreement as Exhibit A is hereby deleted. The description of Parcel B/C attached to the Existing
Loan Agreement as Exhibit B is hereby replaced with the substitute description of Parcel B/C attached to
this Amendment as Attachment A. and as used n the Loan Apreement, “Parcel B/C” hercafter shall mean
Parcel B/C as described in Attachment A.

SDw53050.4



2. 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 Loan Agreement, as amended by this Amendment.

3. Loan Agreement to Remain in Effect. Except as expressly provided otherwise m this
Amendment, the Existing Loan Agreement remains in full force and effect, enforceable in accordance

with its terms.

4, 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 until it has been
mutually executed by the B/C Developer and the Agency. Upon such mutual execution, the date of this
Amendment for reference purposes shall be the date first set forth above.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Agency and the B/C Developer have signed this Amendment as
of the effective date set forth abave.

INTERNATIONAL GATEWAY I, LLC, a THE REDEVELOPMENT AGENCY OF
Delaware limited liability company THE CITY OF SAN DIEGO

By: ¢ %M By:

Name&~“7untes .. LICiHARDT Name:

Title: Viee FRES /peEnT 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 I, Wasserman, [isq.
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STATE OF CALIFORNIA,

COUNTY OF SAN DIEGO} S.S.
LINSTRRY PoBc

On Novembd 20 | 2004, before me, NS INE A - Hpr,NﬁETLgWL
~and-title-of-the-officer), personally appeared _SRMMES (, R ACHALDS, persoraty-known—
‘e-me—tor 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/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. o
Signaturmﬂu Q/ %éﬁw !
V \\:j)

NADINE A. HYLANDER
& Commission # 1289227 &
3 Notary Public - Calffomic £
Son Dlego County ¢
Cormm. Bxpires Jon 1, 2005 §

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

On __, 2004, before me, {here insert 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} 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

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

On ' __, 2004, before me, (here insert 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} 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

SD\53050.4



ATTACHMENT A
DESCRIPTION OF PARCEL B/C

The real property in the City of San Diego, County of San Diego, State of California, described as
follows:

Lots 6, 8, 11 through 14 and 16 as shown on International Gateway of the Americas Phase 1B, in
the City of San Diego, County of San Diego, State of California, according to Map No. 14259
recorded on August 15, 2001 in the official records of the Recorder’s Office of San Diego
County, California as File No. 2001-0581338.

Parcel 1 as shown on the 2004 East Side Map (as defined in the attached “Map Attachment™)

Parcel 4 as shown on the 2004 West Side Map (as defined in the attached “Map Attachment”)

SIN453050.4



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. _ recordedon , 2004 in the Official
~ Records of the San Diego County Recorder’s Office as File No.

2004 West Side Map: Map No. recorded on , 2004 in the Official
Records of the San Diego County Recorder’s Office as File No.

SDMS56141.1



EXHIBIT “G”
FORM OF AMENDMENT TO LOAN AGREEMENT FOR PARCEL B/C

See Allached

Execution Version
5D\448222.12



MAP ATTACHMENT

. The following terms shall have the following meanings in the document to which this
Map Attachment is attached (1o the extent used therein): '

2004 East Side Map: Map No. recorded on

2004 in the Official
Records of the San Diego County Recorder’s Office as File No. '
2004 West Side Map: Map No. recorded on 2004 in the Official

Records of the San Diego Couuty Recorder’s Office as File No. _

SDMsol4l.] -



EXHIBIT “H”
FORM OF AMENDMENT TO PARCEL B/C PUBLIC USE

See Attached

Exeeution Version
snh448222.132



RECORDING REQUESTED BY:

AND WHEN RECORDED RETURN TO:

International Gateway Associates, LLC
Attn: JER International Gateway LLC
c/o JER Partners (Attn: JC Richards)
1650 Tysons Boulevard, Suite 1600
Mclean, Virginia 22102

{Space above for Recorder’s Use Only)

FIRST AMENDMENT TO PUBLIC USE LEASE

(Parcel B/C)

SDh453062 3



FIRST AMENDMENT TO PUBLIC USE LLEASE
{(Parcel B/C)

THIS AMENDMENT TO PUBLIC USE LEASE (the “Amendment™) is made as of
November 22, 2004, by and between INTERNATIONAL GATEWAY 1, LLC, a Delaware
limited liability company (“IG-17), and the CITY OF SAN DIEGO, a charter city (“City”).

Recitals

A Lease. International Gateway Associates, LLC, a Delaware limited liability
company (“1GA”), as Lessor, and the City, as lessee, have entered into that certain Public Use
Lease (Parcel B/C) dated as of March 20, 2001 and filed in the Office of the City Clerk for the City
of San Diego, California, on March 20, 2001 as Document 00-18933 (the “Lease”). IG-1 has
succeeded to the rights of the Lessor under the Lease.

B. Boundaries Modification. 1G-1, as the owner of certain real property covered by the
Lease {sometimes referred to in the Lease as “Parcel B/C”), and IGA, as the owner of certain
adjacent property, have caused the execution, delivery and recordation of the following documents
in order to adjust the boundaries of their respective properties:

(1) The 2004 East Side Map (as detined in the attached “Map Attachment”);
(i)  The 2004 West Side Map (as defined in the attached “Map Attachment”);

(iii)  a Quitclaim deed executed by IGA in favor of IG-1 recorded on
2004 in the Official Records of the San Diego County Recorder as Document No. 2004-
; and

(iv) a Quitclaim deed executed by IG-1 in favor of IGA recorded on
2004 in the Official Records of the San Diego County Recorder as Document No. 2004-

C. Purpose. 1G-1 and the City now desire to amend the map and legal description of
Parcel B/C under the Lease so as conform the boundarzes thereof to the boundaries as modified
per the instruments described in Recital B above.

Aprecment

NOW THEREFORE, in consideration of the mutual covenants herein and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, IG-1 and

City agree as follows:

1. Changes in Map and Legal Description. For all purposes henceforth, Exhibit A
to the Lease is hereby deleted, and Exhibit B to the Lease is hereby amended and replaced in its
entirety by Exhibit B attached hereto.

2. Continuing Effect. As amended hereby, the Lease shall continue in ful] force and

effect.

504530623



IN WITNESS WHEREQOF, the parties have caused this Amendment to be executed and
delivered on the date and year first set forth above.

INTERNATIONAL GATEWAY I, LL.C,
a Delaware limited liability company

Title:  Vr¢eE PRESrOENT

CITY OF SAN DIEGO,
a charter city

By: '
Name:
Title: L

APPROVED AS TO FORM AND LEGALITY:

By:
Name: B
Title:

I~

SD\453062.3



STATE OF CALIFORNIA )
) ss.
CITY AND COUNTY OF SAN DIEGO )

On November 30, 2004, before me, Nadine A, Hylander, Notary Public,
(Name And Title Of Officer)

personally appeared James C, Richards,

= Wn T HiE

E'/ proved to me on the basis of satisfactory evidence to be the person(s) whose namef(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/thecy
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.

iy SV

Sipnature Of Notary O

STATE OF CALIFORNIA

R S
w
174

CITY AND COUNTY OF

On ~, 2004, before me,

(Name And Title Qf Officer)

personally appeared

] personally known to me
_Ur-
] proved to me on the basis of satisfactory evidence to be the person(s) whose uame(s)

is/are subscribed to the within instrument aud 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 Of Notary

SDM53062.3



STATE OF CALIFORNIA )

CITY AND COUNTY OF ] )

On 2004, before me, _

(Name And Title Of Officer)

personally appeared

] personally known (o me
-0r-
] 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 histher/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 Of Notary

SDA53002.3



NO EXHIBIT A TO THIS AMENDMENT
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EXHIBIT B

LEGAL DESCRIPTION OF PARCEL B/C

THE LAND REFERRED TO HEREIN IS SITUATED IN THE CITY OF SAN DIEGO, COUNTY OF
SAN DIEGO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

(A) LOTS6,8, 11 THROUGH 14 AND 16 OF INTERNATIONAL GATEWAY OF THE
AMERICAS PHASE 1B, IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO,
STATE OF CALIFORNIA, ACCORDING TO MAP THEREQOF NO. 14259
RECORDED ON AUGUST 15, 2001 AS FILE NO. 2001-0581338 IN THE OFFICIAL
RECORDS OF THE SAN DIEGO COUNTY RECORDER’S OFFICE.

(B) PARCEL 1 AS SHOWN ON THE 2004 EAST SIDE MAP (AS DEFINED IN THE
ATTACHED “MAP ATTACHMENT”)

(C) PARCEL4 AS SHOWN ON THE 2004 WEST SIDE MAP (AS DEFINED IN THE
ATTACHED “MAP ATTACHMENT”)

SDMI53062.3



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. recorded on | , 2004 in the Official
- Records of the San Diego County Recorder’s Office as File No. . :

2004 West Side Map: MapNo. _~ recorded on __ , 2004 m the Official
Records of the San Diego County Recorder’s Office as File No. .

SIr456141.1



EXHIBIT “T”

FORM OF SECOND AMENDMENT TO OVERALL REA

See Attached

Execution Version
5D\44B222.12



RECORDING REQUESTED BY:

First American Title
Subdivision Mapping Department

WHEN RECORDED RETURN TO:

International Gateway Associates, LLC
Attn: JER Intemational Gateway LLC
¢/o JER Partners (Attn: JC Richards)
1650 Tysons Blvd., Suite 1600
McLean, VA 22102

(Space above for Recorder’s Use Only)

SECOND AMENDMENT TO OVERALIL RECIPROCAL EASEMENT
AND COST SHARING AGREEMENT

SD'\449469.0



THIS SECOND AMENDMENT TO OVERALL RECIPROCAL EASEMENT AND
COST SHARING AGREEMENT (this “Second Amendment™) is made as of November 22,
2004, by and among International Gateway Associates, LLC (“IGA”), as the owner of the real
properties described herein as Parcel A-1, the Civic Parcel, Parcel A-3, Parcel D, the E Property
and the Finger Property, and International Gateway I LLC (“IG-1"), as the owner of the real
property described herein as the Initial Shopping Center Property. :

Recitals

A DDA. IGA and IG-1 have succeeded to the rights of the “Developer” under that
certain Disposition and Development Agreement entered into by LandGrant Development
Unlimited as of May 28, 1998, and by the Redevelopment Agency of the City of San Diego as of
May 29, 1998 (the “Original DDA™), 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 Implementation
Agreement”). The Original DDA, as the same has been clarified, amended and implemented by
the First Implementation Agreement, the Second Implementation Agreement, the Third
Implementation Agreement, the Fourth Implementation Agreement and the Fifth Implementation
Agreement, and as the same may be further clarified, amended and implemented from time to
time hereafter in accordance with its terms, sometimes is referred to herein as the “DDA”.

B. Existing Overall REA; Fasements. As required by the terms of the DDA, the real
property covered by the DDA (as well as certain adjacent real property) also 1s the subject of that
certain Overall Reciprocal Easement and Cost Sharing Agreement dated as of October 1, 2001, and
recorded on October 17, 2001, as Document 2001-0751836 in the Official Records of the County
Recorder for San Diego County, California (the “Original Overall REA”). The Original Overall
REA has been amended by that certain Amendment to Overall Reciprocal Easement and Cost
Sharing Agreement dated as of June 12, 2002, entered into by and between IGA and 1G-1 and
recorded on June 13, 2002 as Document 2002-0503988 in the Official Records of the County
Recorder for San Diego County, California (the “First Amendment” and, collectively with the
Original Overall REA, the “Existing Overall REA”).

B Adjustments in Boundaries. Certain adjustments to the boundaries of the real
properties owned by 1GA and IG-1, respectively, and covered by the DDA and by the Existing
Overall REA, have been achieved through, among other things, the execution, delivery and
recordation of the following:

(1 Map No. 14406 recorded on June 13, 2002 in the Official Records of the
County Recorder for San Diego County, California as Document No. 2002-0503512 (the
#2002 Subdivision Map™)

(2) That certain Quitclaim Deed executed by IGA in favor of 1G-1 dated as of
June 12, 2002 and recorded on June 13, 2002 in the Official Records of the County

Page 1 of 11
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Recorder for San Diego County, California as Document No. 2002-0503514, and that
certain Quitclaim Deed executed by-IG-1 in favor of IG-A dated as of June 12, 2002 and
recorded on June 13, 2002 in the Official Records of the County Recorder for San Diego
County, California as Document No. 2002- 0503513.

(3) The 2004 West Side Map (as defined in the attached “Map Attachment™) and
the 2004 East Side Map (as defined in the attached “Map Attachment”).

(4) That certain Quitclaim Deed executed by IGA in favor of IG-1 dated as of

, and recorded on in the Official Records of the
County Recorder for San Diego County, California as Document No. , and
that certain Quitclaim Deed executed by IG-1 in favor of IGA dated as of

and recorded on in the Official Records of the

County Recorder for San Diego County, California as Document No.

D. Purpose. The parties now desire to enter into this Amendment in order, among
other things and subject to the terms and conditions of this Amendment, to conform the
descriptions of the “Parcels” subject to the Existing Overall REA to the respective properties
created by the adjustments described in Recital C above and to modify the terms of certain of the
easements established pursuant to the Existing Overall REA.

Agreement

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the parties hereby agree as follows:

1. Amendment. The parties hereby amend the Existing Overall REA as set forth
herein. From and after the date of this Second Amendment, all references to the “Agreement” or
the “Overall REA” in the Existing Overall REA shall be deemed to refer 1o the Existing Overall
REA as amended hereby. In the event of any conflict between the provisions of the Existing
Overall REA and the provisions of this Second Amendment, the provisions of this Second
Amendment shall control, and as amended hereby, the Existing Overall REA shall continue in
full force and effect. Capitalized terms used herein without definition shall have the meanings
assigned to such terms in the Existing Overall REA.

2. Amendments to Definitions Used to Identify Certain Real Properties Referenced
in the Overall REA. From and after the date hereof, the following definitions shall apply for
purposes of the Overall REA (and to the extent that a definition for one of the following terms is
different from that set forth in the Existing Overall REA, the definition set forth below for said

term shall apply):

2.1 “Parcel A-1” shall mean the real property described as Parcel 2 on the
2004 West Side Map.
2.2 “Civic Parcel” shall mean the real property described as Parcel 3 on the
2004 West Side Map.
Page 2 of 11
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23 “Parcel A-3” shall mean, collectively, the real property described as (1)
Parcel 1 on the 2004 West Side Map; and (ii} Lots 1 and 2 on the 2002 Subdivision Map.

2.4  “Initial Shopping Center Parcel” shall mean, collectively, the real
property described as: (1) Lots 6, 8, 11 through 14 and 16 as shown on the 2001 Subdivision
Map; (ii) Parcel 1 as shown on the 2004 East Side Map; and (iii) Parcel 4 as shown on the 2004
West Side Map.

2.5 The term “Finger Portion of Lot 157 is hereby deleted. In its place, the
parties hereby define the term “Finger Property” to mean that Parcel 2 identified on the 2004
East Side Map. All references in the Overall REA to the “Finger Portion of Lot 15" henceforth
shall be deemed to refer to the Finger Property.

2.6 “IGA Property” shall mean, collectively, Parcel A-1, the Civic Parcel,
Parcel A-3, the Initial Shopping Center Parcel, Parcel D, the E Property and the Finger Property.

2.7 The "*Site Plan” attached as Exhibit “8” to the Original Overall REA is
hereby replaced by Exhibit ““1” attached hereto. Said revised Site Plan shows the locations of
Parcel A-1, the Civic Parcel, Parcel A-3, the Inmitial Shopping Center Parcel, the Baja-Mex
Property, Parcel D, the E Property (and Parcels E-1, E-2, E-3 and E-4 therein), and the Finger

Property.

3. Additional Amendments to Definitions. Article 1 of the Existing Overall REA is
hereby further amended as follows:

3.1 New Definitions. The following definitions are hereby added to .the
Overall REA in the appropriate alphabetical location in Article 1:

“Burdened Portion of the Finger Property” shall mean all real property
within the Finger Property lying west of the castern boundary of Virginia Avenue.

“Public Use Lease — Parcel A-1” shall mecan that certain Public Use
Lease dated March 20, 2001 relating to Parcel A and filed in the City Clerk’s Office for the City
ot San Diego on March 20, 2001 as Document No. 00-18932, as amended by an Amendment to
Public Use Lease dated November 18, 2003 and filed in the City Clerk’s Office for the City of
San Diego on January 13, 2004 as Document No. 00-19252 and by a Second Amendment
thereto dated August 17, 2004 and filed in the City Clerk’s Office for the City of San Diego on
September 14, 2004 as Document No. 00-18932-1 and (i) any further amendments thereto
entered from time to time by the parties thereto. From and after the date of the Second
Amendment, all references in the Existing Overall REA to the Public Use Lease - Parcel A shall
be deemed to refer to the Public Use Lease - Parcel A-1.

“Second Amendment” shall mean the Second Amendment to the Overall
REA.

Page 3 of 11
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32 Certain Changed Definitions. The following definitions are hereby
amended and restated such that from and after the date hereof they shall read in their entirety as
follows (and shall be included in Section 1.1 in the appropriate alphabetical location):

... “Lot” shall mean any portion of a Parcel created and existing as a legal lot
or parcel in accordance with the requirements of the California Subdivision Map Act.

“Owner Representative” shall mean, with respect to each Parcel, a
Person that is the Owner of at least 67% of the buildable Floor Area in square feet located within
such Parcel or, if no single Person is the Owner of 67% or more of the Floor Area within such
Parcel, a person or entity from time to time designated in writing by agreement of the Owners of
67% or more of the buildable Floor Arca within such Parcel, which designation shall be notified
in writing to each other Owner Representative. As of the date of the Second Amendment, IGA is
the Owner Representative for each of Parcel A-1, the Civic Parcel, Parcel A-3, Parcel D, Parcel
E-1, Parcel E-2, Parcel E-3, Parcel E-4 and the Finger Property, and IG-1 is the Owner
Representative for the Initial Shopping Center Parcel.

“Parcel” shall mean any of the Parcel A-1, the Civic Parcel, Parcel A-3,
Initial Shopping Center Parcel, the Baja-Mex Property, Parcel D, Parcel E-1, Parcel E-2,
Parcel E-3, Parcel E-4, and the Finger Property, and “Parcels” shall mean all of them.

33 Change to Definition of Floor Area. The definition of “Floor Area” is
hereby amended to insert the following clause immediately following clause (b) thereof:

“c) Any open air restaurant areas located outside of any
Buildings.”

4. Changes in Certain References fo Parcel A.

4.1  The following references in the Existing Overall REA to “Parcel A” are
hereby changed to refer to Parcel A-1:

e All such references in Section 2.1(a) of the Existmg Overall REA,

¢ All such references n the second and third sentences of Section 2.3(c)
of the Existing Overall REA.

o All such references in Section 4.4 of the Existing Overall REA,
¢ All such references in Article VI of the Existing Overall REA.

4.2  The following references in the Existing Overall REA to “Parcel A” are
hereby changed to refer to Parcel A-1 and the Civic Parcel:

¢ All such references in Section 2.3(a) of the Existing Overall REA.

Page 4 of 11
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o All such references in Section 3.5(b) of the Existing Overall REA
(except that the reference to Parcel A in Section 3.5(b)(i) shall be
deemed to refer to Parcel A-1).

4.3 Except as set forth above in this Section 4, all references to “Parcel A” in

the Existing Overall REA shall mean, collectively, Parcel A-1, the Civic Parcel, and Parcel A-3.

5.

Amendment to Section 2.1(c). The following i1s hereby inserted at the end of

Section 2.1(c) of the Existing Overall REA:

“Further, the Owner of the Finger Property as to its ownership interest in the
Finger Property, hereby establishes for the benefit of each Lot within the IGA
Property, for the duration of the term of this Agreement, a non-exclusive
easement for the use and benefit of the Owners of such Lots, their successors,
heirs and assigns and their Permittees, for the purpose of vehicular and pedestrian
access over those areas of the Burdened Portion of the Finger Property from time
to time established therein in accordance with the terms hereof as access
driveways, sidewalks, and walkways. The Owner of the Finger Property further
grants to the Owner of the Initial Shopping Center Parcel an easement over all
other areas within the Burdened Portion of the Finger Property for landscaping
and groundscaping maintenance of the landscaping and groundscaping
improvements from time to time established thereon in accordance with the terms
hereof. The Owner of the Initial Shopping Center Parcel, for the benefit of the
Owners of Lots within the IGA Property, hereby agrees that the Owner of the
Initial Shopping Center Parcel shall be responsible (notwithstanding the
provisions of Section 2.6(d) of the Overall REA) for maintaining such
landscaping and groundscaping at no expense to the Owner of the Finger
Property. Such maintenance shall be performed at a level consistent with the
maintenance of the landscaping and groundscaping improvements from time to
time established on the Initial Shopping Center Parcel.”

6.

Amendment to Section 2.2¢(b)(i) (and to Exhibit 94" Referenced  Therein).

Exhibit “9A” to the Existing Overall REA is hereby deleted, and Section 2.2(b)(i} of the Existing
Overall REA is hereby amended and restated to read in its entirety as follows:

“(i)  the Owners of Parcel A-1, A-3, the Civic Parcel and the Initial Shopping
Center Parcel hereby approve the location of an easement for the Parcel A
Drainage Improvements for the benefit of each Lot within Parcel A-1, Parcel A-3,
the Civic Parcel and the Initial Shopping Center Parcel, to be constructed
substantially within the boundaries of the flood water storage easement arca

depicted on the 2004 West Side Map.

7.

Deletion of Section 2.2rb)(ii} {and Exhibit “9B” Referenced Therein). Section

2.2(b)(ii} of the Existing Overall REA and Exhibit “9B” referenced therein are hereby deleted,
and the following is inserted in place of said Section 2.2(b)(ii):

“(ii)

_SDW494699

Intentionally Deleted.”
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8. Insertion of New Section 2.2(b)(vii). The following new Section 2.2(b)(vii) is
hereby inserted into the Overall REA immediately following Section 2.2(b)(vi) of the Existing
Overall REA:

“(vii)) The Owners of Parcel A-1, A-3, the Civic Parcel and the Initial Shopping
Center Parcel hereby approve the location of easements for utility facilities for
transmission of water over the Initial Shopping Center Parcel, Parcel A-I, Parcel
A-3 and the Civic Parcel, to be constructed substantially within the boundaries of
the water line easement area depicted on the 2004 West Side Map.”

9. Insertion of New Section 2.4(c). The following new Section 2.4(c) is hereby
inserted into the Overall REA immediately following Section 2.4(b) of the Existing Overall

REA:

“(c)  Lach Owner (except for the Owner of the Baja-Mex Property) as to its
ownership interest in its Lot, hereby establishes and grants for the benefit of each
other Lot (except for Lots within the Baja-Mex Property), easements for the
construction, maintenance, repair, replacement and/or removal, at the Benefited
Owner’s sole expense, of such utility lines and connection equipment and
improvements as may be reasonably necessary or appropriate in order to connect
service lines for the benefit of the Benefited Interest to utility distribution lines
located on the Burdened Interest and reasonably intended for the distribution of
such utility service to the Benefited Interest; provided, however, that such
connection, equipment and improvements shall be subject to the approval of the
Owner of the Burdened Interest, which approval shall not be unreasonably
withheld, taking into reasonable account among other things (1) the impact of such
utility service to other Lots served through such utility lines, (i) the aesthetic and
operational compatibility of such connection, equipment and improvements to the
operations and iinprovements on the Burdened Interest, and (ii1) the nature of any
expected disruption of the orderly development and operation of business
conducted on the Burdened Interest; and provided further, that this Section 2.4(c)
is not intended to relieve any Benefited Owner of the obligation to comply with
the specific requirements of, and specific protections provided for, in the other
Sections of this Article IT applicable to similar easements.”

10.  Amendment to Section 2.13. Section 2.13 of the Existing Overall REA is hereby
amended and restated in its entirety to read as follows:

“(a)  The Owner of the Initial Shopping Center Parcel, for the benefit of each
Lot in Parcel A-1, the Civic Parcel and Parcel A-3, hereby covenants to
establish and maintain on the Initial Shopping Center Parcel:

(1) until such time as a certificate of occupancy has been issued for
building improvements on Parcel A-1, a sufficient number of parking
“spaces on the Initial Shopping Center Parcel to assure that the number of
Lligible Parking Spaces (as hereinafter defined) is greater than or equal to
the greater of the following:

Page 6 of 11
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(b

5134494699

(A) 1437; or

(B) a number of parking spaces determined by multiplying 2.5
times the quotient resulting from the division of

(1) the sum of (a) the lesser of 400,000 square feet or
the aggregate square feet of Floor Area then
existing on the Initial Shopping Center Parcel plus
(b} the aggregate square feet of Floor Area then
existing on Parcel A-1, by

(2) 1,000; and

(i1) from and after such time as a certificate of ‘occupancy has been
issued for Parcel A-1, at least 1367 parking spaces.

The Owner of Parcel A-1, for the benefit of each Lot in the Civic Parcel,
Parcel A-3 and the Initial Shopping Center Parcel, hereby covenants to
establish and maintain on Parcel A-1, from and after the issuance of a
certificate of occupancy for any building improvements on Parcel A-1, a
number of parking spaces equal to the greater of:

(1) 454 parking spaces; or

(i)  a sufficient number of parking spaces to assure that the number of
Eligible Parking Spaces (as hereinafter defined) is greater than or equal to
the greater of the following:

(A) 2022;

(B) a number of parking spaces determined by multiplying 2.3
times the quotient resulting from the division of

(1 the sum of (a) the lesser of 400,000 square feet or
the aggregate square feet of Floor Area then
existing on the Initial Shopping Center Parcel plus
(b) the apgregate square feet of Floor Area then
existing on Parcel A-1 plus (c) the aggregate square
feet of Floor Arca within the Civic Parcel, by

(2) 1,000; and;

(C) a number of parking spaces determined by multiplying 4.5
times the quotient resulting from the division of

(1) the sum of (a) the lesser of 400,000 square feet and
the aggregate square feet of Floor Area then
existing on the Initial Shopping Center Parcel plus
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(c)

SDid49469.9

(b) the aggregate square feet of Floor Area then
existing on Parcel A-1, by

() 1,000.

The Owner Representative for the Imitial Shopping Center Parcel shall
have the right to waive compliance by the Owner Representative for
Parcel A-1 with the requirement set forth in clause (C) above, so long as
such waiver will not result in another Owner of a Lot within the Initial
Shopping Center Parcel being in violation of a minimum parking
requirement established under a lease of its property that previously has
been brought to the attention of the Owner Representative for the Imitial
Shopping Center Parcel.  All costs and expenses related to the
maintenance of such parking spaces on Parcel A-1 shall be paid by the
Owners of Lots within Parcel A-1. Each Owner by executing this
Agreement or a Supplement to this Agreement or by acquiring its Lot
subject to this Agreement consents to the provisions of this Section 2.13.

The Owner of Parcel A-3, for the benefit of each Lot in Parcel A-1, the
Civic Parcel and the Initial Shopping Center Parcel, hereby covenants to
establish and maintain on Parcel A-3, from and after issuance of a
certificate of occupancy for any building improvements on Parcel A-3, a
nuinber of parking spaces equal to the greater of:

(1) the number of parking spaces required to be maintained on Parcel
A-3, under applicable Legal Requirements, on account of the building
improvements located on Parcel A-3 (without giving effect to the building
improvements or parking spaces located on the other properties within the
Gateway Project); and

(11) a sufficient number of parking spaces so as to assure that the
nuinber of Eligible Parking Spaces (assuming compliance by the Owners
of the Initial Shopping Center Parcel and Parcel A-1 of their obligations
under this Section 2.13) will satisfy the aggregate parking requirements
under condition 18 of Coastal Development Permit/Site Development
Permit 40-0338 (as the same may be ainended as of the date of approval
such plans). The Owners of Lots within the Parcel A-1, the Civic Parcel,
the Initial Shopping Center Parcel, Parcel D, the E Property and the Finger
Property hereby agree (on their own behalf and on behalf of their
successors and assigns) that the Owner Representative for Parcel A-3 shall
have the right, with the consent of the City (e.g., in connection with the
pursuit of governmental approvals required for the development of Parcel
A-3 with building improvements), to amend the requirements of said
Coastal Development Permit/Site Development Permit insofar as they
pertain to development of Parcel A-3 (including without limitation
amendments that might reduce the aggregated parking requirement under
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said condition 18 and, consequentially, the parking required on Parcel A-3
under the terms of this Overall REA).

(d) For purposes of this Section 2.13, “Eligible Parking Spaces” shall mean
(i) all parking spaces on the Initial Shopping Center Parcel, Parcel A-1 or
the Civic Parcel, and (ii) all parking spaces on Parcel D permitted to be
used by the Owners of Lots in Parcel A-1, the Civic Parcel or the Imitial
Shopping Center Parcel under Section 2.3(c) above, for the temporary use
specified in such Section, and (iii) any additional parking spaces
established on the E Property (including any spaces on any air space
parcel created above Parcel D or the E Property), provided, however, that
in the case of the parking spaces covered by clause (i1) or (iii), such spaces
shall only be included to the extent that they have been dedicated, in a
manner approved by the Agency and consistent with the terms of the DDA
(including without limitation any parking spaces permitted pursuant to -
Section A.1.h-1 of the Scope of Development attached to the DDA, as
amended pursuant to the Fifth Implementation Agreement or pursuant to
any subsequent amendment to the DDA) to satisfy the parking demand
generated by the Parcel A-1, the Civic Parcel or the Initial Shopping
Center Parcel, in a manner reasonably satisfactory to the Owner
Representative for the Initial Shopping Center Parcel.

(e) In counting parking spaces on or with respect to a Parcel under this
Section 2.13, the parties shall consider only (i) parking spaces sized to
park an automobile and (ii) parking spaces sized to fit a motorcycle
(provided, however, that to the extent that the number of motorcycle
spaces on a Parcel exceeds 2% of the total number of parking spaces
situated on such Parcel that are sized to park an automobile, such excess
motorcycle spaces shall not be considered for purposes of any parking
space counts).” ‘

11.  Amendment to Section 3.1. Section 3.1 of the Existing Overall REA is hereby
amended to insert the following immediately following the second sentence of said Section:

“The Owners of Parcel A-1, the Civic Parcel, the Initial Shopping Center Parcel,
Parcel D, Parcel E-1, Parcel E-2, Parcel E-3, Parcel E-4 and the Finger Property
(on their own behalf and on behalf of their successors and assigns) hereby further
agree and confirm that (1) the development of Parcel A-3 with residential
condominiums or apartments and related improvements which meet the
"Acceptable Parcel A-3 Development Parameters” described in Section A.1.a-3 of
the Scope of Development attached to the DDA shall be presumed to meet the
requirements of this Section 3.1, (ii) any amendments to the DDA effected in
order to maintain consistency with Coastal Development Permit/Site
Development Permit 40-0338, as the same may be amended in accordance with
Section 2.13 of this Overall REA, shall be presumed to satisfy the requirements of
this Section 3.1, and (ii1) said Owners shall not oppose, and shall take steps
reasonably requested by the Owner Representative for the Parcel A-3 in order to
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support, any amendments to the DDA and any amendments to, or applications
for, other governmental approvals, permits or authonizations, to the
extent reasonably necessary or appropriate in order to achieve any such
development meeting the requirements of clause (i) or (i1) of this sentence. The
Owners of Parcel A-1, Parcel A-3, the Initial Shopping Center Parcel, Parcel D,
Parcel E-1, Parcel E-2, Parcel E-3, Parcel E-4 and the Finger Property {on their
own behalf and on behalf of their successors and assigns) hereby further agree
and confimm that (A) the development of the Civic Parcel with library or other
civic and related improvements which meet the requirements of Section 3.2 to the
Fifth Implementation Agreement (including any requirements imposed by the
“Subsequent A-1/Civic Parcel/A-3 REA” referenced in said Section 3.2} shall be
presumed to meet the requirements of this Section 3.1, absent a demonstration by
another Owner that such development shall materially and adversely affect the
operation or development of such Owner’s Lot of uses previously permitted by
the DDA, (B) if the Owner of Parcel A-| or A-3 shall succeed to the ownership of
the Civic Parcel in the manner potentially contemplated by Section 2.3.2 or 2.3.3
of the “Subsequent A-1/Civic Parcel/A-3 REA™ referenced in Section 4.3 of the
Fifth Impiementation Agrcement, then the development of alternative office or
retail improvements which nieet the requirements of said “Subsequent A-1/Civic
Parcel/A-3 REA” shall be presumed to satisfy the requirements of this Section
3.1, absent a demonstration by another Owner that such development shail
materially and adversely affect the operation or development of such Owner’s Lot
of uses previously permitted by the DDA, and (C) said Owners shall not oppose,
and shall take steps reasonably requested by the Owner Representative for the
Civic Parcel in order to support, any amendments to the DDA and any
amendments to, or applications for, other governmental approvals, permits or
authorizations, to the extentreasonably necessary or appropriate in order to
achieve any such development meeting the requirements of clause (A} or (B) of
this sentence.”

12, Confirming Releases and Granis_of Fasements. The parties further agree as
follows in order to confirm the extent of the geographic reach of the easement rights in favor of
the various Owners:

12.1  If certain rcal property encumbered by a particular easement, license or
right in favor of a particular Benefited Owner under the terms of the Existing Overall REA prior
to the Boundary Adjustment Events (as hereinafter defined) no longer is intended, as a
consequence of the amendments effected hereby, to be encumbered by said easement, license or
right in favor of said Benefited Owner after the Boundary Adjustment Events, then said
Benefited Owner hereby remises, releases and forever quitclaims any rights under said easement,
license or right with respect to said real property in favor of the owner, as of the date hereof, of
fee title to said real property.

12.2  If certain real property that was not encumbered by a particular easement,
license or right in favor of a particular Benefited Owner under the terms of the Existing Overall
REA prior to the Boundary Adjustment Events is intended, as a consequence of the amendments
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effected hereby, to be encumbered hereafter by said easement, license or right in favor of said
Benefited Owner, then the owner of said real property hereby grants said easement, license and
right in and to said real property in favor of said Benefited Owner.

kil

12.3  For purposes of the foregoing, the term “Boundary Adjustment Events
means the recordation of the 2004 East Side Map and the 2004 West Side Map, the execution,
delivery and recordation of the deeds described in Recital C(4) to this Second Amendment, and
the execution, delivery and recordation of this Second Amendment.

IN WITNESS WHEREOQF, the parties have caused this Second Amendment to be executed and
delivered on the date and year first set forth above.

INTERNATIONAL GATEWAY INTERNATIONAL GATEWAY [, LLC
ASSOCIATES1LLC

By{ %MW By

Nanfe: ZHMET £ LICH9720S ' Na%: TAME C. LicH el
Title: ¥ A2 Title: v. A .
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STATE OF CALIFORNIA )
) ss.

CITY AND COUNTY OF . SPN (X1€% O )
V3o

On’[AJ'/, 2004, before me, \\\U\(\jm A' HY LMCXCﬁ thn{ 1@\/\-&3\ iC,

(Name And Title Of Officer)

personally appeared Sﬁbm—& C Q,: U\'LM A,S

'{;/i%m o me
proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)

is/are subscrbed to the within nstrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/therr
signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

. . T

P,

N,\Lj.iqé A k-;.;;LAJNLJI‘K 3 WITNESS my hand and officigl scaf.
Commission # 1289277 &
“ Wotary Punlic - Califomia £ L
san Diego County E \_92/\\ Ly ‘
pay Comim. bxpires Jor 1, 205 § - = = =
) S Signature Of Notary D
STATE OF CALIIFORNIA )
. ) ss.
CITY AND COUNTY OF )
On[ ]__, 2004, before me, . S
{Name And Title Of Officer)
personally appeared )
] personally known to me
=0Y -
il 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 hig’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 Of Notary

SD\449469.9



APPROVAL OF AGENCY
The undersigned, the Redevelopment Agency of the City of San Diego, hereby confirms that it

has approved of the execution, delivery and recordation of the Second Amendment to which this
approval is attached.

THE REDEVELOPMENT AGENCY OF

THE CITY OF SAN DIEGO
Byv:
- 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

S0\49469 9



STATE OF CALIFORNIA )

CITY AND COUNTY OF )

On[ ] _, 2004, before me,

(Name And Title Of Officer)

personally appeared

] personally knowr 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 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 Of Notary
STATE OF CALIFORNIA )
) ss.
CITY AND COUNTY OF )
On[ |_,2004, before me,
{(Name And Title Of 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 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 Of Notary
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STATE OF CALIFORNIA )

CITY AND COUNTY OF ) )

On[ ] _, 2004, before me,

(Name And Title Of Officer)

personally appeared

[] personally known to me
-Dr-
] proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)

15/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 Of Notary

SD\d4946909



APPROVAL OF CITY

The undersigned, as duly authorized representative of the City of San Diego, hereby confirms
that the City of San Diego has approved of the execution, delivery and recordation of the Second
Amendment to which this approval is attached.

THE CITY OF SAN DIEGO

By: _
Name:

Title: City Manager
APPROVED AS TO FORM AND
LEGALITY ON THIS day
of ) , 2004.

City Attorney of the City of San Diego

Name:

SDNd49469.9



STATE OF CALIFORNIA )

CITY AND COUNTY OF )

On[ ] __, 2004, befare me,

(Name And Title Of Officer)

personally appeared

] personally known to me
_0]’_
U] proved to me on the basis of satisfactory evidence to be the person{s) whose name(s)

1s/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authonized 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 Of Notary
STATE OF CALIFORNIA )
} ss.
CITY AND COUNTY OF )

On|[ ] __, 2004, before me,

(Wame And Title Of Ofticer)

personally appeared

] personally known to me
-or-

] proved to me on the basis of satisfactory evidence 1o 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 Of Notary
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Exhibits to Second Amendment to Overall REA

EXHIBIT “1” - SITE PLAN

“MAP ATTACHMENT” DESCRIBES 2004 WEST SIDE MAP AND 2004 EAST
SIDE MAP
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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):

recordedon - , 2004 in the Official .

2004 East Side Map: MapNo. o
‘Records of the San Diego County Recorder’s Office as File No.

2004 West Side Map: Map No. _recorded on , 2004 1in the Official
Records of the San Diego County Recorder’s Office as File No.
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EXHIBIT “J”
FORM OF AMENDMENT TO SUBSEQUENT B/C/D CC&R’S

See Attached

Execution Version
5p\448222.12



RECORDING REQUESTED BY:

WHEN RECORDED RETURN TO:

International Gateway I, I.1.C

Attn: JER International Gateway LLC
c/o JER Partners (Attn: JC Richards)
1650 Tysons Boulevard, Suite 1600
Mclean, Virginia 22101

AMENDMENT TO SUBSEQUENT B/C/D
DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
AND
GRANT OF RIGHTS AND EASEMENTS
FOR GATEWAY PROJECT

(INITIAL SHOPPING CENTER PARCEL AND PARCEL D)

SD433725.4



AMENDMENT TO SUBSEQUENT B/C/D
DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
AND
GRANT OF RIGHTS AND EASEMENTS
FOR GATEWAY PROJECT
(INITTAL SHOPPING CENTER PARCEL AND PARCEL D)

This Amendment to Subsequent B/C/D Declaration of Covenants, Conditions and Restrictions
and Grant of Rights and Easements for Gateway Project (Initial Shopping Center Parcel And Parcel D)
{this “Amendment’™) is cntercd into as of November 22, 2004, by INTERNATIONAL GATEWAY [,
LLC, a Delaware limited hability company, as the owner of the real property described heremn as the
“Initial Shopping Center Parcel” and the “Finger Property” (“IG-17), and INTERNATIONAL
GATEWAY ASSOCIATES, LLC, a Delaware limited hability company (“IGA™), as the owner of the
real property described herein as “Parcel D™

Recitals

Al DDA, 1G-1 and IGA have succeeded to the rights of LandGrant Development Unlinnted,
a Calitomia corporation (“LandGrant™), under that certain Disposition and Development Agreement
entered into by LandGrant as of May 28, 1998, and by the Agency as of May 29, 1998 (the “Original
DDA™), as clarified and implemented by (1) that certain First Tmplementation Agreement dated
IFebruary 23, 2000 (the “First Iinplemnentation Agreement”), (2)ihat 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
Implementation Agreement™). The Original DDA, as the same has been clarified, amended and
unplemented by the First [mplementation Agreement, the Second Implementation Agreement, the Third
Implementation Agreement, the Fourth Implementation Agreement and the Fifth Implementation
Agreement, and as the same may be further clarified, amended and hmplemented - from time to time
hereafter in accordance with 1ts terms, sometimes is referred to herein as the “DDA.”

B. Overall REA. As required by the terins of the DDA, the real property covered by the
DDA (as well as certain adjacent real property) also is the subject of that certain Overall Reciprocal
Easement and Cost Sharing Agreement dated as of October 1, 2001, and recorded on October 17, 2001, as
Document 2001-0751836 in the Official Records of the County Recorder for San Diego County, Calilormia ,
as amended by (1} that certain Amendment to Overall Reciprocal Easement and Cost Sharing Agreement
dated as of June 12, 2002, enitercd into by and between 1GA and IG-1 and recorded on June 13, 2002 as
Document 2002-0503988 in the Official Records of the County Recorder for San Diega County, Califomia
(the “First Amendiment to Overall REA”) and (2} that certain Second Amendment to Overall Reciprocal
Easement and Cost Sharing Agreement dated as of , 2004, entered into by and between IGA
and 1G-1 and recorded on ) . 2004 as Document 2004- n the Official
Records of the County Recorder for San Diego County, California (as the same may be amended from time -
to time. the *Overall REA™),
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C. Existing Subsequent B/C/D CC&R's; Convevance to IG-1.  As contemplated by the
DDA, IGA also exccuted that certain Subsequent B/C/D Declaration of Covenants, Conditions and
Restrictions and Grant of Rights and Easements for Gateway Project (Initial Shopping Center Parcel And
Parcel 1)} dated as of October 1, 2001 and recorded the same in the Official Records of the San Diego
County Recorder’s office on October 17, 2001 as Document No, 2001-0751838 (the “Existing
Subsequent B/C/D CC&R’s™). By Grant Deed recorded in the Official Records of the San Diego
County Recorder on October 17, 2001 as Document No. 2001-0751849, (1) IGA conveyed to 1G-1 fee
title to a portion of the real property covered by the Existing Subsequent B/C/D CC&R’s and (2) IGA
assigned to IG-1 all rights of the “Developer” under the terms of the Existing Subsequent B/C/D
CC&R’s.

D. Adjustments in Boundaries. Certain adjustments to the boundaries of the real properties
owned by 1GA and IG-1, respectively, and covered by the DDA, by the Overall REA and by the Existing
Subsequent B/C/D CC&R’s, have been achieved through, among other things, the execution, delivery and
recordation of the following:

(1) Map No. 14406 recorded on June 13, 2002 in the Official Records of the
County Recorder for San Diego County, Califomia as Document No. 2002-0503512 (the
“2002 Subdivision Map™);

(2) That certain Quitclaim Deed executed by 1GA in favor of 1G-1 dated as
of June 12, 2002 and recorded on June 13, 2002 in the Official Records of the County
Recorder for San Diego. County, California as Document No. 2002-0503514, and that
certain Quitclaim Deed executed by 1G-1 m favor of 1G-A dated as of June 12, 2002 and
recorded on June 13, 2002 in the Otficial Records of the County Recorder for San Diego
County, Calitornia as Document No. 2002- 0503513;

3) The 2004 East Side Map and the 2004 West Side Map (both as defined in
the Second Amendment to the overall REA described in Recital B(2) abave).

4) That certain Quitclaim Deed executed by IGA in favor of 1G-1 dated as
of and recorded on in the Official Records of the
County Recorder for San Dhego County, Califomia as Document No. ~— "and that
certain Quitclaim Deed executed by 1G-1 in favor of 1GA dated as of
and recorded on in the Official Records of the County Recorder for
San Diego County, California as Document No.

E. Purpose. The parties, as owners of all of the real properties covered by the Existing
Subsequent B/C/D CC&R’s, now desire to enter into this Amendment in order, among other thmgs and
subject 1o the ferms and conditions of this Amendment, to conforin the descriptions of the properties
subject to the Existing Subsequent B/C/D CC&R’s to the respective “Lots” created by the adjustinents
described in Recital D above.

Agreement

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and covenants
contained herein, the parties hereby agree as follows:

SDW53725.4



1. Amendnient. The parties hereby amend the Existing Subsequent B/C/D CC&R’s as set
forth herein. From and after the date of this Amendment, all references herein or in the Existing
Subsequent B/C/D CC&R’s to the “Declaration” or to the “Subsequent B/C/ID CC&R’s™ henceforth shall
be deemed to refer to the Existing Subsequent B/C/ID CC&R’s as amended hereby. In the event of any
conflict between the provisions of the Existing Subsequent B/C/D CC&R’s and this Amendment, the
provisions of this Amendment shall control, and as amended hereby, the Existing Subsequent B/C/D
CC&R’s shall continue in full force and effect. Capitalized terms used herein without definition shall

have the meanings assigned to such terms 1n the Existing Subsequent B/C/D CC&R’s.

2. Changes to Certain Defined Terms. From and after the date hereof, the following
definifional provisions shall apply for purposes of the Subsequent B/C/D CC&R's:

2.1 All references 1 the Subsequent B/C/D CC&R’s to the term “Allocable Share”
for a Lot or Owner shall be deemed to refer 1o the “"Common Area Allocable Share” for that Lot or
Owner.

22 “Cost Sharing Lot” means each of the Lois 1dentified in the defimition of the
Initial Shopping Center Parcel. Notwithstanding the foregoing, ihe “Developer” under the Subsequent
B/C/D CC&R’s shall have the right pursuant 1o Section 3.4 hereof to designate the Owner of a specific
Cost Sharing Lot as a “Self-Maintainmg Owner”, in which event the Lot so specified will no longer be
considered a Cost Sharing Lot under the Declaration. '

2.3 “Initial Shopping Center Parcel” shall mean (a) lots 6, 8, 11 through 14 and 16
as shown on International Gateway of ithe Americas Phase 1B, in the City of San Diego, County of San
Diego, State of California, according to Map No. 14259 recorded on August 15, 2001 in the official
records of the Recorder’s Office of San Diego County, California as File No. 2001-0581338, (b) parcel 1
as shown on the 2004 East Side Map, and (c¢) parcel 4 as shown on the 2004 West Side Map.

2.4 “Lot” means any legally subdivided portion of the Property.

2.5 Any references in the Existing Subsequent B/C/D CC&R’s to “Lot 9 of the
Initial Shopping Center Parcel” shall be deemed 1o refer to the real property described in Section 2.1(c)
of this Amendment.

16 “Overall REA” shall have the meaning assigned to such term in Recital B to this
Amendment.

2.7 The term “Parcel A” is hercby deleted.

2.8 The first sentence of the definition of “Pooled Costs” is hereby deleted in its
entirety and the tollowing is inserted in its place:

“Pooled Costs means the total of (a) all sums paid out during an Accounting
Peried by Operator for reasonable costs and expenses direcfly relating fo the
mamienance, repair, operation and management of the Common Area including
maintenance, replacement and reconstruction work as shall be required lo preserve the
utility of the Common Area, and a contingency reserve in an amount to be determined by
“Developer” under the Subsequent B/C/D CC&R’s and (b) all other costs pavable by the
Owners of the Initial Shopping Center Parcel and Parcel ID pursuant to Section 3.5(b)(i)
or 6 of the Overall REA, including (1) the costs of maintaining (A) certain pylon and
monument signs within Parcel A-1, the Civic Parcel, Parcel A-3 and the Initial Shopping
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Center Parcel, (B) certain storm drainage improvements on Parcel A-1, the Civic Parcel
or Parcel A-3, (C) the Willow Avenue entrance area, (1)) certain temporary parking areas
on Parcel D designated in accordance with Section 2.3(c) of the Overall REA (during the
period that parking is permitted on such parking areas pursuant to such Section), (E)
landscaping and similar improvements along certain nghts-of-way outside the Property,
in each case to the extent set forth in Section 3.5(b)(i) or Section 6 of the Overall REA,
and (F) landscaping, groundscaping and access improvements in the manner described in
Secction 2.1(c) of the Overall REA, and (ii) all additional costs allocated to the Owners of
the Initial Shopping Center Parcel or Parcel D under any “Additional Instruments”
entered into pursuant to Section 6.6 of the Overall REA and in accordance with Section
2.7 thereof.”

29 The term “Public Use Lease — Parcel A” is hereby deleted, and any references
thereto m the Subsequent B/C/D CC&R’s instead shall be deemed to refer to the Public Use Lease —
Parcel A-1.

2.10 The following terms shall have the meanings assigned to such terms in the

Overall REA:
Civic Parcel
Parcel A-1
Parcel A-3
Public Usc Leasce — Parcel A-1
2. 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
1o eflectuate the Existing Subsequent B/C/D CC&R’s, as amended by this Amendment.

3. Existing Subsequent B/C/D CC&R’s to Remuin in Effect. Except as expressly provided
otherwise in this Amendment, the Existing Subsequent B/C/D CC&R’s remains in full force and effect,
enforceable in accordance with its terms.

4, Counterparts; Date of Amendment. This Amendment may be executed in counterparts,
each of which 1s deemed to be an onginal. This Amerdment shall not he effective until it has been
mutually cxecuted by the IG-1 and IGA. Upon such mutual executian, the date ol this Amendment for
reference purposes shall be the date first set forth above.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, 1G-1 and 1IGA have signed this Amendment as of the effective date
set forth ahove.

INTERNATIONAL GATEWAY I, LLC, a INTERNATIONAL GATEWAY ‘ASSOCIATES,
Delaware limited liability company LLC, a Delaware limited liability company

By: %@M By: %&ﬁ
Name? 7AmMET C. RiCHARLS Name: L AAOL

Title: V.2 Title: V. 2

SDW537254



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

On MDV(’.\'T\BR\' 3D 2004, before me, N A oE A H"{ ) DR ‘;\MW
~offivery, personally appeared " SPMMES €, KICARELAS | personeliy-lmown-to-me—Lor 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/shefthey 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.

Si@aturmm&gl
AL

" NADINE A, HYLANDER |
& Commission # 1289227
2% Notary Public « Callformics 2

/7- San Diego County
iy Cormm. Bxpires Jon 1. 2005 E

STATE OF CALIFORNIA,

COUNTY OF SANDIEGO} 8.8,

On _, 2004, belore me, (here insert 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) is/are subscribed to the within
mstrument and acknowledged to me that he/she/they executed the same in s/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




APPROVAL OF AGENCY
The undersigned, the Redevelopment Agency of the City of San Diego, hereby confinms that it has

approved of the execution, delivery and recordation of the Second Amendment to which this approval is
attached,

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:

Gilenn F. Wasserman, Lsq

SI453725.4



STATE OF CALIFORNIA )

CITY AND COUNTY OF )

On[ 1__, 2004, before me,

(Name And Title Of Officer)

personally appeared

] personally known to me
_Or_
U] 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/she/they
executed the same in his/her/their autherized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the
persen(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature Of Notary

STATE OF CALIFORNIA )
) ss.
CITY AND COUNTY OF )

On| | 2004, before me,

(Name And Title Of Officer)

personally appeared
(I persomnaily known to me
_01"-
] proved to me on the hasis of satisfactory evidence te be the person(s) whose name(s)

is/are subscribed to the withm instrument and acknowledged to me that he/she/they
executed the samne 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 imstrument.

WITNESS my hand and official seal.

Signature Of Notary

ST453725.4



STATE OF CALIFORNIA )

CITY AND COUNTY OF )

On{ | _ . 2004, before me,

(Name And Title Of Officer)

personally appeared _ s

U personally known to me
_Or-
O] 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 n his/her/their authorized capacity(ics), 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 Of Notary

SIN53725.4



EXHIBIT “K”

FORM OF AMENDED AND RESTATED SECOND AMENDMENT
TO PARCEL A-1 PUBLIC USE LEASE

See Attached

Execution Version
SD\448222.12



RECORDING REQUESTED BY:

WHEN RECORDED MAIL TO:

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

1650 Tysons Boulevard, Suite 1600
McLean, Virginia 22102

AMENDED AND RESTATED SECOND AMENDMENT TO PUBLIC USE LEASE

(Parcel A-1)

STh452508.7



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 entered into as of November 22, 2004, 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 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 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 “Existing Lease”).
Any capitalized terms not otherwise defined in this Amendment shall have the meaning ascribed
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 further amend the

provisions of the Lease, all as set forth herein.

Agreement

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 heremn or in the Existing 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
Amendment. 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 of the 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.

Page 1 of 4
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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
impiemented 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 Implementation Agreement™), as the same may be further
amended or implemented from time to time hereafter.

3. Parking Area Description. The Parking 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 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 Ride purposes or (b) shall relocate any portion of the Parking
Area ott Parcel A-1.

4. Plan for 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-]
attached to this Amendment as Exhibit D.

(b) The second and third sentences of Section 5 of the First Amendment are
hereby replaced by the following:

“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
improvements 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 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

., Page 2 of 4
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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 [mprovements” 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 1 is 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) Secﬁon 1.02 of Article | is hereby amended and restated in its entirety to
read as follows:

“Section 1.02

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 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. Payments. 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 complianee 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.

Page 3 of 4
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7. Existing Lease to Remain in Effect. Except as expressly provided otherwise in
this Amendment, 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
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 parties have executed this Amendment as of the date and
year first above written.

INTERNATIONAL GATEWAY THE CITY OF SAN DIEGO, a California

ASSOCIATES, LLC, a Delaware limited municipal corporation

liability company

By: %W By:

Name' opmes . Rre #4060 Name:

Title: v. A Title: City Manager

APPROVED AS TO FORM AND
LEGALITY ON THIS day
of . 2004

City Attomey of the City of San Diego

By:

Name:

Page 4 of 4
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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
acknowledges and agrees that the Lessor and its present and future 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.

SD\452508.7



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

on TNavtmber 20 2004, before me, NI IOE A Wy LABEL,

'n-ame——aﬁd—hﬁe—ef—the—eﬁleeﬁ personally appeared _SAMES €. PACHARD S
persomatty-knownr-te-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 instrument and
acknowledged to me that he/shefthey 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.

MNotraky F’U&Ll(_

WITNESS my hand and official seal. § geiny VADINE A BYLANLIK
& Cormimission # 1289227

Nofary Public - Califomics £

B\ o San Diego County
. Comm. Brpires Jon 1, 2005 |
Signature da

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

On , 2004, before me, (here insert
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) is/fare 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

SD\452508.7



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 (or 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/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

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 (or 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/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 and official seal.

Signature

SD452508.7



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

On , 2004, before me, (here insert
name and title of the ofﬂcer) 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 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

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 (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

S1Md52508.7



EXHIBIT A-1

Legal D_escription of Parce] A-1

Parcel 2 as shown on the 2004 West Side Map (as defined in the attached “Map Attachment”).

SD\452508.7



THERE IS NO EXHIBIT B TO THIS AMENDMENT

SDWw52508.7



EXHIBIT C
Parking Area Description

(Parcel A-1 Parking Area)

See attached.

SDA452508.7



That portion of Lots 4, 8, 9 and 10 of International Gateway of the Americas Phase 1B,
according to the map thereof No. 14408, 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 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 90°00'00” West, 67.17 feet;

Thence South 00°00°00" East, 129.08 feet:;

Thence Nerth 90°00'00" East, 67.17 feet;

Thence South 0°00°00" East 29.42 feet;

Thence South 74°57'58" West, 86.15 feet;

Thence South 62°18'08" West, 151.79 feet;

Thence North 80°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 feef;

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 {0 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 80°00'00" East 80.34 feet to the POINT OF BEGINNING;

N RN =

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

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

Signature: %/ Wi{m%'

Robert M. Sergeanty/RCE 29685 :
License Expires 3/31/2007 ol ¢
Date: October 18, 2004 g L
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EXHIBIT D

Plan for Improvements for DDA Parcel A-1

See attached.

The Plan for Improvements for DDA Parcel A-1 consists of those improvements described on
the attached for construction on Parcel A-1.
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MAP ATTACHMENT

The following terms shall have the following meanings in the docuinent to which this
Map Attachment is attached (to the extént used therein): E

2004 East Side Map: Map No. recorded on 2004 in the Official
Records of the San Diego County Recorder’s Office as File No. . _

2004 West Side Map: Map No. recorded on o 2004 in the Official
~ Records of the San Diego Couuty Recorder’s Office as File No. .

 8DM56141.1



EXHIBIT “L”
FORM OF CIVIC PARCEL GRANT DEED

See Attached

Execution Version
So\44822z.12



Recording Requested by:

~uter recording mail to:

City Clerk
City of San Diego
Mail Station 2A

ALL

PTN

SPACE ABOVE THIS LINE FOR RECORDER'S USE
NO DOCUMENTARY TAX DUE - R&T 11922 (amended)
Presented for record by the CITY OF SAN DIEGO

GRANT DEED
FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,
INTERNATIONAL GATEWAY ASSOCIATES, LLC, A DELAWARE LIMITED LIABILITY COMPANY

AEBY GRANT(S) to the City of San Diego, a municipal corporation, in the County of San Diego, State of California,
each of the following:

(a) fee title to the real property situated in the City of San Diego, County of San Diego, State of California,
described in Exhibit “A" attached hereto and made a part hereof, together with all rights appurtenant
thereto; and

(b) all easement rights described in Exhibit “B” attached hereto.

The foregoing grants are made subject to all exceptions of record.

INTERNATIONAL GATEWAY ASSOCIATES, LLC,
A DELAWARE LIMITED LIABILITY COMPANY

ey .
Name TAMES . 12ICHARLOS
Title:_ lrfca PRETIDERT

SI453070.2



This is to certify that the interest in real property rights conveyed by this instrument to the City of
San Diego, a municipal corporation, are hereby accepted by the undersigned officer on behalf of
the City of San Diego pursuant to authority conferred by Resolution No. § .
adopted by the Council of the City of San Diego on , 2004, and the Grantee
consents to recordation thereof by its duly authorized officer.

Dated:
By:

SD330702



EXHIBIT “A”
Parcel A
Centain real property in the City of San Diego, State of California, described as follows:

Parcel 3 as shown on the 2004 West Side Map (as defined in the attached "Map
Attachment")

SDi453070.2



EXHIBIT “B”

All rights established under the “Overall REA” (as hereinafter defined) (a) that run to the benefit
of the Owner of the “Civic Parcel” (as defined in the Overall REA) and (b} that burden “Parcel A-
1,” "Parcel A-3" or the “E Property” (each as defined in the Overafl REA). All such rights are
granted subject to the terms of the Overall REA.

For purposes of the foregoing, the term “Overall REA" means that certain Overall Reciprocal
Easement and Cost Sharing Agreement dated as of October 1, 2001, and recorded on October 17,
2001, as Document 2001-0751836 in the Official Records of the County Recorder for San Diego
County, California, as amended by (a) that certain Amendment to Overall Reciprocal Easement
and Cost Sharing Agreement recorded on June 13, 2002 as Document 2002-0503988 in the
Official Records of the County Recorder for San Diege County, California, and (b} that certain
Second Amendment to Overall Reciprocal Easement and Cost Sharing Agreement recorded on
, 2004 as Document 2004- in the Official Records of the County
Recorder for San Diego County, California

SDWS3070.2



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

On November 30, 2004 before me, Nadine A. Hylander, Notary Public, personally
appeared James C. Richards, 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 officiat seal.

NADINE A, HYLARDTR
Commission # 1289227

i Notary Public - Califomia £

- / ‘.{j Sl £/ San Diego County

Ay Comm. Brpies Jon 1. 2&)5

Signature d 7 J/C/ S g e o |
) Z)
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STATE OF CALIFORNIA,
COUNTY OF SAN DIEGOQO} S.S.

On , 2004 before me, ,
{(here inset 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) 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
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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. . __recorded on _ B , 2004 in the Official
" Records of the San Diego County Recorder’s Office as File No. .

2004 West Side Map: Map No. _recorded on , 2004 in the Official
Records of the San Diego County Recorder’s Office as File No. .
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EXHIBIT “M” ’
FORM OF SUBSEQUENT A-1/CIVIC PARCEL/A-3 REA

See Attached

Execution Version
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RECORDING REQUESTED BY:

First American Title
Subdivision Mappmg Department

WHEN RECORDED RETURN TO:

International Gateway Associates, LIL.C
Attn: JER International Gateway LLC
c/o JER Partners (Attn: JC Richards)
1650 Tysons Blvd., Suite 1600
McLean, VA 22102

(Space above for Recorder’s Use Only)

SUBSEQUENT PARCEL A-1/CIVIC PARCEL/PARCEL A-3

RECIPROCAL EASEMENT AND COST SHARING AGREEMENT
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SUBSEQUENT PARCEL A-1/CIVIC PARCEL/PARCEL A-3

RECIPROCAL EASEMENT AND COST SHARING AGREEMENT

THIS SUBSEQUENT PARCEL A-1/CIVIC PARCEL/PARCEL A-3 RECIPROCAIL EASEMENT AND
COST SHARING AGREEMENT (the “Agreement™) is made as of November 22, 2004, by and between
INTERNATIONAL GATEWAY ASSOCIATES, LLC, a Delaware limited hability company (“IGA” or
the “Developer™), and THE CITY OF SAN DIEGO, a California Municipal corporation (“City™), with
reference to the following facts:

RECITALS

A, DDA, 1GA has succeeded to certain rights of the “Developer” under that certamn
Disposition and Development Agreement entered into by LandGrant Development Unlimited as of
May 28, 1998, and by the Redevelopment Agency of the City of San Diego as of May 29, 1998 (the
“Original DDA™), as clarified and implemented by (1) that certain First Implementation Agreement dated
February 23, 2000 (the “First Tmplementation Agreement”), (2) that certain Second Implementation
Agreement dated November 27, 2000 (the “Second Implementation Agreement™), (3) that certain Third
Implementation Agreement dated June 2§, 2001 (the “Third Tmplementation Agreement”), (4) that
certain Fourth Implementation Agreement dated May 28, 2002 (the “FFourth Implementation
Agreement’™) and (5) that certamn Fifth Implementation Agreement dated November 22, 2004 (the “Fifth
Implementation Agreement”). The Original DDA, as the same has been clarified, amended and
mmplemented by the First Implementation Agreement, the Second Implementation Agreement, the Third
Implementation Agreement, the Fourth Implementation Agreement and the Fifth Implementation
Agreement, and as the same may be further clanfied, amended and implemented from time to time
hereafter in accordance with its terms, sometimes is referred to herein as the “DDA”™.

B. QOverall REA. As required by the terms of the DDA, the real property covered by the
DDA (as well as certain adjacent real property) also is the subject of that certain Overall Reciprocal
Easement and Cost Sharing Agreement dated as of Qctober 1, 2001, and recorded on October 17, 2001, as
Document 2001-0751836 in the Official Records of the County Recorder for San Diego County, California,
as amended by (1) that certain Amendment to Overall Reciprocal Easement and Cost Sharmg Agrecment
dated as of June 12, 2002, and recorded in the Official Records of the San Diego County Recorder on
June 13, 2002 as Document No. 2002-0503988 and (2) that certain Second Amendment and Overall
Reciprocal Easement and Cost Sharing Agreement dated as of and recorded in the Official Records
of the San Diego County Recorder on as Document No. {cotlectively, and as further
amended, amended and restated, supplemented or otherwise modified from time to time, the “Overall
REA”). The Overall RIZA is incorporated herein by reference, and the provisions of this Agreement shall be
subject and subordinate in all respects to the provisions of the Overall REA.

C. Parcel A-1, Civic Parcel and Parcel 4-3. The real property covered by the Overall REA
includes certain real property referred to in the Overall REA as “Parcel A-1,” the “Civic Parcel” and
“Parcel A-3".

D. Previous Parcel A REA. Portions of Parcel A-1, the Civic Parcel and Parcel A-3 previously
were made subject to that certain “Subsequent Parcel A Reciprocal Fasement and Cost Sharing Agreement
{Second Phase Shopping Center Property and Library Phase Property)” recorded in the Official Records of
the San Diego County Recorder on June 13, 2002 as Document No. 2002-0503517 (the “Previous Parcel A
REA™). By that certain Termination of Subsequent Parcel A Reciprocal Easement Cost Sharing Agreement
dated _.» 2004 and rceorded in the Official Reeords of the San Diego County Recorderon
2004 as Document No. 2004- , IGA confirmed the termination of all rights and obligations of
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the parties under the Previous Parcel A REA, and that the Previous Parcel A REA has no further force or
effect.

E. Ownership of Parcels. IGA 1s the owner of Parcel A-1 and Parcel A-3. By Grant Deed
executed by IGA in favor of the City and recorded in the Official Records of the San Diego County Recorder
prior to but on the same day as the date upon which this Agreement is being recorded in said Official Records
(the “Civic Parce] Grant Deed”), IGA has conveyed to the City the Civic Parcel.

F. Purpose. ‘The parties now desire to enter into this Agrecment 1o subject Parcel A-1 and
the Civic Parcel and each portion thereof to the covenants, conditions, and restrietions set forth herein and
to establish the casements described herein, all subject to the terms and conditions hereof.

AGREEMENT

NOW, THEREFORE, 1GA and the City hereby declare that Parcel A-1 and the Civic Pareel shall be held,
conveyed, mortgaged, encumbered, leased, used. occupied, improved and transferred subject to the
covenants, conditions and restrictions set forth herein, all of which shall be covenants running with title to
the land, and shall be binding upon future owners of Parcel A-1 and the Civic Parcel and shall inure to the
benefit of the future owners of Parcel A-1. the Civic Parcel and Parcel A-3, and each easement granted
herein shall be appurtenant to the dominant estate.

ARTICLE 1.
DEFINITIONS

1.1 Incorporation of Defined Terms from Overall REA. Capitalized terms used hercin
without definition shall have the meanings assigned to such terms in the Overall REA. Such terms
include without limitation the following:

Access and Circulation Areas
Benefited Owner

Benefited Interest

Burdened Lot

Burdened Owner

Civic Parcel

Gateway Project

Lot

Mortgage

Mortgagee

Occupant

Owner

Parcel

Parcel A-1

Parcel A-3

Public Use Lease — Parcel A-1

1.2 New Defined Terms. As used herein, the following terms have the meanings specified
below:

Accountling Pertod means any period from January | to and including the succeeding
December 31, except that the first Accounting Peried shall commence as of the date of recordation of this
Agreement and shall end on and include the succeeding December 31,
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Alteration shall mean any iniprovement, alteration, addition, restoration, replacement, change or
other worlg, or signage, to the tuterior or exterior of the Civic Building.

Architect shall mean any profcssional architect licensed in the State of California selected and/or
approved by the Owners (which approval shall not be unreasonably withheld, conditioned or delayed).

Building Area means, with respect to any Lot, all area within the exicrior walls of any building
construcled on such Lot in accordance with Article 2 of this Agreement and for which a certificate of
occupancy has been issued in accordance with Governmental Regulations.

City Affihate shall mean a governmental entity with respect to which (a) the City is the direct or
indirect owner of all of the ownership interests therein and (b) the City has the power to control the
management of such govemmental entity.

Civic Buildings means buildings or other improvements constructed or to be constructed upon the
Civic Parcel pursuant to construction drawings, plans and specifications approved pursuant to
Section 2.2.1 of this Agreement (as the same may be modificd from time 1o time i accordance with the
terms of this Agreement) and to be used exclusively for Civic Uses.

Civic Buildings Construction Commencement Date means the date (if any) that is 365 days after
the delivery 1o the Owner of the Civic Parcel, by the Owner of Parcel A-1, of written notice stating that
(a) the notice is being given pursuant to the terms of this Agreement, (b) as of the date of the notice, the
Owmner of the Civic Parcel has failed to commence construction of Civic Buildings on the Civic Parcel as
contemplated by Section 2.2 of this Agreement, and (¢) if the Owner of the Civic Parcel fails to
commence construction of Civic Buildings on the Civic Parcel in accordance with Section 2.2 of this
Agreement within 365 days after delivery of the notice, then the Owner of Parcel A-I shall have the right
to purchasc the Civic Parcel in accordance with Section 2.3.2 of this Agreement. The Owner of Parcel A-
I shall not have the right 1o deliver the notice described in the immediately preceding sentence uuless as
of the date of delivery of said notice (i) 72 months shall have elapsed since the date of recordation of this
Agreement and (i1) the Owner of Parcel A-1 reasonably believes the assertions set forth in said notice to
be true and correct.

Civic Buildings Construction Qutside Completion Date means the day that falls eighteen (18)
months after the commencement of construction of the Civic Buildings in accordance with this
Agreement; provided, however, that if after commencing such construction the City’s prosecution of the
construction of the Civic Buildings is interrupted for more than one hundered and twenty days as a
consequence of Force Majeure Events, then the Civic Buildings Construction Outside Completion Date
shall be extended one day for each such excess day (beyond 120) of interruption.

Civic Use means, with respect to the Civic Parcel, use thereof (a) as a public library (with related
ancillary uses, subject to the limitations set forth in Section 2.2 of this Agreement) and/or {b) for other
civic and public uses (with related ancillary uses, subject to the limitations set forth in Section 2.2 of this
Agreement), but only so long as such alternative use first has been approved in writing:

(1) by the Owner of Parecl A-1, which approval shall not be unreasonably withheld (it being
understood that it shall be reasonable for the Owner of Parcel A-1 to withhoeld such approval if:

(A) the use involves commercial sales activity (excluding sales of food or non-
alcoholic beverages through vending machines, but such exclusion only shall apply to the
extent that the gross revenues from such sales in a calendar year is, and is reasonably
likely to be, less than $7,500),
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{3) the use involves occupancy of the Buildings on the Civic Parcel during the hours
between 9:30 p.m. and 6:30 a.m., or

) the Owner of Parcel A-1 reasonably concludes that the proposed Civic Parcel use
might be inconsistent with, incompatible with, or disruptive of, the operation of a first-
class retail shopping center on Parcel A-1 (other than disruptions that are temporary in
nature during the construction of the improvements on the Civic Parcel and with respect
to which the City has taken reasonable steps to minimize the impact of the disruptions on
the operations of the Owner of Parcel A-1)), and

(1) by the Owner of Parcel A-3, which approval shall not be unreasonably withheld (it being
understood that it shall be reasonable for the Owner of Parcel A-3 to withhold such approval if;

(A) the use involves commercial sales activity (excluding sales of food or non-
alcoholic beverages through vending machines, but such exclusion only shall apply to the
extent that the gross revenues from such sales i a calendar year 1s, and is reasonably
likely to be, less than $7,500),

(B) the use involves occupancy of the Buildings on the Civic Parcel during the hours
between 9:30 p.m. and 6:30 a.m., or

(C) the Owner reasonably concludes that the proposed Civic Pareel use might be
inconsistent with, incompatible with, or disruptive of, the operation of a residential
development of, residential use of Parcel A-3 (other than disruptions that are temporary
in nature during the construction of the improvements on the Civic Parcel and with
respect to which the City has taken reasonable steps to minimize the impact of the
disruptions on the Owner Parcel A-3)).

Common Area means (1) all Access and Circulation Areas located within Parcel A-1 or the Civic
Parcel or required to be maintained by the Owner of Parcel A-1 or the Owner of the Civic Parcel pursuant
to the Overall REA | and (ii) all other improved and unimproved portions of Parcel A-1 or the Civic Parcel
other than any Building Area, but excluding (a) gasoline service areas, driveways or drive-through lanes
and related facilities (such as speaker posts, menu boards and curbs) for the exclusive use of a single
occupant, (b) truck delivery and loading docks and trash areas for the exclusive use of the Parcel on
which they are located. The Common Area shall include, but not be limited to, the following to the extent
located within the areas described in clauses (i} or (i1} of this definition: utility lines and systems; access
roads and driveways; all parking areas and structures; open courts and malls including, without limitation,
food court seating areas and any exterior childrens’ play areas; sidewalks and promenades; landscaped
areas; retaining and decorative walls and planters (but excluding the same to the extent affixed to a
Building Area); employee parking areas, if any, located upon land outside Parcel A-1 or the Civic Parcel
which may from time to time be provided with the written approval of the owner of such land and the
Owner of Parcel A-1; a Common Area maintenance or management office; public restrooms; Common
Area equipment and storage sheds and similar areas; and any public fransportation facilities and
landscaped areas and off-site areas which must be maintained by the Owners pursuant to governmental
conditions of approval of subdivision and/or development of the Gateway Project.

DDA Requirements with respect to a Lot mean, at any given time, the restrictive covenants and
other requirements then applicable to such Lot under the terms of the DDA (it being understood that (a)
in accordance with the DDA, from and after the date (if any) that the DDA is terminated with respect to
such Lot, there shall be no DDA Requirements with respect to such Lot, and (b) as more fully set forth in
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the DDA, the 1ssuance of a Certificate of Conipletion under the DDA with respect to a Lot transforms the
nature of the DDA Requirements apphicable to that [Lot).

Effective Rate of Interest means a rate of two (2%) percent plus the prime lending rate being
charged from time to time by Wells IYargo Bank (San Diego office) (or a comparable suceessor state or
national bank designated by Developer, if Wells Fargo ceases to publish such a rate), but not to exceed
the maximum legally permitted non usurious rate.

Floor Area means. with respect to any Lot within Parce]l A-1 or the Civic Pareel, the square
footage of all areas for exclusive use and occupancy by any Owner or Owner’s designees within said Lot,
as measured from the exterior surface of buillding walls and extensions thereof pursuant to procedures
reasonably established {rom iime to time by the Developer. The Floor Area of a Lot shall include,
without limitation, restrooms, warehousing or storage areas, elevations and stairs, lobbies and similar
“core” areas within the Lot. The Owner of each Lot shall cause its Architect to deliver to Developer a
calculation of the Floor Area within its Lot within thirty (30) days after completion of any building or any
modification or reconstruction thereof. All calculations of I'loor Areas shall be subject to the reasonable
approval of the Developer so that Floor Area will be determined on a consistent basis with respect to the
various Lots within Parcel A-1 and the Civic Parcel.

Force Majeure Event shall mean any of the following, which shall render any Owner unable to
{fultill, or delays such Owner in fulfilhng, any of its obligations under this Agreement: fire or other
casualty; acts of (God; war; acts of terrorism, riot or other civil disturbance; accident; emmergency; strike or
other labor trouble; govermnental preemption of priorities or other controls in connection with a national
or other public emergency; shortages or material defects in the quality of fuel, gas, steam, water,
electricity, supplies or labor; or any other event preventing or delaying a party from fulfilling any
obligation, whether similar or dissimilar, beyond such Owner’s reasonable confrol, as the case may be,
provided that under no circuinstances shall financial inability of any Owner thereof be deemed a Force
Majeure Event,

Governmental Regulations means all present and future governmental laws, sfatutes, codes and
ordinances, permits, rules, regulations, limitations, mandatory guidelines, resirictions, orders, judgments
and other requirements applicable to the Gateway Project (including all DDA Requirements).

1.3 Other Definitions. In addition to the terms imcorporated from the Overall REA and the
terms set forth in Section 1.2, this Agreement utilizes each of the terms set forth below as defmed terms
for purposes of this Agreement. The table below sets forth the Section or Recital of this Agreement
within which each such term is defined.

Defined Term Section
Agency Recital D
Agreement Preamble
City Preamble
Civic Parcel Grant Deed Recital E
Claims 4.4(b)
CPI Factor 2.3.2(a)
Curing Person 7.2
DDA Recital A
IGA Preamble
Material Alteration 2.4.1
Overall REA Recital B
5
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Proposed Unaffiliated Purchaser 2.3.3(a)

ARTICLE 2.
USE AND DEVELOPMENT OF CIVIC PARCEL

2.1 Use gf the Civic Parcel Pending Development of the Civic Parcel. The City hereby
grants and establishes the following easements and rights with respect to the Civic Parcel:

2.1.1  The City hereby establishes for the benefit of the Owner of Parcel A-1 an
easement to enter and use the Civic Parcel for parking, vehicular and pedestrian access and other uses
ancillary to the construction or operation of shopping center improvements on Parcel A-1. Said uses shall
include the right to use the Civic Parcel for staging of construction, and storage of materials, for the
construction of improvements on Parcel A-1. The City further agrees that the Owner ot the Parcel A-1
shall have the nght to permit the Owners of Lots within the Iitial Shopping Center Parcel, and their
respective tenants and Permittees, to use the Civic Parcel for parking, vehicular and pedestman access
purposes, subject to such regulations pertaining thereto as the Owner Representative for Parcel A-1 from
time to time reasonably may establish (it being understood that said Owner Representative shall have the
right to curtail such use to the extent it determines necessary or appropriate in connection with the
construction of improvements on Parcel A-1).

2.1.2 The City further establishes for the benefit of the Owners of the Lots within
Parcel A-3 an easement to enter and use the Civic Parcel for parking, vehicular and pedestrian access:
provided, however, that the use of said easement shall be subject to the rights of the Owner of Parcel A-1
to use the Civic Parcel for staging of construction, and storage of materials, for the construction of
mmprovements on Parcel A-1, and to regulations from time to time estahlished by the Owner
Representative for Parcel A-1 pursuant to Section 2.1.1 above.

2.1.3  Each Benefited Owner may allow its respective Permiltees to use the foregoing
easements for the purposes and subject to the linutations sct forth in this Agreement.

2.1.4  The easements established pursuant to this Section 2.1 shall terminate upon the
later of (a)the first day of the first calendar month that follows the 60" day immediately following
delivery by the City to the Owner of Parcel A-1 and the Owner of Parcel A-3 of written notice that the
City intends to commence construction on the Civic Parcel of the Civie Buildings in accordance with
Section 2.2 hereof, or (b) the actual commencement by the City of the physical construction on the Civic
Parcel of the Civic Buildings in accordance with Section 2.2 hereof. The foregoing is not intended,
however, to limit any rights which the Owners of the Lots within Parcel A-1 and Parcel A-3 may have
under the Overall REA to use Access and Circulation Areas located within the Civic Parcel from and afier
completion of the Civic Buildings.

22 General Limitations on Development ana.f Use of the Civie Parcel. The City, as Owner of
the Civic Parcel, hereby agrees for the benefit of the Owners of Parcel A-1 and Parcel A-3 as follows w1th
respect to the consiruction ot niprovements upou the Civic Parcel:

221 Construction. All construction on the Civic Parcel shall be completed at no cost
to either the Owner of Parcel A-1 or the Owner of Parcel A-3 and shall be performed in a manner
reasonably tailored to minimize the disruption of the construction and operation of the improvements on
Parcel A-1 and Parcel A-3. No improvements shall be constructed upon. or permitted to exist upon, the
Civic Parcel except for improvements contemplated by construction drawings, plans and specifications
approved pursuant to this Section 2.2.1. Before constructmg any improvements upon the Civie Parcel,
the Owner of the Civic Parcel first shall submit detailed construction drawings, plans and specifications
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for such improvements to the Owner of Parcel A-1 and the Owner of Parcel A-3. Said proposed
construction drawings, plans and specifications shall describe, among others things, the approximate
locations ot all such improvements, the design elements of said improvements, the aggregate Floor Area
of all buildings improvements, the aggregate Floor Area within the ground floor level of all building
improvements the within the Civie Parcel, any signage to be constructed with respect to such
improvements, and the nature and [ocations ot any Common Areas to be constructed on the Civic Parcel.
Said Owner Representatives each shall have the right to approve or disapprove the proposed construction
drawings, plans and specifications, in accordance with this Section 2.2.1:

(a) Unless otherwise agreed by cach of the Owner of Parcel A-1 and the
Owner of Parcel A-3, the improvements on the Civic Parcel (i) shall not call for more than 25,000 square
feet in the aggregate of Floor Area within the Civic Parcel, (1) shall not call for more than 15,000 in the
aggregate of Floor Area in the ground floor level of the huildings on the Civic Parcel, (iii) shall not call
for meeting or conference room facilities which comprise, in the aggregate, more than 20% of the
aggregate Floor Area within the Civic Parcel, and (iv) shall include appropriate locations tor smoking on
the Civic Parcel for use by Occupants of the Civic Parcel.

() The Owner of Parcel A-] shall not otherwise unreasonably withhold its
consent to the proposed eonstruction drawings, plans and specifications. In this regard and without an
intent to limit the scope of reasonable objections, ihe parties agree that it shall be reasonable for the
Owner of Parcel A-1 to withhold consent to the proposed consiruction drawings, plans and specifications
if the Owner of Parcel A-1 reasonably determines that (i) the proposed improvements fail to reasonably
minimize the magnitude of the impairment of the visibility of the improvements on Parcel A-1, (ji) the
design (including the proposed finish materials and aesthetic atiributes) ot the proposed improvements is
not reasonably compatible with the design of the improvements located upon or approved for Parcel A-1,
or the commercial operation of said improvements, or (tit) the exterior groundscape and access areas have
not been designed in a manner that will facilitale their maintenance by the Owner of Parcel A-1 (as
described m Section 4.2.2 herein) in a cost effective manner in connection with the maintenance of like
areas withm Parcel A-1.

(c) The Owner of Parcel A-3 shall not otherwise unreasonably withhold its
consent to the proposed construction drawings, plans and specifications. In this regard and without an
intent to linit the scope of reasonable objections, the parties agree that it shall be reasonable for the
Owner of Parcel A-3 to withhold consent to the proposed construction drawings, plans and specifications
if the Owner of Parcel A-3 reasonably determines that the design of the proposed improvements is not
reasonably compatible with residential development upon, and residential use of, Parcel A-3 as
conternplated by the Overall REA (including without limitation the provisions of Section 3.1 thereot).

222 Addiional Limitations on Use of the Civic Parcel. Unless otherwise agreed by
the Owner of Parcel A-1 and the Owner of Parcel A-3: (a) neither the sale nor the consumption of
alcoholic beverages on the Civic Parcel shall be permitted; (b) the Civic Parcel shall not be used for sales
of food or beverages (excluding sales of food or non-alcoholic beverages through vending machines, but
such exclusion only shall apply to the extent that the gross revenues from such sales in a calendar year 1s,
and is reasonably likely to be, less than $7,500); (c) the Civic Parcel shall not be used for entertainment
activities {other than free entertainment activities that (i) are reasonably ancillary to, and customary in
connection with, the operation of a public library and (ii) are not unreasonably disruptive to the use of
Parcel A-1 as a first class commercial shopping center and the use of Parcel A-3 for residential uses as
contemplated by the Overall REA}, (d) the portions of the Civic Parcel tbat are located outside of the
Buildings on the Civic Parcel shall not be used except for landscaping (as set forth in the construction
drawings, plans and specificaions approved pursuant to this Section 2.2) or for purposes other than
parking of vehicles (e.g. the Owner of the Civic Parcel shall not use, or permit any Occupants to use, any
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exterior areas on the Civic Parcel for storage, meetings, demonstrations, car washes, community fund
raisers, etc.), and (¢) unless otherwise agreed by the Owner of Parcel A-1, the Civic Parcel shall not be
used in a manner which would be in violation of any exclusivity or other restrictive use provision
contained in a lease existing as of the date hereof (as the same may be extended by the landlord and the
tenant thereunder) with respect to space within either the Initial Shopping Center Parcel or Parcel A-1 (it
being understood and agreed that Civic Uses of the Civic Parcel shall not be deemed to violate any such
provisions).

23 Citv Use of Civic Parcel. The City, as Owner of the Civic Parcel, further agrees for the
benefit of the Owner of Parcel A-1 and the Owner of Parcel A-3 as follows with respect to its ownership
of the Civic Parcel:

23,1  _Civic Uses. The City has indicated to the Owner of Parcel A-1 and the Owner of
Parcel A-3 that in addition to complying with the provisions of Section 2.2 above, the City intends to
explore development upon the Civic Parcel of improvements that will be used exclusively for Civic Uses.
The City will not develop or use the Civic Parcel {or other uses or purposes.

2.3.2  Failure of Citv o Timely Achieve Civic Buildings, Repurchase Right. 11 the City
tails to commence, by the Civic Buildings Construction Commencement Date, construction of Civic
Buildings meeting the requirements of Section 2.2, or if the City fails to complete such construction {(as
evidenced by the issuance by the City of San Diego, in accordance with applicable law, of a certificate of
occupancy authorizing immediate occupancy of all said improvements, and by delivery of a copy of the
same to the Owner of Parcel A-1} by the Civic Buildings Construction Outside Completion Date, then the
following provisions shall apply:

{(a) The Owner of Parcel A-1 shall have the right, for a period of 60 days
after the expiration of the applicable missed construction commencement or completion date, to provide
notice of its intent to purchase the Civic Parcel. If' the Owmner of Parcel A-1 timely delivers such notice,
then the City shall sell and convey fee title of Civic Parcel to the Owner of Parcel A-1 {or its designee} on
a closing date that is selected by the Owner of Parcel A-1 and that is no earlier than 15 days and no later
than GO0 days after delivery of such notice. The purchase price payable in connection with such
convevance shall be an amount equal to $1,250,000 times the “CPI Factor”. For this purpose, the term
“CPI Factor” shall mean the relative increase in the consumer price index for San Diego California
(urban wage carners) from the date of recordation of this Agreement to the date of the closing of the
conveyance of the Civic Parcel in accordance with this Section 2.3.2 (in each case as evidenced by said
consumer price index last published by the Bureau of Labor Statistics immediately prior to the respective
measurement date). At such closing, the City shall convey fee title of Civic Parcel to the Owner of
Parcel A-1 {or its designee) free and clear of any exceptions to title other than those existing at the time of
this Agreement (along with any additional exceptions thereafter from time to time approved in writing by
the Owner of Parcel A-1). If the City is unable to deliver title free of an exception to title that is not.
permitted pursuant to the foregoing, then the Owner of Parcel A-1 (or its designee) shall have the right
nonetheless to proceed to accept title subject to such additional exception(s) and to reduce the purchase
price payable at such closing by an amount which the Owner of Parcel A-1 (or its designee) reasonably
believes represents the diminution in the value of the Civie Parcel eaused by the City’s failure to deliver
title free and clear of said exception(s). Following a transfer of fee title to the Civic Parcel pursuant to
this Section 2.3.2, any Owner of the Civic Parcel shall have the right to improve and use the Civic Parcel
for any purpose permitted under applicable laws (provided, however, that unless otherwise agreed in
writing by the Owner of Parccl A-1 and the QOwner of Parcel A-3, the limitations of Section 2.2 shall
continue to apply to the use or improvement of the Civic Parcel).
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(b) If the Owner of Parcel A-1 does not timely deliver the notice described
in Sectlion 2.3.2(a), then its right to re-purchase the Civic Parcel pursuant to this Section 2.3.2 shall lapse
and shall be of no further force or effect. Following a lapse of such right, the provisions of Sections 2.2
and 2.3.1 of this Agreement shall continue to apply to use of the Civic Parcel, except to the extent (1)
otherwise agreed by thc Owner of Parcel A-1 and the Owner of Parcel A-3 or (i) otherwise provided in
Scetion 2.3.3.

233 Transfer by City; Right of First Refusal. Except for a transfer to the Owner of
Parccl A-1 in accordance with Section 2.3.2 above or a transfer permitted pursuant to the provisions of
this Section 2.3.3, the City will not sell, lease or otherwise transfer the Civic Parcel to any other person or
entity.

(a) The City shall have the right, at any time, to propose a sale of fee title to
the Civic Parcel to a purchaser that is not an Affiliate of the City (a “Proposed Unaffiliated Purchaser™),
in which case the following provisions shall apply:

(1) . Before consummating any such sale, the City first shall submit to
the Owner of Parcel A-1 a detailed description of the terms for the proposed sale (inciuding copies of all
documentation applicable thereto). The Owner of the Parcel A-1 thereafter shall have the right, for a
period of ten (10} business days following its receipt of the same, to elect to purchase (or to cause its
designee to purchase) the Civic Parcel on the same terms applicable to the proposed sale to the Proposed
Unaffiliated Purchaser (except that if the Owner of Parcel A-1 eleets to purchase {or to cause its designee
to purchase) the Civic Parcel, then the closing shall occur on a date selected by the Owner of Parcel A-1
that is no later than 90 days after the making of such election),

(i) If the Owner of Parcel A-1 does not timely ¢lect to purchase (or
to cause its designee to purchase) the Civic Parcel pursuant to the foregoing, then the City further shall
submit to the Owner of Parcel A-3 the detailed description of the terms for the proposed sale (including
copies of all documentation applicable thereto). The Owner of Parcel A-3 thereafter shall have the right,
for a period of ten {10) business days following its receipt of the same, to clect to purchase (or Lo cause its
designee to purchase) the Civic Parcel on the same terms applicable to the proposed sale to the Proposed
Unaffiliated Purchaser {except that if the Owner of Parcel A-3 elects to purchase (or to cause its designee
to purchase) the Civic Parcel, then the closing shall occur on a date selected by the Owner of Parcel A-3
that is no later than 90 days after the making of such election).

(i11)  If neither the Owner of Parccl A-1 nor the Owner of Parcel A-3
Area elects to purchase (or to cause its respective designee to purchase) the Civic Parcel pursuant to this
Section 2.3.3(a), then the City shall have the right thereafter, for a period of 120 days after the lapse of the
time for the Owner of Parcel A-3 to make its election pursuant to Section 2.3.3(a)(ii), to proceed with the
transfer to the Proposed Unaffiliated Purchaser, so long as such transfer is effected on the same terms
deseribed in the submissions to the Owner of Pareel A-1 and the Owner ol Parcel A-3.

(1v}  Following a fransfer of fee title to the Civic Parcel in accordance
with the foregoing provisions of this Section 2.3.3, any Owner of the Civic Parcel shall have the right to
improve and use the Civic Parcel for any purpose permitted under applicable laws (provided, however,
that unless otherwise agreed by the Qwner of Parcel A-1 and the Owner of Parcel A-3, the limitations of
Section 2.2 (but not the limitations of Section 2.3.1} shall continue to apply to the use or improvement of
the Civic Parcel).

(b) The limitations set forth tn Section 2.3.3(a) shall not apply to a sale, lease
or other transfer to an entity that is a City Affiliate, so long as sueh City Affiliate, pursuant to
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documentation reasonably satisfactory to the Qwner of Parcel A-1 and the Owner of Parcel A-3, agrees
(1) that the provisions of Section 2.3.1 and 2.3.2 hereof shall apply to such Affiliate’s use of the Civic
Parcel in the same manner as if the City Affiliate were the “City” thereunder, and (ii) that any subsequent
sale, lease or other transfer of the Civic Parcel by such City Affiliate shall be subject to the provisions of
Section 2.3.3 in the same manner as if such City Atfiliate were the ““City” thereunder.

234 Approval of Transfers by City. The City hereby acknowledges and agrees that, in
adopting the resolution approving the execution of this Agreement by the City, the City Council of the
City also 1s authorizing a transfer of the Civic Parcel in accordance with Section 2.3.2 or 2.3.3 of this
Agreement, and that accordingly {a) the City Manager shall be authorized to execute deeds and other
documentation reasonably necessary or appropriate to consurmmumate such a transfer without any
requirement that the City Council provide any further authorization or approval and (b) the County
Recorder may rely upon said authority and may record any such deeds and other documentation presented
for recordation, without need for any further evidence of authority.

2.4 Alterations.

241 Reguired Approvals. The Owner of Civic Parcel agrees, for the benefit of the
Owner of Parcel A-1 and the Owners of Lots within Parcel A-3, that froin and after the completion of any
improvements pursuant lo construction drawings, plans and specifications approved pursuant to
Section 2.2.2, the Owner of the Civic Parcel may not make any Alteration or restoration of improvements
on the Civic Parcel which affects in a material respect Parcel A-1 or Lots within Parcel A-3 (any such
Alleration or restoration, a “Material Alteration’™), without in each instance obtaining the prior written
consent thereto of (a) in the case of a Material Alteration affecting Parcel A-1, the Owner of Parcel A-1,
and (b) in the case of a Material Alteration affecting Lots within Parcel A-3, the Owner of the affected
Lots within Parcel A-3. No such consent shall be unreasonably withheld, condifioned or delayed, it being
understoad, however, that the saine factors may be taken mnto account in considering whether to provide
such approval as may be taken into account in connection with approvals sought pursuant to
Section 2.2.2, All Alterations shall be made with commercially reasonable diligence and dispatch in a
manner and with materials and workmanship architecturally consistent in style with the existing
improvements and in such a manner as will not interfere (other than to a de minimis extent) with the use,
occupancy, maintenance or operation of the miprovements on Parcel A-1 or Parcel A-3 or any of the
businesses conducted thereat. Before any Alterations are begun, the Owner of the Civic Parcel shall
obtain, at its-own sole cost and expense, all licenses, permits, approvals and authorizations in connection
with any such Alterations required by any Governmental Authorities and shall, on demand. deliver
photocopies thereof to the Qwner of Parcel A-1 and the Owner of Parcel A-3. Upon request of the Owner
of Civic Parcel, the other Owners shall join in the application for such licenses, permits, approvals and
authorizations whenever such action is necessary, provided that (i) the Alteration complies witli the other
requireinents under this Agreement and the Overall REA, and (ii) the Owner of the Civic Parcel provides
reasonable assurances that none of the Owners of Lots within Parcel A-1 or Parcel A-3 will suffer, sustain
or incur any cost, expense or liability by reason thereof. All Material Alterations shall be made under the
supervision of an Architect. All Alterations shall be made in compliance and conformity with all
applicable Legal Requirements.

24.2  Payment of Other Owner's_Expenses. In connection with the making of any
Material Alterations, the Owner of the Civic Parcel shall pay the reasonable actual out-of-pocket costs
and expenses incurred in connection therewith by the other Owner of Parcel A-1 and Owners of any Lots
within Parcel A-3. ‘
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ARTICLE 3.
CERTAIN PARKING RIGHTS ON PARCEL A-1 IN FAVOR QF THE CIVIC PARCEL

31 Non-Exclusive Easement. The Owner of Parcel A-1, for the benefit of the Civic Parcel,
hereby covenants to maintain on Parcel A-1, within the portion of Parcel A-1 generally designated for use
for parking purposes, a portion thereof that is contiguous in somc respect with the Civic Parcel (such final
determination of such contiguity to be.made in the sole discretion of the Owner of Parcel A-1) and which
shall contain at least 134 parking spaces (the “Non-exclusive Civic Parking Spaces™). The Owner of the
Civic Parcel shall have a non-exclusive right to use (and to permit its visitors (o use) such Non-exclusive
Civic Parking Spaces without charge. Notwithstanding the foregoing. the rights of the Owner of the
Civic Parcel under this Section 3.1 shall be subject to the following:

3.1.1  The use of the Non-exclusive Civic Parking Spaces at all times shall be subject to
the terms of the Public Use Lease — Parcel A-1. Unless the Owner of Parcel A-1 so elects, the Non-
exclusive "Civic Parking Spaces need not be separately striped or identified by signage which
distinguishes themn from other parking spaces within Parcel A-1.

3.1.2 The Owner of Parcel A-1 may relocate the Non-exclusive Civic Parking Spaces
from time to time, so long as such relocation does not materially diminish the use and enjoyment of the
Non-exclusive Civic Parking Spaces by the Owner of the Civic Parcel.

3.1.3  The Owner of Parcel A-1 may designate certain parking spaces within Parcel A-1
as being for the exclusive use of other designated parties (e.g. lenants), so long as such actions do not
deprive the Occupants of the Civic Parcel of their right to use the Non-exclusive Civic Parking Spaces.

3.1.4  The Owner of Parcel A-| shall have the right to establish further reasonable rules
and regulations for the use of parking spaces on Parcel A-1, which rules and regulations the Owner of the
Civic Parcel shall comply with (and shall cause its Occupants to comply with). Such rules and
regulations may include without limitation the following (so long as such actions do not deprive the
Occupants of the Civic Parcel of their right to use the Non-exclusive Civic Parking Spaces from time to
tume identified in accordance with the provisions of this Agreement):

(a) rules and regulations prohibiting the use of parking spaces for purposes
other than parking of vehicles (e.g., unless otherwise agreed by the Owner of Parcel A-1, the Owner of
the Civic Parcel shall not use, or permit its Occupants to use, the parking area for storage, meetings,
demonstrations, car washes, etc.);

(b) rules and regulations designaling certain parking spaces within the
Common Area of a Lot ag short term parking areas;

{(c) rules and regulations resiricting employees of Occupants within
Parcel A-1 or the Civic Area from parking in areas designated by the Owner of Parcel A-1,

(d) rules and regulations to ensure that customers, invilees and other
Qccupants shall not park on the Common Areas except while shopping or transacting business within the
Gateway Project; and

() rules and regulations to establish an integrated parking program to be
used throughout Parcel A-1 and with other Parcels within the Gateway Project, to the extent that the
Owner Representatives for such other Parcels shall so agree. The parking program may include the vse of
parking gates and parking charges, so long as the same are accompanied by a validation gystem that will
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permit Occupants of the Civic Parcel a reasonable opportunity to use the Non-exclusive Parking Spaces
on a net “free of charge™ basis.

ARTICLE 4.
MAINTENANCE, INSURANCE AND COSTS

4.1 Maintenance and Insurance for Parcel A-I. The Owner of Parcel A-1, for the benefit of
the Civic Parcel and Lots within Parcel A-3, covenants to maintain Parcel A-1, and all improvements
thereon, in good order and in a clean and first-class condition and repair, in accordance with good
standards and practices typical of comparable projects in the general area of Parcel A-1, The Owner of
Parcel A-| shall bear all costs associated with such maintenance. The Owner of Parcel A-1 further shall
obtain and maintain, at its own expense, all insurance required to be maintained pursuant to Section 3.1(a)
of the Owverall REA on account of Parcel A-1. The Owner of the Civic Pareel shall not be required to
contribute funds for the maintenance of Parcel A-1, provided that the foregoing shall not be construed as
exculpating the Owner of the Civic Parcel from liability for damages suffered by the Owner of Parcel A-1
as a consequence of the use of the parking facilities described herein,

4.2 Maintenance and Insurance for the Civic Parcel. The Owner of Parcel A-1 and the
Owner of the Civic Parcel, for the benefit of each other and the Owner of Parcel A-3, further agree as
follows regarding maintenance and insurance with respect to the Civic Parcel:

4.2,1  Buildings. The Owner ol the Civic Parcel covenants to maintain all Buildings
(including the interior and exterior thereof) located upon the Civic Parcel in good order and in a clean
condition and repair, in accordance with good standards and practices typical of coimnparable projects in
the general area of Civic Parcel. The Owner of the Civic Parcel shall bear all costs associated with such
maintenance. If the Owner of the Civic Parcel fails to maintain the Buildings on the Civic Parcel in a
manner generally equivalent with the maintenance standards used in connection with similar
improvements on Parcel A-1, then the Owner of Parcel A-1 and the Owner of Parcel A-3 each shall have
the right, after written notice to the Owner of the Civic Parcel, to enter the Civic Parcel and correct the
maintenance deficiencies and to collect the reasonable cost thereof from the Owner of the Civic Parcel.
Further, notwithstanding any provision in this Agreement to the contrary, the Owner of Parcel A-1 shall
have the right to prevent the Owner of the Civic Parcel from using any parking on Parcel A-1 al any time
that the Owner of the Civic Parcel 18 delinquent in its maintenance or reimbursement ohligations at set
forth herein. The Owner of the Civic Parcel further shall obtain and maintain, at its own expense, all
msurance required to be maintained pursuant to Section 5.1(a) of the Overall REA on account of the Civic
Parcel (other than the insurance with respect thereto to be procured and maintained by the Owner of
Parcel A-1 pursuant to Section 4.2.2 below).

422  Common Areas. Except as provided in Section 4.2.3 below, the Owner of the
Parcel A-1 shall maintain all Common Areas within the Civic Parcel in a good order and in a clean and
tirst-class condition and repair, in accordance with good standards and practices typical of comparable
projects in the general area of Parcel A-1. By way of example and clanfication, such maintenance shall
pertain to exterior landscaping, groundscaping and access areas, bul not to the exterior building structure
of, or to the interior of, any Buildings themselves, to any underground improvements, to any security
systems, to any mechanical, ¢lectrical or other such infrastructure systems, or to any Utilities (it being
agreed that such excluded maintenance shall be performed by the Owner of the Civic Parcel). The Owner
of the Civic Parcel shall cooperate reasonably with the Owner ol Parcel A-1 in achieving the maintenance
described in this Section 4.2.2, and 1n particular the Owner of the Civic Parcel shall provide the Owner of
Parcel A-1 (and/or its designees) with access rights over and to the Civic Parcel so as to facilitate sucb

12
SDMS1460.7



maintenance. The Owner of Parcel A-1 shall bear all costs associated with the maintenance which it is
required to undertake pursuant to this Section 4.2.2. Ixcept as provided in Section 4.2.3 below, the
Owner of Parcel A-1 further shall obtain and maintain, at its own expense, all insurance required to be
_“maintained pursuant to Section 5.1(a)(i} of the Overall REA on account of the Common Areas within the
Civie Parcel.

423  Construction Period. The provisions of Section 4.2.2 shall not apply during any
period during which the Owner of the Civic Parcel has commenced but has not yet completed any
improvements being constructed on the Civic Parcel in accordance with Section 2.2.2 of this. Agrcement.
During any such period, any maintenance ot insurance procurement obligations allocated to the Owner of
Parcel A-1 pursuant to Section 4.2.2 instead shall be bome by the Owner of the Civic Parcel.

4.3 Pooled Costs. 'To the extent that the Owner of the Civic Parcel is required to bear any
costs in accordance with Article VI of the Overall REA, the portion of said costs so allocated to the Civic
Parcel instead shall be borne by and paid by the Owner of Parcel A-1, and the Owner of Parcel A-1 shall
indemnify, protect, defend and hold the Owner of the Civic Parcel harmless from airy obligations, costs

(including attorneys’ fees), losses, damages or claims arising out of or with respect to the same.

ARTICLE 5.
ENFORCEMENT

5.1 Default and Remedies. If any Owner defaults in the full, faithful, and timelyv performance
of any obligation required hereunder, and if such Owner fails to cure such default within ten (10) days in
the case of any monetary default, or fifteen (15) days in the case of any non-monctary default (provided
that in the case of an emergency or a default which reasonably requires more than fifteen (15) days to
cure, a reasonable time period deternnined by Developer under the eircumstances shall be substituted for
said 15-day period), after written notice from a Person to whom such obligation is owed hereunder (e.g.,
an Owner), stating with particularity the nature and extent of such default, then any Person to whom such
obligation is owed hereunder shall have the right to enjoin, abate or remedy such default by appropriate
legal proceedings and the further right 1o perform the obligation in default on behalf of the defaulting
Owner.

5.2 Performance By Curing Person. In addition to all other remedies it may have at law or in
equity, and after providing the notice and cure peniods described in Section 5.1 above, any Person to
whom such obligation is owed hereunder shall have the right to perform any obligation in default on
behalf of such defaulting Gwner, and, in such event, the defaulting Owner shall reimburse the costs
incurred by the Person performing the obligation (a “Curing Person™) within ten (10) days of
presentation of a statement therefor, together with interest at the Effective Rate of Interest from the date
paid by the Curing Person until the date reimbursed by the defaulting Owner.

53 No Wajver. The failure of a Person to whom an obligation is owed hereunder to insist in
any one or more cases upon the strict performance of any of the promises, covenants, conditions,
restrictions, or other terms of this Agreement shall not be construed as a waiver or relinquishment for the
{future breach of such provisions.

54 Deemed to Constitute a Nuisance. The result of every action or omission whereby the
provisions of this Agreement are violated mn whole or 1n part is hereby declared to constitute a nuisance,
and every remedy allowed by law or equity against any Owner, or lessee, licensee or occupant of a Lot
shall be applicable in respect to every such result and may be exercised by Developer, or any Owner to
whose benefit the pertinent provision inures.

13
SD'451460.7



5.5 Attorneys’ Fees; Court Costs. If any suit, legal action or arbitration proceeding is
instituted to enforce any of the terms, covenants, conditions, and restrictions set forth in this Agreement,
then the losing party, in addition to any judgment, order, or decree, agrees to pay the prevailing party’s
reasonable atforneys’ fees, court costs, and other costs of collection as may bc awarded by a court
adjudging or decreeing such suit or action,

ARTICLE 6.
PROTECTION OF MORTGAGEES

6.1 Authorization of Mortgages. Except as limited in Section 2.3.3 hereof, the Owner of the
Civic Parcel may encumber its Lot with a Mortgage or Mortgages. The Owner of Parcel A-1 and the
Owner of Parcel A-3 also shall have the right to encumber their respective properties with a Mortgage or
Mortgages. '

6.2 Subordination. Any Mortgage encumbering a Lot within Parcel A-1 or the Civic Parcel
shall at all titmes be subject and subordinate to the terms of this Agreement and any person or entity
acquiring title to such Parcel upon a foreclosure of a Mortgage, or acquiring title to such Parcel by deed in
lieu of foreclosure, shall acquire title to the Parcel subject to all of the terms of this Agreement.
Notwithstanding the provisions of the preceding sentence, any lien against any Parcel created or claimed
under the provisions of this Agreement is expressly made subject and subordinate to any Mortgage that
encumbers the same Parcel, made in good faith and for value, and no such lien shall in any way defeat,
invalidate, or impair the obligation or priority of such Mortgage unless the Mortgagee expressiy
subordinates its lien to the lien created or claimed under this Agreement.

6.3 Non-Curable Breach. Any Mortgagee who acquires title to Parcel A-1 or the Civic

Parcel by foreclosure or by deed in lieu of foreclosure shall not be obligated to cure any breach of this
Agreement that is non-curable or of a type that is not practical or feasible to cure. No Mortgagee shall be
deemed liable for the performance or any term, covenant or condition under this Agreement to be
performed for any period prior to the Mortgagee’s acquisition of title to such Parcel by foreclosure or
deed in licu of foreclosure. Neither the making of any mortgage nor its foreclosure shall release the
maker thereof from any liability it would have had under this Agreement has such mortgage not been
made.

6.4 Notices to Mortgagees. Any Mortgagee whose name and address shall have been
provided to the Owner of Parcel A-1, the Owner of Civic Parcel or the Owner of Parcel A-3 shall be
entitled to receive copies of all default notices required to be sent by such Owner pursuant to this
Agreement to the Owner of the Parcel encumbered by the Mortgagee’s mortgage, and shall have the right,
but not the obligation, to cure any default of the Owner of the Parcel encumbered by the Mortgagee’s
mortgage for an additional period of thirty (30) days after the expiration of any applicable cure period
available to the defaulting Owner, or to cominence curing such default within said additional period of
thirty (30) days and diligently pursue completion of such cure within a reasonable time thereafter. If
possession of such defaulting Owner’s Lot is necessary to cure such default, the applicable cure period
shall be extended for the time during which such Mortgagee is diligently atlempting to obtain possession
of its collateral through foreclosure proceedings or otherwise.

6.5 Conflicts. In the event of any conflict between any of the provisions of this Article 6 and
any other provisions of this Agreement, the provisions of this Article 6 shall control.

6.6 Amendments to Conform to Mortgagees Requirements. At the request of any institutional
Mortgagee committed to making a loan on the security of a Parcel A-1, the Civic Parcel or a Lot within
Parcel A-3, the Owner of said property may modify or amend this Agreement to conform to the current
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requirements of such Mortgagee, provided that (i) such requirements do not impose any obligation to pay
the loan or any monectary burden or encumbrance on any Owner of property within Parcel A-1, the Civic
Parcel or Parcel A-3 that is not the borrower under the loan, and (ii} such requirements do not alter or
affect in a material adverse manner the rights or obligations of the Owner of Parcel A-1, the Qwner of the
Civic Parcel or the Owner of Parcel A-3 unless such Owner is specifically agreeing to said modification
or amendment.

ARTICLE 7.
NON-DISCRIMINATION

7.1 Non-Discrimination During Construction. The Owner of Parcel A-1 and the Owner of
the Civic Parcel agree that in the construction of any improvements on Parcel A-1 or Civic Parcel, they
will not discriminate against any employee or applicant for employment because of sex, sexual
orientation, marital status, race, color, creed, religion, natural ongin, or ancestry.

7.2 Non-Discrimination During Operations. The Owner of Parcel A-1 and the Owner of the

Civic Parcel agree that there shall be no discrimination against or segregation of any person, or group of
persons, on account of sex, sexual orientation, marital status, race, color, creed, religion, natural origin, or
ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the Property, nor
shall successor any Owner of Parcel A-1 or the Civic Parcel, their successors and assigns, or any person
claiming under or through them, establish or permit any such practice or practices of discrimination or
- segregation with reference to the selection, location, number, use or occupancy of tenants, lessees,
subtenants, sublessees, or vendees of any portion of satd Parcels.

ARTICLE B,
GENERAL PROVISIONS

8.1 Amendment. This Agreement may be medified in whole or in part (a) in accordance with
Section 6.6 hereof or (b) with the written consent of: (i} if the interests of the Owner of Parcel A-1 are
affected in a material manner by said amendment, the Owner of Parcel A-1; (i} if the intercsts of the
Owner of the Civic Parcel are affected in a material manner by said amendment, the Owner of the Civic
Parcel; and (iii) if the interests of Owners of Lots within Parcel A-3 are affected in a material manner by
said amendment, the Qwner of Parcel A-3. Bach amendment shall be effective upon recordation of a
written instrument, duly executed and acknowledged by the required parties, recorded in the Office of the
County Recorder of San Diego County. Each Owner shall have the right to rely upon the due execution,
delivery and enforceability of any amendment consented to in the foregoing manner. This Agreement
may not be modified in any respect whatsaever, or terminated, except as provided hereinabove.

8.2 Condemnation. In the event any portion of Parcel A-1 or the Civic Parcel (including any
portion of the Common Area) shall be condenmed, the award shall be paid to the party owning the land or
the improvement taken, except that (a) 1f the taking includes improvements belonging to more than one
party, such as utility lines or signs, the portion of the award allocable thereto shall be used to relocate,
replace or restore such jointly owned improvements to a useful eondition, and (b) if the taking includes
casement rights granted under this Agreement, the portion of the award ailocable to each such easement
right shall be paid to the respective grantee thereof. In addition to the foregoing, if a separate claim can
be filed for the taking of any such property interest existing pursuant to this Agreement, then the owner of
such other property interest shall have the right to seek an award for the taking thereof,

83 Estoppel Certificate. Each Owner, upon written request of any other Owner, shall issue
to the requesting Owner or to any prospective Mortgagee or purchaser of such Owner’s Lot, an estoppel
certificate stating: (&) whether the Owner 1ssuing such certificate knows of any default under this
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Agreement, and if there are known defaults, specifying the nature thereof; (b) whether to its knowledge
this Agreement has been assigned, modified or amended in any way {(and if it has been so assigned,
modified or amended, stating the nature thereof); and (c)that, to such Owner’s knowledge, this
Agreement 1s in full force and effect as of the date of such certificate {or, if not, stating such fact and the
basis for such conclusion). Such estoppel certificate will be executed by the Owner and delivered to the
requesting party within fifteen {15) days of receipt of a request therefor. If an Owner shall fail to respond -
to a request made in writing for an estoppel certificate pursuant to this Section, then the Owner requesting
the estoppel certificate, and its prospective Mortgagee or purchaser, shall have the right to conclude that
the Owner from whom the estoppel certificate has been requested has no defaults, assignments,
modifications, or amendments to report per clauses {a) or (b) of this Section, and that this Agreement
continues in full force and effect. |

8.4 No Public Dedication. Nothing herein contained shall be deemed to be a gift or
dedication of any portion of Parcel A-1, the Civic Parcel or Parcel A-3 to or for the general public or for
any public purposes whatsoever, it being the intention of the parties that this Agreement shall be strictly
limited to and for the purposes herein expressed.

8.5 No Termination Upon Breach. No breach of this Agreement shall entitie any Owner to
cancel, rescind, or otherwise terminate this Agreement, but such limitation shall not affect in any manner
any other rights or remedies which such Owner may have hereunder by reason of any such breach. Any
breach of any of this Agreement shall not defeat or render invalid the lien of any mortgage or deed of trust
made 1 good faith for value, but all of the conditions, covenants or restrictions set forth herein shall be
binding upon and effective against such Owner of any of said property or any portion thereof whose title
thereto is acquired by foreclosure, {rustee’s sale, or otherwise.

8.6 Notices. Any notice, demand, request or other instrument which may be or is required to
be given under this Agreement shall be deemed to be delivered (a) whether or not actually received, three
(3) days after deposited in the United States mail, postage prepaid, certified or registered mail, return
receipt requested, or (b} when received (or when receipt 1s refused) if sent by a naticnally recognized
overnight courier, all charges prepaid, at the address of a party to this Agreement as set forth in this
Section. Such address may be changed by wriiten notice to the other parties in accordance with this
Section. The parties acknowledge that copies of any notice sent by facsimile or e-mail are for
convenience only, and shall not be deemed to be proper notice required hereunder.

If to the Owner of the Civic Parcel: The City of San Diego
¢/o The Redevelopment Agency of the City of San
Diego
600 B Street, Suite 400
San Diego, CA 92101
Attention: Legal Department (re: Las Americas Project —
Civic Parcel REA)

[f to the Owner of Parcel A-3: International Gateway Associates, LLC

¢/o JER International Gateway LLC

I.E. Robert Companies

1650 Tysons Boulevard

Suite 1600

McLean, Virginia 2210292130

Re: Notice with respect to Las Americas Project
Subsequent Parcel A-1/Civic Parcel/A-3 REA
Attention: Legal Department
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If to any other Owner: To the last known address of the Owner of the real
property which is the subject of the notice, or at such
address of the Owner then appearing on the tax rolls of
San Diego County.

An Owner may change its address by recordation of a Notice of Change of Address in the Office
of the San Diego County Recorder, California and serving a copy of such notice on the parties hereto.

8.7 Burdens Run With Parcels A-1 and the Civic Parcel. IGA and the City hereby declare
that Parcel A-1 and the Civic Parcel are now held, and shall hereafter be held, conveyed, leased, occupied,
operated and used, subject to this Agreement. The terms and conditions of this Agreement shall create
equitable servitudes upon Parcel A-1 and the Civic Parcel; shall bind the Owners of Parcel A-1 or the
Civic Parcel (and each person having any interest in Parcel A-] or the Civic Parcel derived through any
Owner thereof) during their period of ownership; and shall run with the land. In the event a split or
resubdivision of Parcel A-1 or the Civic Parcel, each of the Lots created as a result of the Lot split or
resubdivision shall be subject to and bound by this Agreement and existing Government Regulations.
The parties further acknowledge and agree this Agreement does not burden the Parcel A-3 with any
easements or restrictions on use or ownership of Parcel A-3.

5.8 Benefiis Run With Parcels A-1, the Civic Parcel and Parcel 4-3; Split of Parcel 4-3. The
benefits provided to the Owner of Parcel A-1, the Owner of the Civic Parcel and the Owner of Parcel A-3
under this Agreement shall run with ownership of said Parcels. Further, the parties hereto agree that 1f
Parcel A-3 is split in the future into separate Lots, then (a) the various approval and consent rights
afforded to the Owner of Parcel A-3 herein thereafier shali befong to and shall be exercisable by the
Owner Representative for Parcel A-3, and (b) the Owner of Parcel A-3, in connection with said
parcelization or subdivision, shall have the right to designate, by notice to the Owner of Parcel A-1 and
the Owner of the Civic Parcel, the respective Lot within Parcel A-3 whose Owner thereafter shall have the
right to exercise the rights afforded to the Owner or Parcel A-3 under Secrion 2.3.3(a)(ii) of this
Agreement, In the event of a breach of a provision of this Agreement running in favor of the Owner of
Parcel A-3., All Owners of Lots within Parcel A-3 shall have the right to exercise any rights with respect
thereto afforded the Owner of Parcel A-3 under this Agreement.

8.9 Severability. If any clause, provision, or other portion of this Agreement shall become
illegal, null, or void for any reason, or shall be held by any court of competent jurisdiction to be so, the
remaining portions thereof shall remain in full force and effect.

8.10  Term. This Agreement shall continue in effect for so long as the Overall REA shall
continue in effect.

8.11 Multiple Qwnership. In the event that any Owner shall transfer or convey its interest in a
Lot or any portion of a Lot in such a manner as ro vest ownership of the Lot in more than one person, then
the persons owning all of such interest in such transferred Lot shall be jointly considered a single Owner
and such persons shall designate one of their number to act on behalf of all such persons in the
performance of the provisions of this Agreement. Any such designation shall be in writing and shall be
served upon all other Owners in accordance with the notice provisions of Section 8.6 above. In the
absence of any such designation, the acts of the Owner whose interest is so divided with respect to the
performance of the provisions of this Agreement shall be binding upon all of the persons then owning any
interest in such Lot until such time as the wrirten designation is properly served as provided in this
Section 8.11. The exercise or performance of any rights, powers or obligations of an Owner under this
Agreement by the person designated (o represent such person shall be binding upon all persons having an
interest or right in such Lot. So long as such designation remains in effect, all persons having an interest
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or right in such Lot shall act only through such designated person and the other Owners shall have the
right to deal exclusively with and rely solely upon the acts or omisstons of such designated person in the
performance of the provisions of this Agreement. Notwithstanding anything to the contrary herein
contained, the designation of a person to act on behalf of other persons as provided in this Section 8.11
shall not for any purpose relieve any such persons from the obligations or liabilities created by or arising
from this Agreement.

8.12  Authority of Parties. Each of the parties hereto represents and warrants that they have all
necessary power and authority to enter into this Agreement and perform their respective duties hereunder.
All actions required to be taken under applicable law and the parties’ organizational documents to
approve or authorize the execution of this Agreement have been taken.

8.13  Miscellaneous. The captions and headings used in this Agreement are inserted for
convenience of reference only and do not define, lirmit, amplify, change, or alter any term, or provision of
this Agreement. As used herein, the neuter gender includes the feminine or masculine, the singular
number includes the plural, and the word “person” includes a corporation, parmership, firm, or
association wherever the context so requires.

8.14  Subject to Overall REA. The provisions of this Agreement shall be subject and
subordinate to the provisions of the Overall REA; provided, however, that {a) the Owner of Parcel A-1
agrees that, subject to the provisions of Section 4.2.3 hereof, the Owner of Parcel A-1 shall perform the
maintenance obligations of the Owner of Civic Parcel set forth in Article 6 of the Overall REA, as more
fully described herein, and (b) nothing herein shall be construed as limiting the authority of an Owner
Representative to enter into Additional Instrumernts in accordance with the Overall REA.

8.15  Public Use Lease — Parcel A-1 Control in Event of Inconsistency. This Agreement
(including without limitation each of the easements established hereby) shall be subject in all respects to
the terms of the Public Use Lease — Parcel A-1 and each Owner agrees to execute and record such
documentation as may be reasonably necessary or appropriate in order to evidence the same. In the event
of any conflict between this Agreement and any provision of the Public Use Lease -~ Parcel A-1, the terms
of the Public Use Lease — Parcel A-1 shall govern.

8.16  Consent. In any instance in which an Owner or Mortgagee shall be requested to consent
to or approve of any matter with respect to which such Owner’s or Mortgagee’s consent or approval 1s
required by any of the provisions of this Agreement, such consent or approval shall not be effective unless
given in writing; provided, however, that no such consent or approval shall be unreasonably withheld or
delayed (unless the provisions of this Agreement with respect to a particular consent or approval shall
expressly provide that the same shall be given or refused in the sole judgment of such Owner or
Mortgagee), and if an Owner or Mortgagee fails to give any such requested approval or consent, or
specific grounds for its refusal to give such approval or consent, within thirty (30) days of receipt of the
request therefor (together with such background data as may be required hereunder or necessary to make
an informed decision on such request), then said Owner shall be deemed to have given the requested
approval or consent.

[BALANCE OF PAGE LEFT BLANK INTENTIONALLY]
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IN WITNESS WHEREOF, 1GA and the City have caused this Agreement to be executed and
delivered on the date and year first set forth above.

INTERNATIONAL GATEWAY ASSOCIATES, LLC,
a Delaware limited liability company,
as Owner of Parcel A-1 and Parcel A-3

Nam THiIeES & LRicHARrRs S

Title: WICE FPRES/IDEAT

THE CITY OF SAN DIEGQ, CALIFORNIA
On its own behali and as Owner of Civic Parcel

By:
Name:
Title:

Approved As To Form:

CITY ATTORNEY

By:
Name:
Title:

SI31460 7



APPROVAL OF REDEVELOPMENT AGENCY

By s signature below, the Redevelopment Agency of the City of San Diego hereby confirms that it has
reviewed and approved of the execution, delivery, recordation and performance of the above Agreement.

THE REDEVELOPMENT AGENCY OF
THE CITY OF SAN DIEGO

By:

Naine:

Title:

APPROVED AS TO FORM AND LEGALITY ONTHIS __ day
of , 2004,

AGENCY GENERAL COUNSEL

By:
Name:

APPROVED:

KANE, BALLMER & BERKMAN
Agency Special Counsel

By:

Glenn F. Waséaman, Esq.

SDVIE1460.7



STATE OF CALIFORNIA )

CITY AND COUNTY OF SN DIESD ) ss.
PRD NE AL Ty lodnddd, .
on_ W\ 0, 2004, before me, _ TNTRARY PUOLAN € | personally appeared, Nomnes C. PA CJQMC\_S

13
(Name And Title Of Officer)

[N % E Jised, sl pna
— T POTSUM AT KRS

MOved to me on the hasis of satisfactory evidenee to he the person(s) whose name(s) is/are subserihed to the within tnstrument 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), or the enuty upon behalf of which the person(s) acted, exceuled the jnstrument,

ITNESS my haud and ofﬁi']ja]‘

TURADINE A, HYLANDER
Commission # 1289227

- P z
] NOT%!EEL%—C%?JET?HM 2 Signature Of Notary
oy o o 2
STATE OF CALIFORNIA )
CITY AND COUNTY OF ) ss.
On , 2004, before me, , personally appeared,

{(Name And Title Of Officer)

] personally known to me

—or-
] proved to mc on the basis of satisfactory evidence to be the person{s) whose natne(s) is/are subseribed to the within instrument and
acknowledged ro me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by hisher/their signature(s) on
the instrument the person(s), or the entity upon behalf of which the person(s) acted, exceuted the instrument.

WITNESS my haud and official seal.

Signature Of Notary

STATE OF CALIFORNIA )
CITY AND COUNTY OF ) ss.
On , 2004, before me, , personally appeared,

(Name And Title Of Officer)

Il personally known to me

-Qr-
[[1 proved to me on the basis of satisfactory evidenee 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/her/their authorized eapacity(ies), and that by hisfher/their signature(s) on
the instrument the persou(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Stgnature Of Notary

SIN451460 7



STATE OF CALIFORNIA )
CITY AND COUNTY OF ) ss.

On . 2004, before e, , personally appeared,
(Name And Title Of Offieer)

] personally known to me

-Qr-
] praved to 1ne on the basis of satisfaetory evidence to be the person(s) whose name(s) is/are snbscribed to the within instrument and
acknowledged to me that he/she/they exeeuted 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 instruinent.

WITNESS my hand and official seal.

Signature Of Notary

STATI OF CALIFORNIA )
CITY AND COUNTY OF ) ss.
On ., 2004, hefore me, personally appcared, _

(Name And Title Of Officer)

[ personally known to me

-or-
] proved to me on the basis of satisfactory evidence to be the person(s) whosc name(s) is/are subseribed to the within instruinent and
acknowledged to me that he/she/they cxecuted the same in his/her/their authorized capaecity(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 Of Notary

STATE OF CALIFORNIA )
CITY AND COUNTY OF ) ss.
On , 2004, before me, ____, personally appearcd

iNaine And Title Of Officer)

] personally known to me

-OT-
] 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 instrumnent the person(s), or the entitv upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature Of Notary

SDws1460.7



EXHIBIT “N”

[Intentionally Deleted]

Execution Version
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EXHIBIT “O”

Revised Map of Development Parcels E-1, E-2.. E-3 and E-4

See Exhibit B-1, which depicts
Development Parcels E-1, E-2, E-3 and E-4.

Development Parcel E-1 consists of approximately 4.1 acres.
Development Parcel E-2 consists of approximately 0.9 acres.
Development Parcel E-3 consists of approximately 2.3 acres.
Development Parcel E-4 consists of approximately 1.4 acres.

In the event of any inconsistency between the exterior boundary of the E Property, as described
on Exhibit B-1 to the Fourth Implementation Agreement, and the said exterior boundary as
shown on the attached map, the provisions of Exhibit B-1 to the Fourth Implementation
Agreement shall control

Execution Version
SD\448222 .12
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REQUEST FOR REDEVELOPMENT AGENCY ACTION 1. CERTIFICATE NUMBER
CITY OF SAN DIEGO ' M A
2, FROM: (ORIGINATING DEPARTMENT) 3. DATE
AGENCY COUNSEL DEPUTY EXECUTIVE DIRECTOR November 9, 2004

4 SUBECT:  Rifth Implernentation Agreement to the Disposition and Development Agreement (DDA) and Related Documents ~ Las
Americas Project (Companion to Council Action Item)

5. FOR INFORMATION CONTACT: (NAME & MAIL STH) &, TELEPHONE NO. 7. CHECK HERE [F 14724, "DOCKET SUPPORTING INFORMATION, HAS BEEN
Robert Chavez ~ MS 904 533-5368 COMPLETED ONPAGE2  [T]
8. COMPLETE FOR ACCOUNTING PURPOSES
FUND . ADDITIONAL INFORMATION/ESTSMATED COST:
DEET.
ORGANIZATION
OBJECT ACCOUNT
OB ORDER
CIP.
AMOUNT .
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ROUTE APPROVING APPROVING SIGNATURE DATE ROUTE APPROVING APPROYING SIGNATURE DATE
@ AUTHORITY SIGNED " AUTHORITY SIGNED
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{ |DiRECTOR /D }/ /£ gffé:gg{ﬁ
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—

S %A,@ﬁ%; &4@7%%?/5/‘/

T [Eocr Stacey St%’ ﬁf

il i PR I\ i (/A%

11. PREPARATION OF: X RESOLUTION(S) ORDINANCE(S) AGREEMENT(S) DEED{3)

Resclutions approving (1} Fifth Implementation Agreement to the DDA for the Las Americas Project with International Gateway
Associates, LLC and (2) Cooperation Agreement with the City regarding the conveyance and development of the Civic Parcel.

Docket of: November 15, 2004

s, EXECUTIVE DIRECTORS RECOMMENDATION: Approve the Resolutions,

T2, SFECTAL CON DI TTONS (REFER 10 &K 320 FOR INFORMATION UR COMPLE [TNG TRLS SECTION |
UNCIL DISTRICT: 8
COMMUNITY ARFEA: San Ysidro

ENVIRONMENTAL REVIEW: The City Council certified the Final Environmental kmpact Report (adopted April 2, 1996 by Council Resolution No.
R-287149) and a Mitigated Negative Declaration {MND?} (adopted on May 12, 1998 by Council Resolution No, R-290105 SCNo, 98031064 for this |
project with approval of the DDA on May 12, 1998. The proposed housing development on Parcel A-3 will go through an environmental review process ;
and will require future discretionary approvals from the Council and Agency. )




[ i

TH e e IYWIRDE R

MEAZLIAT L LA Ll D LN LR A LIV "
?‘J A

CiTY OF SAN DIEGQ
To: 2. FROM: (ORIGINATING DEFARTMENT) 3 DATE
CITY ATTORNEY COMMUNITY & ECONOMIC DEVELOPMENT November 9, 2004

TWBECT: Fifth Implementation Agreement ta the Disposition and Development Agreement (DDA) and Related Documents — Las
sericas Project (Comnpanion to Redevelopment Ag_gcy [tem)

1, FOR INFORMATION CONTACT: (NAME & MAIL STN) 6. TELEPHONE M. 7. CHECK HERE IF 1472, "DOCKET SUPPORTING INFORMATION, HAS BEEN
COMPLETED ON PAGE 2
Robert Chavez MS 504 533-5368
s COMPLETE FOR ACCOUNTING PURPOSES
JE 9, ADDITIONAL (NFORMATION/ESTIMATED COST:
\
DEPT.
ORGANIZATION

QBJECT ACCOUNT

JOH ORDER
C.le.
AMOUNT
ROUTING AND APPROVALS ﬂ
ROUTE APPROVING APPROVING SIGNATURE DATE ROUTE APPROVING APPROVING SIGNATURE DATE
o) AUTHORITY SIGNED [ AUTHORITY SIGNED

1Y DEPUTY CITY

C&ED ASST DI 'cmR Fischie~Faulk Bruce’Herring
! |REDEVELOPME MANAGER '
W Rfv\ﬂ ?jd/ M@é{f/ 47@/ QAQ’: \\J:L—er-p
7 | FINANCING SERVICES TT " TAGHTOR j?/ﬂ rg%' N
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< | MANAGEMENT m.j- ‘L
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T LANNG Ga c;gf 7 j{: qéta (r, L/J} P MGR. DOCKET COORD, " \ ECOUNCIL REP.
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11, MLEPARATION OF: X RESOLUTION(S) ¥ ORDINANCE(S) AGREEMENT(S} DEED(S)
1. Resolutions approving the Amendment to Public Use Lease (Parce! B/C); Second Amendment to Overall Reciprocal Easement Agreement {REA);
Subsequent Parcel A-1/Civic Parcel/Parce]l A-3 REA; Cooperation Agreement; Quitclaim Deed; Grant Deed; Consent staternent under the Fifth
Implementation Agreement; City Manager to continue efforts in securing a Presidential Permit; and Initizte a Community Plan Amendment,process. all in
connection with the Disposition and Development Agreement (DDA) with [nternational Gateway Associates, LLC ) s

: P P . And EXENETE] Pian
2, QOrdinance approving the Amended and Restated Second Amendment to Public Use Lease {Parcel A-1}

PN

Docket of: November 15, 2004
112, MANAGERS RECCMMENDATION:

Approve the Resolution(s) and Ordinance.
[T SPECTALTONDITIONS (REFER TU ALK, 30 FOR INFORMATTON ON COMPLETING THRIS SECTIUW.]

COUNCIL DISTRICT: g

COMMUNITY AREA: San Ysidro

%RONMENTAL IMPACT: The City Council certified the Final Environmental [mpact Report (adopted April 2, 1596 by Council Resolution
& R-287149) and a Mitigated Negative Declaration {MND) {(adopted on May 12, 1998 by Council Resalution No. '

290103 SCNo. 98031064) for rhis project with approval of the DDA on May 12, 1998, The proposed housing
development on Parcel A-3 will go through an environmental review process and will require future discretior

gpprovals from the Council and Agency. e




14724 DOCKET SUPPORTING INFORMATION

3y following is a summary of actions associated with this item:

Amended and Restated Second Amendment to Public Use ILeasgse {Parcel BA-1)

The City had until 9/30/03 to acguire the funding to build a library on
the second story above retail. 'Since the deadline has passed, the
reversionary clause of the lease will be exercised, and the City will
guitclaim the two airspace parcels back to the developer.

Minor adjustment to the location of the Park and Ride facility.

The lease payment schedule, which was adjusted with the Fourth
Implementation Agreement, will revert back to the original schedule: Total
Principal of $6,306,000; annual payments of $496,402 for 30 years with a
2-tier interest rate: 51,145,000 at 10%; $5,161,000 at &€%. Annual
payments expected to begin in approximately November 2006, once City has
received the necessary sales tax revenue.

Grant Deed for Civig Parcel

The developer will grant to the City an approximately 26,500 sf parcel
valued at $3.5 million for civig¢ uses. Value based on the land,
entitlements, perpetual Common Area Maintenance relief and an easement for
134 parking spaces. '

The City has 84 months to either build on the property or sell it; at the
end of 84 months, the developer may repurchase the property for $1.25
million plus an annual inflation factor.

~ond Amendment to QOverall Reciprocal Easement Adgreement

1l1locates rights and obligations of three parcels including the Civic
Parcel, giving the City all the benefits of being in the integrated
development without having to bear its proporticonate share of the
obligaticns.

Assures that users on neighboring parcels cannot object to the development
of a civic building on the Civic Parcel nor to a residential development
on Parcel A-3.

Subsecuent Parcel A-1/Civic Parcel/Parcel A-3 Reciprocal Easement Agreement

Provides Civic Parcel with access to Las Americas Shopping Center commen
areas, maintenance of streetscape and landscape surrounding the Civic
Parcel building, a parking easement for 134 parking spaces and
restrictions on the uses permitted within the Civic Parcel.

Developer absorbs the Civic Parcel’s share of Common Area Maintenance fees
in perpetuity.

Allows City to sell Civic Parcel to third party, but gives the developer
the right of first refusal to match the third party’s terms.

Cooperation Agreement between the City and he Agency

]

The City will retain ownership of the Civic Parcel; the Agency will lead
in the planning and redevelopment of the parcel on the City’s behalf.

Fifth Twmplementation Agreement to the las Americas DDA

"djusts the boundaries of former parcels A-1, A-2 and A-3 to new parcels

. .-1, Civic Parcel, and A-3;

Authorizes the conveyance of Civic Parcel to the City for future
redevelopment.

Authorizes a change in use for parcel A-3 from commercial to residential.
Authorizes the developer to reduce the sqguare footage of ilmprovements on




Parcel A-1 from 270,000 sf to 188,272 sf;

o Pro-rates the principal amount of the related Loan Agreement from
$1,780,000 to $1,246,758 to reflect the reduced sguare footage on
Parcel A-1 and the change in use of Parcel A-3 from commercial to
residential; 30-year loan at 10% annual interest. Annual payments of
$132, 255 expected to begin in November 2006.

© Results in savings of $530,000 in loan principal or $1.7 million over
30 years.

Revises the Schedule of Performance and Public Use Lease payment schedule

to reflect changes in construction phasing and to extend to June 30, 2005

the developer’s ability to pursue the Presidential Permit for the River
Pedestrian Bridge on behalf of the City.

Other Actions

Reinforce the City’'s commitment to analyzing the feasibility of pursuing
and reapplying for a Presidential Permit through the US State Department

for implementation of the Las Americas River Pedestrian Bridge connecting
San Diego and Tijuana.

Approve initiation of an amendment to the San Ysidro Community Plan for

implementation of Mi Pueblo Pilot Village Project.

Fiscal Impact:

For the City: There are no “out-of-pocket” expenses for the City. The

2Amended and Restated Second Zmendment to Public Use Lease (Parcel A-1)
proposes to modify the Lease’s economic plan by reverting the rent
payment schedule back to its original state as agreed upon in 2001, T
principal amount of $6,306,000 will not change, but the full annual re,
payments will be $496,402 after Phase 1Bl is developed with 188,232
square feet of building space. The only substantive change to the

economic plan is such that the minimum threshold of building space to be

developed as a condition for receiving the full rent payment 1is being
reduced by approximately 20,000 square feet.

For the Agency: The Parcel A-1 Lean Agreement’s principal amount owed
by the Agency will be reduced from the DDA’s proposed $1,780,000 amount

to $1,246,758, saving the Agency $533,242 in principal, or $1,696,977
over 30 years.

i
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THE CiTYy oF SaAN Dieco
DATE ISSUED: November 10, 2004 REPORT NO RA-04-41
CMR-04-233

ATTENTION: Mavor and Members of the City Council

Chair and Members of the Redevelopment Agency
Docket of November 15, 2004

SUBJECT: Fifth Implementation Agreement to the Disposition and Development

Agreement (DDA) and Related Documents — Las Americas Project

REFERENCE: Manager’s Reports No.”s CMR 02-110/RA-02-08, dated May 22, 2002,

RA-01-08, dated June 13, 2001; 01-035, dated February 21, 2001; 00-247,
dated November 12, 2000; RA-00-19, dated November 15, 2000; RA-00-

03, dated February 16, 2000; RA-98-4, dated May 6, 1998; and RA-97-8,

dated July 11, 1997.

SUMMARY

Issue(s)-

For the Council: Should the Council (1) Introduce and hold a first reading of an
ordinance approving the Amended and Restated Second Amendment to Public Use Lease
(Parcel A-1); (2) Approve the Amendment to Public Use Lease (Parcel B/C); (3) Approve
the Second Amendment to Overall Reciprocal Easement Agreement (REA); (4) Approve
the Subsequent Parcel A-1/Civic Parcel/Parcel A-3 REA; (5) Approve a Cooperation
Agreement with the Redevelopment Agency regarding the conveyance and development

~ of the Civic Parcel; (6) Approve a Quitclaim Deed for the Library Airspace Parcels; (7)
Accept a Grant Deed for the Civic Parcel; (8) Authorize the City Manager to sign a
consent statement under the Fifth Implementation Agreement; (9) Authorize the City
Manager to continue efforts in securing a Presidential Permit for the River Pedestrian
Bridge; and (10) Initiate a General Plan and San Ysidro Community Plan Amendment
process for Mi Pueblo Pilot Village, all in connection with the Disposition and
Development Agreement (DDA) with International Gateway Associates, LLC?

For the Agency: Should the Agency: (1} Enter into the Fifth Implementation Agreement
to the DDA for the Las Americas Project with International Gateway Associates, LLC;

{2) Enter into a Cooperation Agreement with the City regarding the conveyance and
development of the Civic Parcel?

Manager’s Reconumendation —

That the City Council: (1} Introeduce and hold a first reading of an ordinance approving
the Amended and Restated Second Amendment to Public Use Lease {Parcel A-1); (2)
Approve the Amendment to Public Use Lease (Parcel B/C); (3) Approve the Second
Amendment to Overall Reciprocal Easement Agreement (REA); (4) Approve the

Redevelopment Agency
600 B Sheel, Suie 400, M5 904 © Sun Diego, CA 92101-4506
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Subsequent Parcel A-1/Civic Parcel/Parcel A-3 REA; (5) Approve a Cooperation
Agreement with the Redevelopment Agency regarding the conveyance and development
of the Civic Parcel; (6) Approve a Quitclaim Deed for the Library Airspace Parcels; (7)
Accept a Grant Deed for the Civic Parcel; (8) Authorize the City Manager to sign a
consent statement under the Fifth Implementation Agreement; (9) Authorize the City
Manager to continue efforts in securing a Presidential Permit for the River Pedestrian
Bridge; and (10) Initiate a General Plan / Community Plan Amendment process for Mi

Pueblo Pilot Village, all in connection with the Disposition and Development Agreement
(DDA) with Intemational Gateway Associates, LLC.

Executive Director’s Recommendation —
That the Agency: (1) Enter into the Fifth Implementation Agreement to the DDA for the
Las Americas Project with International Gateway Associates, LLC; (2) Enter into a

Cooperation Agreement with the City regarding the conveyance and development of the
Civic Parcel.

Other Recommendations - None.

Fiscal Immpact -

For the City: The Amended and Restated Second Amendment to Public Use Lease (Parcel A-1)
proposes to modify the Lease’s economic plan by reverting the rent payment schedule back to its
original state as agreed upon in 2001 (MR #01-035). The principal amount of $6,306,000 will not
change, but the full annual rent payments will be $496,402 to be paid from City sales tax annually
beginning in FY 2007 after Phase 1B1 is developed with 188,232 square feel of building space.
The Agreement also requires an annual reserve allocation. For parcel A, the reserve allocation is
equivalent to all excess dollars above and beyond the lease payment. This amount is to be
deposited into a reserve account until a cap is reached at $588,096 once in the life of the lease,
The Lease Payments and reserve allocation will be made provided that the project development
generates at least that amount of sales tax revenues to the City. The reserve requirement will be
calculated annually. The only substantive change to the economic plan is such that the mimmum

threshold of building space to be developed as a condition for receiving the fitll rent payment is
being reduced by approximately 20,000 square feet.

For the Agency: The Parcel A-1 Loan Agreement’s principal amount owed by the Agency will be
reduced from the DDA’s proposed $1,780,000 amount to §1,246,758, saving the Agency
$533,242 in principal, or $1,696,977 over 30 years,

Environmental - The City Council certified the Final Environmental Impact Report
{adopted April 2, 1996 by Council Resolution No. R-287149) and a Mitigated Negative
Declaration (MND) (adopted on May 12, 1998 by Council Resolution Neo. R-280105
SCNo. 98031064) for this project with approval of the DDA on May 12, 1998, The
proposed housing development on Parcel A-3 will go through an environmentai review
process and wiil require future discretionary approvals from the Council and Agency.

Code Enforcement Impact - None with this action,



Subsequent Parcel A-1/Civic Parcel/Parcel A-3 REA,; (5) Approve a Cooperation
Agreement with the Redevelopment Agency regarding the conveyance and development
of the Civic Parcel; (6) Approve a Quitclaim Deed for the Library Airspace Parcels; (7)
Accept a Grant Deed for the Civic Parcel; (8) Authorize the City Manager to sign a
consent statement under the Fifth Implementation Agreement; (9) Authorize the City
Manager to continue efforts in securing a Presidential Permit for the River Pedestrian
Bridge; and (10) Imitiate a General Plan / Community Plan Amendment process for Mi
Pueblo Pilot Village, all in connection with the Disposition and Development Agreement
{DDA) with International Gateway Associates, LLC.

Executive Director’s Recommendation —
That the Agency: (1) Enter into the Fifth Implementation Agreement to the DDA for the
Las Americas Project with Intemmational Gateway Associates, LLC; (2) Enter into a

Cooperation Agreement with the City regarding the conveyance and development of the
Civic Parcel.

Other Recommendations - None.

Fiscal Impact -

For the City: The Amended and Restated Second Amendment to Public Use Lease (Parcel A-1)
proposes to modify the Lease’s economic plan by reverting the rent payment schedule back to its
original state as agreed upon in 2001 (MR #01-035). The principal amount of $6,306,000 will not
change, but the full annual rent payments will be $496,402 to be paid from City sales tax annually
beginning in FY 2007 after Phase 1B1 is developed with 188,232 square feel of building space.
The Agreement also requires an annual reserve allocation. For parcel A, the reserve allocation is
equivalent to all excess dollars above and beyond the lease payment. This amount is to be
deposited into a reserve account until a cap is reached at $588,096 once in the life of the lease.
The Lease Payments and reserve allocation will be made provided that the project development
generates at least that amount of sales tax revenues to the City. The reserve requirement will be
calculated annually. The only substantive change to the economic plan is such that the minimum
threshold of building space to be developed as a condition for receiving the full rent payment is
being reduced by approximately 20,000 square feet.

For the Agency: The Parcel A-1 Loan Agreement’s principal amount owed by the Agency will be
reduced from the DDA’s proposed $1,780,000 amount to $1,246,758, saving the Agency
$533,242 in principal, or $1,696,977 over 30 years.

Environmental - The City Council certified the Final Environmental Impact Report
(adopted April 2, 1996 by Council Resolution No. R-287149) and a Mitigated Negative
Declaration (MND) (adopted on May 12, 1998 by Council Resolution No. R-290105
SCNo. 98631064) for this project with approval of the DDA on May 12, 1998. The
proposed housing development on Parcel A-3 will go through an environmental review
process and will require future discretionary approvals from the Council and Agency.

Code Enforcement Impact - None with this action,




Housing Affordability Impact — Las Americas is a component of Mi Pueblo, San Ysidro’s
Council-designated Pilot Village, under which it 1s proposed that the residential development on
Parcel A-3 will contain units available for mixed (low and moderate) income families.

BACKGROUND

On May 12, 1998 the Redevelopment Agency and LandGrant Development entered into a
Disposition and Development Agreement (DDA) to develop Las Americas, a 1.4 million square
foot mixed-use retail, office, hotel, and transit center on a 67 acre site in the San Ysidro
Redevelopment Project Area, adjacent to the former commercial border crossing at Virginia
Avenue. The project has a value of approximately $280 million and would generate an estimated
2,200 permanent and 3,400 construction jobs, $1.6 million in annual sales tax revenue, $900,000
in annual tax increment revenue, and $1.3 million in annual bridge revenue. The project also

proposes to link San Diego to Tijuana via a new monumental river pedestrian bridge that would
celebrate our two cities and cultures.

LandGrant opened the first phase of Las Americas in November of 2001, consisting of 370,000
square feet of retail shops and restaurants (Parcel B/C). The project has received national and
international attention both for its architectural design and impact on the border area. The project
has been featured on the national ABC evening news, KPBS television and the Travel Channel.

On February 22, 2000, the Agency entered into the First Implementation Agreement which
provided for the first phase of the project proceeding ahead of the anticipated International
Bridges and Border Commission (IBBC) authorization of the River Pedestrian Bridge. On
November 21, 2000, the Redevelopment Agency entered into the Second Implementation
Agreement with the Developer. The Second Implementation Agreement provided for the
Agency assuming certain offsite improvement costs associated with the project. On November
21, 2000, the Redevelopment Agency entered into the Third Implementation Agreement with the
Developer. The Third Implementation Agreement amended the Schedule of Performance by
extending the date the Developer had to receive federal approvals for the River Pedestrian Bridge
from June 30, 2001, to June 20, 2002. It also adjusted some dates for submission of plans, etc. to
reflect the changes in the anticipated construction schedule. Finally, the Agency entered into the
Fourth Implementation Agreement with International Gateway Associates, LLC (Developer) on
May 28, 2002. The Fourth Implementation Agreement amended the Schedule of Performance
and Scope of Development to allow for the following: sub-phasing of Parcel A, which affected
the payment schedule for the Parcel A Public Use Lease and Loan Agreements; contemplation of
a Library development at Las Americas, contingent upcn the City being awarded State
Proposition 14 Grant dollars; a “Building X Option™ for developing a 23,980 square foot
building on either Parcel A-1 or A-3; and a provision for the City to acquire a Grant Deed for two
Library Airspace Parcels above Parcel A-2, which included a reversionary clause with a deadline
of September 30, 2003, This ciause stipulated that if the City did not acquire the necessary funds
for a Library before the deadline, the Parcels would be quitclaimed back to the Develaper.

As part of the project’s financing plan, the Agency and City have entered into, or will enter inte,
a series of agreements with the Developer as required nnder the DDA, The purpose of these
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agreements is to help finance the Las Americas Project with land acquisition and public

improvement costs. These agreements include several Loan Agreements (tax increment) and two
Public Use Leases (sales tax).

The Mi Pueblo, located in the San Ysidro community planning area, was designated as a Pilot
Village by the City Council on February 10, 2004, The proposed project includes the historic
commercial core of San Ysidro Boulevard, the residential neighborhood immediately adjacent to
San Ysidro Blvd., the Las Americas site, and Pathways to Knowledge, a system of pedestrian
connections throughout the community that links the project’s major components. Mi Pueblo
anticipates providing approximately 1,100 new residential dwelling units, a public market
(Mercado), social services (Casa Familiar offices), commercial office, public plazas, community
gardens, semor housing, a linear park, a new branch library and a community center.

Las Americas, now under full ownership and management control by JER Partners (also referred
to as International Gateway Associates, LLC, or IGA), is set to open its next phase of
development in the Spring of 2005. Phase 1B1 will consist of approximately 188,272 square feet
of new retail space (see Attachment 1). Along with the subject Phase 1B1 approvals, the City
has an opportunity to acquire a street-front parcel for the construction of a public facility at Las
Americas. It is the Agency’s goal to place Las Americas on the path to acquire the necessary
approvals to implement the residential/mixed-use development as proposed in Mi Pueblo, San
Ysidro’s Pilot Village program.

DISCUSSION

Because of the size and complexity of the Las Americas Project, shifting market conditions, and
the changing needs of the community, it is necessary to alter the master plan for the Las
Americas Project to allow for a more efficient, Village-oriented development of the land and a
modification to the economic structure of the deal. The proposed actions will allow for:

- Adjustments to boundary lines;

- Revisions to the terms of development as they relate to Parcel A-1, Development
Impact Fees (DIF), and the Public Use Lease for Parcel A;

- City to acquire the “Civic Parcel,” an approximately 26,500 square foot parcel located
in front of the Las Americas Shopping Center, for the development of a new public
facility (i.e. Library or City office);

- Changes in use on Parcel A-3 with Agency support;

- Elimination of the “Building X Option™ in the 4™ Implementation Agreement;

- Modification of the Schedule of Performance;

- “Ne Cross-Defauiting” and “Stand-Alone” provisions in the relevant agreements;

- Clarnfication of ioan amounts;

- A Change in the payment terms of the Parcel A Public Use Lease; and

- The reiteration of the City’s commuitment to the proposed River Fedestrian Bridge

Based on current market trends znd patron shopping patterns observed after the opening of Phase
1A, the Developer and Agency stzff have agreed tc pursue modifications of some of the terms
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under the Las Americas DDA. With that, Agency and City staff have negotiated certain terms
with the Developer to facilitate an exchange of benefits to all parties involved including the
Developer, City, and Agency. The actions are more fully described as follows:

For the Council:

1.

The Amended and Restated Second Amendment to Public Use Lease (Parcel A-1)
with IGA provides for an adjustment to the lease payment schedule to reflect the
payment schedule included in the original Public Use Lease (Parcel A), dated March
20, 2001, by Ordinance Q0O-18932, as shown on the table below. On January 13,
2004, the Council authorized the execution of the Amendment to Public Use Lease
(Parcel A) to accommodate the sub-phasing and pro-ration of payments contemplated
in the Fourth Implementation Agreement of the DDA, dated May 28, 2002. This first
amendment’s sub-phasing of the payments (70% and 30% of full rent) created an
incentive, in favor of the City, for the Developer to construct the Library on the City’s
behalf. This incentive was caused by the fact that the Library would sit on the second
floor above first-floor retail, creating the necessary ground floor square footage as
justification for payment of the 30% balance of rent. The City was unable to acquire
the necessary funds for the Library construction, eliminating the logical link between
Lease payments and Library, therefore Agency staff is recommending the Lease
payment schedule be adjusted to its original state which would be consistent with the
decision of the City and Agency not to build a Library on Parcel A-2. There is no
change in the $6,306,000 principal owed on the Public Use Lease (Parcel A), nor in
the two-tier rent structure. As shown in the table below, the first tier base rent of
$1,145,000 will bear interest at 10% annually, and the second tier base rent of
$5,161,000 will bear interest at 6% annually. The annual rent payment is fixed at
$496,402 for a period of 30 years, beginning in approximately November of 2006
after City has received the necessary sales tax revenues. In addition, the proposed
Amendment allows for an adjustment to the Plan for Improvements and a minor
adjustment to the physical location of the “park & ride” parking spaces (see
Attachment 2),

FIRST TIER BASE RENTA | SECOND TIER BASE RENT A
$1,145,000 (10% APR) $5,161,000 (6% APR)
BASE RENT A ANNUAL RENT PAYMENT
$6,306,000 Principal $406 402
Onginal Lease Payment : Original Annual Rent Amount |

The Amendment to Pubiic Use Lease (Parcel B/C) allows for simple adjustments to
boundary lines (see Attachment 3).

The Second Amendment to Overall Reciprocal Easement Agreement (REA) with
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IGA would provide for the coordination and integration of the various Las Americas
parcels, including the Civic Parcel. The REA allocates the rights and obligations of
the three parcels including Parcel A-1, Civic Parcel, and Parcel A-3 as they relate to
the redevelopment efforts for Las Americas, giving the City, under its Civic Parcel fee
ownership, all the benefits of being in the integrated redevelopment project without
having to bear its proportionate share of the obligations. The Second Amendment
also removes from the Civic Parcel a drainage easement that would have precluded
the development of a civic building; this easement instead will be on other IGA
property (Parcels A-1 and A-3). The Second Amendment also allocates the parking
obligations among the Parcels. Finally, the Second Amendment to the Overall REA
assures that the neighboring Parcels cannot object to the development of a civic

building on the Civic Parcel, or a residential development on Parcel A-3 (see
Attachment 4).

The Subsequent Parcel A-1/Civic Parcel/Parcel A-3 REA with IGA would provide for
certain rights and restrictions as they apply to the City’s newly-acquired Civic Parcel,
including, but not limited to, access to the Las Americas Shopping Center common
areas, maintenance of the streetscape and landscape surrounding the building
developed on the Civic Parcel, a parking easement for 134 parking spaces, and
restrictions on the uses permitted within the building space of the Civic Parcel. The
Developer will absorb the Civic Parcel’s share of the Common Area Maintenance
(CAM) fees in perpetuity. The CAM fees include all ground floor maintenance,
security, and liability insurance for the common areas. The City will be responsible
for its building’s insurance protections, building interior-and exterior maintenance,
and repairs. Finally, the Subsequent REA permits the City to sell the property to a
third party buyer if needed, and it also offers the Developer a right of first refusal to
match the terms of a proposed purchase agreement with a third party buyer (sce
Attachment 5).

The Cooperation Agreement between the City and A gency would provide for certain
responsibilities and obligations as they relate to the conveyance, disposition and
development of the Civic Parcel. Although the City will be the legal owner of the
Civic Parcel, the Agency will take the lead in the planning and redevelopment efforts
for the property on behalf of the City under the Cooperation Agreement (see
Attachment 6).

The Quitclaim Deed will satisfy the requirements of the Library Airspace Parcels
Grant Deed under the Fourth Implementation Agreement which allowed for the City
to acquire two Airspace Parcels above Parcel A-2. The Grant Deed has a reversionary
clause with a deadline of September 30, 2063, which has now expired. The property
must be transferred back to Developer (see Attachment 7).

The Grant Deed for the Civic Parcel will be granted to the City by IGA for future
development of a public facility. The Civic Parcel is approximately 26,500 squars
feet in size, with an estimated value of $3,500,000, The estimated value considers the
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land and its entitlements, the perpetual CAM relief, and the easement for 134 parking
spaces. There is no obligation to develop a public facility on the Civic Parcel, which
offers the City flexibility over the property like any typical real estate asset held by the
City. There is, however, an 84-month timeframe for the City to actuate either
construction or sale of the property. If the 84-month timeframe expires, IGA hasa
right to repurchase the land at a cost of $1 25 million plus an inflation factor based on
the Consumer Price Index (CPI). The Second Amendment to'Overall REA and
Subsequent Parcel A-1/Civic Parcel/Parcel A-3 REA contain the rights and
restrictions as they relate to the Grant Deed (see Attachment §).

8. Reinforce the City’s commitment for the implementation of the Las Americas River
Pedestrian Bridge. With the help of private consultants, the City and Developer
desire to analyze the feasibility of pursuing and reapplying for a Presidential Permit
through the State Department of the United States — the City being the Applicant.

9. The Fifth Implementation Agreement clarifies the business agreement between the
Agency and Developer as it relates to the City and its acquisition of the Civic Parcel,
and is outlined below under the Agency’s section of Discussion. There is a consent
statement attached to the 5™ Implementation Agreement for the City to sign (see
Attachment 9).

10.  The Mi Pueblo Pilot Village Project’s proposed intensity of development is not
supported by the current San Ysidro Community Plan, and therefore requires some
changes to the Plan’s text and maps. In order for the-Planning Department to begin
the analysis of appropriate land use designations and intensity of development for Mi
Pueblo, the General Plan / Community Plan amendment process must be initiated.
The initiation will allow Planning Department staff to work closely with the M
Pueblo applicants as they move through the entitlement process to determine
appropriate intensity of development, land use designations, and subsequent rezoning
for proposed projects within the Pilot Village site.

For the Agency:
1. The Fifth Implementation Agreement (Attachment 9) would authorize the following:
a. Adjustment of the boundaries of former Parcels A-1, A-2, and A-3 to
accommodate the redevelopment of Parcel A-1, Parcel A-3, and the E Property.

This allows for the creation of new Parcels A-1, Civic Parcel, and A-3 under the
DDA,

b. The conveyance of the Civic Parcel to the City for the future development of a
public facility.

¢. Provide for the disposition and development cf Parcel A-1, Civic Parcel, and
Parcel A-3 as follows:



A-1
(13.042 acres)

188,272 5q ft (with

option to develop
additional 3,631 sq
ft).

e Gl e
1B1 — Construction

completion in
Spring of 2005.

Civic Parcel
(0.608 acres)

Civic Building

Up to 25,000 sq ft
max, with max
footprint of 15,000 sq

City has 84 months
to develop or sell
the Civic Parcel

ft, and up to two before the right to
stories. purchase is
triggered by the
Developer.
A-3 Residential: Up | Residential: Up to Construction
(8.415 acres) to 350 units. 400,000 sq ft. financing in May
Commercial: Commercial: 07, Construction
Neighborhood- | Between 5,000 and Completion 12-18
Serving. 75,000 sq ft. months thereafter.

. The Developer to execute various Grant Deeds for easements as they relate to
remapping of the project site.
Approval of the new 2004 West Side Map and 2004 East Side Map.

Revise the Schedule of Performance, Attachment 3 to the DDA, to reflect the
adjustment to the construction phasing for Parcel A-1 and Parcel A-3, and to
extend the Developer’s ability to pursue, on behalf of the City, the Presidential
Permit for the River Pedestrian Bridge to June 30, 2005.
. Revise Section 718 of the DDA, allowing for a change in the payment schedule
(sales tax) under the Public Use Lease (Parcel A) to allow full rent payment to be
paid after completion of Parcel A-1 improvements as described earlier.

. Revise the Method of Financing, Attachment 2 to the DDA. As part of the DDA,
the Agency approved one note in the amount of $1,780,000 to be repaid over 30
years from tax increment revenues for Parcel A. This note was to be triggered by
a certain amount of developed square footage. Based on the level of
improvements on Parcel A-1 (188,272 sq ft) compared to the original Parcel A

plan for improvements (270,000 sq ft), the pro-rating of the principal amount of
the Parcel A Loan Agreement equates to a 70% pro-ration, or a $1,246,758 new
principal owed. Since the Developer wants to decrease the amount of commercial
improvements on former Parcel A, and desires a change in use on Parcel A-3, the
note needs to be amended to reflect the change. The loan obligation is for 30
years at a 10% annual interest rate, with annual payments of £132,255 expected tc
begin in approximately November of 2006. The Agency will save over £530,000
g



of tax increment under the Parcel A Loan’s principal, or $1.7 million over 30
years.

2. Approval of a Cooperation Agreement between the City and Agency as it relates to
the conveyance and disposition of the Civic Parcel. This agreement will authorize the

Agency to oversee all future disposition and redevelopment efforts as they relate to
the Civic Parcel.

ALTERNATIVE

Do not approve this action. This would disable Developer’s ability to acquire construction
financing for the Phase 1B1 retail component and potentially stop the development of the
remainder of the project.

Respectfully submitted,
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Debra Fischle-Faulk Approved Hank Cunffingharm A pproved Bruce Hemng
Deputy Executive Director, Assistant Executive Director, Deputy City Manager
Redevelopment Agency / Redevelopment Agency / Director

Assistant Director Community and Economic

Community and Economic Development Department

Development Department

CUNNINGHAM/RC

ATTACHMENT(S): 1. T.as Americas Site Plan
2. Amended and Restated Second Amendment to Public Use Lease
(Parcel A-1)
Amendment to Public Use [ease (Parcel B/C)
Second Amendment to Overall Reciprocal Easement Agreement (REA)
Subsequent Parcel A-1/Civic Parcel/Parcel A-3 REA
Cooperation Agreement between City and Agency
Quitclaim Deed for Library Airspace Parcels
Grant Deed for Civic Parcel
Fifth Implementation Agreement — Las Americas Project
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