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DISPOSITICN AND DEVELOPMENT AGREEMENT

This Disposition and Develcopment Agreement (the "Agreement")
is entered into by and between the REDEVELOPMENT AGENCY OF THE CITY
OF SAN DIEGO (the "Agency"), and LANDGRANT DEVELOPMENT UNLIMITED,
a California corporation, (the "Develcper"). The Agency and the
Develcper agree as Icllows:

I. [§ 100] SUBJECT OF AGREEMENT

A, (8 101] Purpose of the Agreement

This Agreement i1s made with reference to the following facts:

1. On July 31, 1996, the Mayors of the Cities of Tijuana and
San Diego estabklished the Agreement for Binational Cooperation
between the two cities to set cbjectives on binational planning and
other cross-border concerns toc physically and economically enhance
the region.

2. The Puerta Mexico/San Ysidro port of entry is identified
as an area which needs to be designed to improve the flow of
pedestrian and vehicular transportation, comprehensively plan local
land uges, and develop improved infrastructure on both sides of the
border.

3. Consistent with the intent of the Agreement for
Binational Cocperation, the City of San Diego in 1996 adopted the
Redevelopment Plan for the San ¥Ysidro Redevelcpment Project area to
address the revitalization of the border area in the U.S.

4. 0fficials of the City of Tijuana and the City of San
Diego have been conferring regarding the possibility of improving
the border crossing and nearby areas of Zona Rio and Zona Norte in
Mexico, and of San Ysidro in the U.S.

5. The Developer has been studying and preparing possible
concept plans to achieve such redevelopment in joint venture with
property owners and/or joint venture developers on the respective
sides of the border, and in cooperation with federal, state and
local public agencies on the respective gides of the border.

6. The Developer has now submitted to the Agency Basic
Concept Drawings for development on the U.S. side of the border.
The Basic Concept Drawings are generally consistent with the
Community Plan and Redevelopment Plan applicable to the area
covered by them and is intended to implement those Plans.

7. The Develcper and the Agency desire to further such
redevelcopment efforts by agreeing to implement developments in
phases within certain areas in U.S. Jjurisdiction.
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8. If the City cf Tijuana and others in Mexico chocse to
pursue such redevelopment within areas in Mexican jurisdicticn,
then the efforts of the Developer and the Agency with respect o
the U.S. properties would put the Developer and the Agency in a
pcsition to cooperate with the Mexican authorities in the most
effective and timely manner,

Based upon the foregoing, the purpose of this Agreement is to
formally initiate such redevelopment activities within the U.S.,
and to effectuate the Redevelopment Plan for the San Ysidro
Redevelopment Project, by providing for the disposition and
develcpment of the hereinafter defined Site. The development of
the Site pursuant to this Agreement, and the fulfillment generally
of this Agreement, are in the vital and best interests of the City
of 8an Diego and the health, safety, morals, and welfare of its
residents, and in accord with the public purposes and provisions of
applicable federal, state, and local laws and reguirements.

B. [§ 102] The Redevelopment Plan

This Agreement is subject to the provisions of the
Redevelopment Plan for the San Ysidro Redevelopment Project {which
was approved and adopted on April 16, 1996 by the City Council of
the City of San Diego by Ordinance No. 018255). The Redevelopment
Plan is incorporated herein by reference and made a part hereof as
though fully set forth herein.

Any amendments hereafter to the Redevelopment Plan (as so
approved and adopted) which change the uses or development
permitted on the Site as proposed in this Agreement, or otherwise
change the restrictions or controls that apply to the Site, or
otherwise affect the Developer’s obligations or rights with respect
to the Site, shall require the written consent of the Develcper.
Amendments to the Redevelopment Plan applying to other property in
the San Ysidro Redevelopment Project area shall not require the
consent of the Developer.

., [§ 103} The Redevelopment Pro-lect Area

The San Ysidro Redevelopment Project area is located in the
city of San Diego, California (the "City"). The San Ysidro
Redevelopment Project area is generally bounded by Interstate 905
on the north, the mesa along Interstate 805 and the railroad right-
of-way on the east, the United States-Mexico border and the Tijuana
River on the south, and Interstate 5 and Camino de la Plaza on the
west . The exact boundaries of the Redevelopment Project area ars
specifically and legally described in the Redevelopment Plan for
such Redevelopment Project.



. [§8 104] The Site

The "Site" 1includes that portion of the San Ysidrec
Redevelopment Project area generally described as the area bounded
by Camino de la Plaza on the north, the Virginia Avenue port of
entry on the east, the Tijuana River Flcod Control Channel on the
south, and the intersecticon of Caminc de la Plaza and the Tijuana
River levee on the west, as i1llustrated and designated on the "3ite
Map" which is incorpcrated herein and attached hereto as Attachmentc
No. 1 and as to be mcore precisgsely described as provided for in the
"Legal Descriptien" which is incorporated herein and attached
hereto as Attachment No. 1lA.

The Site is comprised ¢f "Develcpment Parcels" A, B, ¢, D, B-
1, E-2, E-3, E-4 and F, as illustrated and designated on the Site
Map and as to be more precisely described as provided for in the
Legal Description. Development Parcels A, B, ¢, D, E-1, E-2, E-3,
E-4 and F are each comprised of a Participating Parcel and/cr a

Sales Parcel. Each Participating Parcel contains all properties
located within the applicable Development Parcel which are owned or
to be acguired from their present owners by the Developer. Each

Sales Parcel contains all properties to be acquired, subject to
the terms and conditions of this Agreement, by the Agency and
conveyed to the Developer. Each Sales Parcel is comprised of (1)
individual properties (each an "Agreed Sales Parcel") located
within the applicable Develcpment Parcel, and which the Developer
shall direct to be sold veoluntarily to the Agency by their present
owners consistent with this Agreement; and/or (2) individual
properties (each an "Added Sales Parcel") located within the
applicable Development Parcel, and which are to be acgquired by the
Agency absent the direction of the Developer. 2All of the Agreed
Sales Parcels and the Added Sales Parcels within a Development
Parcel comprise the Sales Parcel for the Development Parcel.

Wherever used herein, the term "Site" sgshall mean and include
all of Development Parcels A, B, C, D, E-1, E-2, E-3, E-4 and F,
including all of the Participating Parcels and Sales Parcels
comprising them.

Wherever the term "Parcel" A, B, ¢, D, E-1, E-2, E-3, E-4 or
F is used herein, or the term "Parcel" alone, the same shall refer
to the Development Parcel of the specified letter (and number) or,
if no letter {and number) is specified, any of the Development
Parcels as the context may reguire. Wherever the term "Parcel E"
i1s used herein the same shall refer tc all of Parcels E-1, E-2, E-3
and E-4 combined.

Wherever the term "Participating Parcel" is used herein, the
same shall refer to any of the Participating Parcels as the context
may reguire. Wherever the term "Sales Parcel” is used herein, the
same shall refer to any of the Sales Parcels (including all <f the
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Agreed Sales Parcels and Added Sales Parcels contained therein), as
the context may reguire.

Wherever this Agreement refers or pertains to the acquisition
of an Added Sales Parcel by the Agency, such reference shall alsc
include any underlying interest of the owner thereof in adjacent
streets, alleys or other public rights-cf-way. Wherever this
Agreement refers or pertains to the acquisitieon of an Agreed Sales
Parcel by the Agency, or the reimbursement by the Agency to the
Developer for its purchase of an Agreed Sales Parcel as part of a
Participating Parcel, such reference shall exclude any underlying
interest of the owner therecof in adjacent streets, alleys cr other
public rights-of-way. Wherever, this Agreement refers or pertains
to the acguisition of a Participating Parcel by the Developer, such
reference shall include the underlying interests in all streets,
alleys or other public rights-cf-way within the Development Parcel,
except those related to Added Sales Parcels. Wherever this
Agreement refers or pertains to the conveyance of a Sales Parcel
{and the Added Sales Parcels and/or Agreed Sales Parcels comprising
them} toc the Develcper, or the retention of a Participating Parcel
by the Developer tc combine with the applicable Sales Parcel into
a Development Parcel, or to a Development Parcel (or "Parcel") or
the Site, such reference shall take into account the dedication by
the Agency or the Developer, as the case may be, of portions of
such Sales Parcels and/or Participating Parcels as acquired, to the
City for streets, alleys or other public rights-cof-way consistent
with the Final Subdivision Map or Subseguent Parcel Map applicable
thereto, and shall mean the Development Parcel, Parcel or Site
exclusive of such streets, alleys and other public rights-of-way,
unless the context clearly dictates otherwise.

In addition to redevelopment ¢f the Development Parcels as
described in this Agreement, the development hereunder provides for
construction and operation of the "River Pedestrian Bridge" between
Parcel E-1 and Mexicc {(referred to in Section 708).

E. [§ 105] Partiegs to the Agreement
1. [§ 106] Agency

The Agency is a public body, corporate and politic, exercisin
governmental functions and powers, and organized and existing under
Chapter 2 of the Community Redevelopment Law of the State of
California.

The principal office of the Agency is located in the City
Administration Building, Community Concourse, $San Diege, Califeornia
§2101.

"Agency" as used in this Agreement includes the Redevelopment
Agency of the City of San Diego, California, and any assignee of or
successor to itg rights, powers and responsibilities,
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2. [§ 107] Developer

Developer 1s & Califcrnia corporation, and wholly owned
subgidiary of LandGrant Corporation, a California corporation.

On or before execution of this Agreement by the Agency, the
Developer shall cause to be executed and delivered to the Agency,
an agreement by LandGrant Corpecraticn, a California corporaticn,
guaranteeing the performance of LandGrant Development Unlimited, a
California corporation, as the Develcoper under this Agreement,
substantially in the form of the "Guaranty Agreement" which is
incorporated herein and attached hereto as Attachment No. 7.

The principal office of the Developer is 12625 High Bluff
Drive, Suite 212, San Diego, California 922130.

Wherever the term "Developer" is used herein, such term shall
include any permitted nominee, assignee or Successor in interest as
herein provided,

F. [(§ 108B] Prohibition Against Change In Ownership
Management and Control cof Developer

The Developer represents and agrees that its undertakings
pursuant to this Agreement are, and that the Site will be used, for
the purpose of redevelcpment of the Site and not for speculation in
land holding. The Developer further recognizes that, in view of

1. the impertance of the redevelopment of the Site to
the general welfare of the community;

2. the public aids that have been made available by
law and by the government for the purpose of making
such redevelopment possible; and

3. the fact that a change in ownership of 20% or more
cumulatively o©of the equity interests in the
Develcper, or any other act or transaction

inveolving or resulting in a change in ownership of
20% or more cumulatively of the equity interests in
the Developer, 1s for practical purposes a transfer
or disposition of the Site or part thereof owned by
the Developer;

the gqualifications and identity of the Developer, and its
principals, are of particular concern te the community and the
Agency. The Develcper further recognizes that it is because of
such qualifications and identity that the Agency 1is entering into
this Agreement with the Developer. No voluntary or involuntary
successor in interest of the Developer shall acquire any rights or
powers under this Agreement except as expressly set forth herein.
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The Developer shall not assign all or any part of this
Agreement without the prior written approval of the Agency, which
approval shall ncot be unreascnably withheld if, in the reasonable
determination of the Agency, the proposed assignee of the Developer
has the gualifications of a developer comparable in all material
respects (including experience, character and financial capability)
to the original Developer together with its guarantors referred to
in Section 107. The reason for inclusion of the guarantors in the
test of comparability is to carry out the parties’ intent that the
proposed assignee (together with any guarantor, if any, then
executing and delivering a guaranty of the proposed assignee’s
obligations to the Agency) succeed to the obligations of both the
original Develcper and its guarantors referred to in Section 107,
the parties’ intent being that the guarantees referred to in
Section 107 be applicable to the obligations of the original
Developer, but not to those of an approved successor or assign.

Except for assignments duly approved by the Agency as provided
above, the Developer represents and agrees for itself, and any
successor 1in interest of itself, that prior to issuance by the
Agency of a Certificate of Completion and without the prior written
approval of the Agency, there shall be nc change in the ownership
of 20% or more cumulatively of the equity interests in the
Developer, or with respect to the identity of the parties in
control of the Developer, by any method or means (cther than such
changes occasicned by the death or incapacity of any individual).
The BAgency acknowledges that the Developer’s financing of the
development on the Site may include equity participation by lenders
and/or certain of the present direct or indirect ownersg of the
Participating Parcels and/or the Agreed Sales Parcels. Such equity
participation may involve assignment of the rights and cbligations
of the Developer and its guarantors with resgpect to this Agreement
to a businesgss venture (e.g., a partnership, corporation or limited
liability company) the eguity interests of which may be held in
significant part by such additional parties. The Agency (by its
Executive Director or his designee) agrees to reasonably approve
gsuch equity participation as part of the financing and development
of the Site s8c long as the original Developer or an approved
assignee remains 1in contreol of the development under this
Agreement.

The Developer shall promptly notify the Agency of any and all
changes whatsoever in the identity of the parties in contrel of the
Developer or the degree thereof, of which it or any of its cofficers
have been notified or otherwise have knowledge or information.
This Agreement may be terminated by the Agency if there is any
change {voluntary or invecluntary) of 20% or more cumulatively of
the equity interests in the Developer or in any party managing or
in control of the Developer (other than such changes occasioned by
the death or incapacity of any individual or as approved by the
Agency as provided above) prior to issuance of a Certificate of
Completion for the Site as hereinafter provided.
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The restrictions of this Section 108 shall terminate upon
issuance by the Agency of a Certificate of Completion for the
entire Site or applicable portion thereof as degcribed in Section
324,

IT. [§ 200] DISPOSITION OF THE SALES PARCELS

A, [§ 201] S8ale and Purchase

In acceordance with and subject to all the terms, covenants,
and conditions of this Agreement, the Agency agrees to sell to the
Developer and the Develcoper agrees to purchase each Sales Parcel as
delineated pursuant to Section III.B. and the first paragraph of
Section III.C. of the "Method of Financing" which is incorporated
herein and attached hereto as Attachment No. 2.

The Developer shall pay to the Agency as the basic purchase
price for the applicable Sales Parcel, the "Purchase Price" for the
Sales Parcel determined pursuant to Section I., Developer’s
Purchase Price, of the Method of Financing.

B. [§ 202] ‘Eggrow‘

The Agency agrees to open an escrow for conveyance of each
Sales Parcel in the City of San Diego with Firgt American Title
Insurance Company Or such other escrow company or escrow agent as
may be acceptable tc both the Agency and the Developer (the "Escrow
Agent'") as escrow agent, within the time provided in the "Schedule
of Performance" attached hereto and incorporated herein as
Attachment No. 3. Sections 104-107 and 200-209 inclusive of this
Agreement constitute the joint escrow instructions of the Agency
and the Developer, and a duplicate criginal of this Agreement shall
be delivered to the Escrow Agent upon the cpening of the escrow.
The Agency and the Developer shall provide such additional escrow
instructions consistent with this Agreement as shall be necessary.
The Escrow Agent hereby 1s empowered to act under such
instructions, and upon indicating i1ts acceptance thereof in
writing, delivered to the Agency and to the Developer within five
{3) days after opening of the escrow, the Escrow Agent shall carry
out its duties as Escrow Agent hereunder.

Upon delivery o©f the Grant Deed for the applicable Sales
Parcel to the Ezscrow Agent by the Agency pursuant to Section 206 of
this Agreement, the Escrow Agent shall record such Grant Deed in
accordance with these escrow instructions, provided that the title
to the applicable Sales Parcel can be vested in the Developer in
accordance with the terms and provigsions of this Agreement. The
Escrow Agent shall buy, affix, and cancel any transfer stamps
regquired by law. Any insurance policies governing the applicable
Salegs Parcel are not to be transferred.



The Developer shail pay 1n escrow to the Escrcecw Agent the
following feesg, charges and costs promptly after the Escrow Agent
has notified the Developer of the amount of such fees, charges, and
costs, but not earlier than ten (10) days prior tc the scheduled
date for the conveyance cof the applicable Sales Parcel:

1. The entire escrow fee;

2. The premiums for the title insurance policy as well
as any extended ccverage or sgspecilal endorsements to
be paid by the Developer as sest forth in Section
208 cof this Agreement;

3. Costs necessary to place the title to the
applicable Sales Parcel 1in the condition for
conveyance reguired by the previsions of this

Agreement;
4, Cost cof drawing the deed;
5. Recording fees;
6. Notary fees;
7. Any State, Ccunty, or City documentary stamps or

transfer tax.

The Developer shall alsc deposit the Purchase Price and/or
proof of payment of Purchase Price for the applicable Sales Parcel
with the Escrow Agent in accordance with the provisions of Section
207 of this Agreement.

The Developer shall pay in escrow to the Escrow Agent the ad
valorem taxes, if any, upon the applicable Sales Parcel or upon
this Agreement or any rights hereunder prior to the conveyance of
title promptly after the Escrow Agent has notified the Developer of
the amount of such taxes, but not earlier than ten (10) days priocr
to the scheduled date for the conveyance of the applicable Saleg
Parcel.

The Agency shall timely and properly execute, acknowledge and
deliver a Grant Deed in substantially the form established in
Section 204 of this Agreement, conveying to the Developer title to
the applicable Sales Parcel in accordance with the requirements of
Section 205 of this Agreement, together with an estcoppel
certificate certifying that the Developer has completed all acts
(except depcsit of the Purchase Price and/or proof of payment of
Purchase Price), necessary to entitle the Developer tc such
conveyance, if such be the fact.



The Escrow Agent 1s authorized to:

1. Fay, and charge the Agency and the Developer,
regpectively, for any fees, charges and costs
payable under this Section 202 of this Agreement.
Befcre such payments are made, the Escrow Agent
shall notify the Agency and the Developer of the
fees, charges and costs necessary to clear title
and close the escrow,

2. Disburse funds and deliver the Grant Deed and other
documents to the parties entitled theretc when the
conditions of this escrow have been fulfilled by
the Agency and the Developer. The Purchase Frice
gshall not be disbursed by the Ezcrow Agent unless
and until it has recorded the Grant Deed to the
applicable Sales Parcel, and has delivered to the
Developer a title insurance policy insuring title
and conforming to the reguirements of Section 208
of this Agreement.

3. Record any instruments delivered through this
escrow 1f necessary or proper to vest title in the
Developer 1n accordance with the terms and
provisions of the escreow instructions portion of
this Agreement ({(Sections 104-107 and 200-209).

All funds received in this escrow shall be deposited by the
Escrow Agent in a general escrow account with any state or national
bank deing business in the State of California and reasonably
approved by the Developer and the Agency, and may be combined in
such with other escrow funds ©of the Escrow Agent.

If this escrow is not in condition to close with respect to
the applicable Sales Parcel, on or before the time for conveyance
established in Section 203 of this Agreement, either party who then
shall have fully performed the acts to be performed before the
conveyance of title may, in writing, demand the return of its
money, papers, or documents from the Escrow Agent. No demand for
return shall be recognized until ten (10) days after the Escrow
Agent {or the party making such demand)} shall have mailed copies of
such demand to the other party or parties at the address of its
principal place of business. Objections, if any, shall be raised
by written notice to the Escrow Agent and to the other party within
the 10-day pericd, in which event the Escrow Agent is authorized to
hold all money, papers, and documents with respect to the
applicable Sales Parcel until instructed by a mutual agreement of
the parties or, upon failure therecf, by a court of competent
jurisdiction. If no such demands are made, the egcrow shall be
closed as soon as possible.



If cbiections are raised as above provided for, the Escrow
Agent shall not be obligated to return any such money, papers, or
documents except upon the written instructions of both the Agency
and the Developer, or until the party entitled theretc has been
determined by a final decision o©f a court of competent
juriediction. TIf no such objections are made within said 10-day
period the Escrow Agent shall immediately return the demanded
money, papers, or documents.

Any amendment to the escrow instructions shall be in writing
and signed by both the Agency and the Developer. At the time of
any amendment the Escrow Agent shall agree to carry cut its duties
as Escrow Agent under such amendment.

All communications from the Escrow Agent to the Agency shall
be copied to the Develcoper, and to the Developer shall.be copied to
the Agency, directed to the addresses and in the manner established
in Section &01 of this Agreement for notices, demands, and
communications between the Agency and the Developer.

The liability of the Escrow Agent under this Agreement is
limited to performance of the obligations imposed upon it under
Sections 104 to 107 and Sections 202 to 205, inclusive, of this
Agreement.

Nothing in this Section 202 shall be constructed as a waiver
of claims, rights or remedies by either party against the other

party arising from a wrongfully given demand for return.

C. [§ 203] Convevance of Title and Delivery of Possession

Subject to any mutually agreed upon extension of time,
conveyance to the Developer of title to the applicable Sales Parcel
in accordance with the provisions of Section 205 of this Agreement
shall be completed on or prior toc the date specified in che
Schedule of Performance {(Attachment No. 3) or such later date
mutually agreed to in writing by the Agency and the Developer and
communicated in writing to the Escrow Agent.

Except as otherwise provided herein possession of the
applicable Sales Parcel shall be delivered tc the Developer
concurrently with the conveyance of title. The Develcper shall
accept title and possessicon to the applicable Sales Parcel on or
before the date established therefcr in this Section 203.

D. (§ 204] Form of Deed

The Agency shall convey tc the Develcper title to the
applicable Sales Parcel in the condition provided in Section 205 of
this Agreement by "Grant Deed" in a form to be mutually agreed upon
by the Agency and the Developer consistent with this Agreement and
substantially in the form incorporated herein and attached hereto
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as Attachment No. 5. The Grant Deed to the applicable Sales Parcel
shall contain covenants necessary or desirable to carry out this
Agreement.

E, [§ 205)] Condition of Title

The Agency shall convey to the Developer fee simple
merchantable title to the applicable Sales Parcel free and clear of
all liens, encumbrances, assessments, easements, leases and taxes:
except those which are set forth in this Agreement and included in
the Grant Deed, and those which are otherwise consistent with this
Agreement and which are acceptable to the Developer; provided
however that no covenants, conditions, restrictions or eguitable
servitudes shall prohibit or limit the development permitted by the
Scope of Development (Attachment No. 4). Title to the applicable
Sales Parcel shall be subject to the exclusion therefrom {te the
extent now or hereafter wvalidly excepted and reserved by the
parties named in deeds, leases and other documents of record) of
all o0il, gas, hydrocarbon substances and minerals of every kind and
character lying more than 500 feet below the surface, together with
the right to drill into, through, and to use and occupy all parts
of the applicable Sales Parcel lying more than 500 feet below the
surface thereof for any and all purposes incidental to the
exploration for and production of o0il, gas, hydrocarbon substances
or minerals from the applicable Sales Parcel, but without, however,
any richt to use or disturb either the surface of the applicable
Sales Parcel or any portion thereof within 500 feet of the surface
for any purpose or purposes whatsoever.

Notwithstanding the foregeoing paragraph, if at or prior to the
date for conveyance of title to the applicable Sales Parcel to the
Developer as set forth in the Schedule of Performance {(Attachment
No. 3), the BAgency has not obtained title to a property or
properties constituting an Added Sales Parcel therein, but has
obtained a judicial order authorizing the Agency to take possession
thereof, the Agency may convey and the Developer shall accept the
applicable Sales Parcel if the following conditions are met with
respect to any such Added Sales Parcels:

1. The Agency delivers exclusive possession of any
such Added Sales Parcel to the Developer by the
Grant Deed conveying the Sales Parcel of which it
is a part, on or prior tc the time set for
conveyance thereof; and

2. All occupants have relocated from any such Added
Sales Parcel; and

3. The right of possession which the Developer
acquires from the Agency is such that Title Co. (as
hereinafter defined in Section 208) will issue a
policy or policies of title insurance as to the
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interest conveyed by said Grant Deed subject to
only those items described in the first full
paragraph of this Section 205; and

4. The Developer is able to secure financing for
acguisition of the land and construction of the
develcopment on the Development Parcel of which any
such Added Sales Parcel is a part, on the basis of
said title insurance policy or policies; and

5. The Agency diligently proceeds with all
condemnaticn acticns until a final Jjudgment is
rendered, and said judgment authorizes the taking,
and the time for appeal has expired pursuant to
law; or the Agency obtains title by settlement of
any such condemnation actions, which the Agency may
complete only after giving the Developer written
notice and a ten (i0) day pericd to comment on the
applicable settlement proposal.

In the event the Agency tenders possession of the applicable
Sales Parcel as herein provided, the Developer shall not terminate
this Agreement under the provisions of Section 510 of this
Agreement, but shall depcsit the entire Purchase Price for the
applicable Sales Parcel in escrow in accordance with the provisions
of Section 207, accept such right of possession and shall proceed
with construction on the Development Parcel which included any such
Added Sales Parcel.

All references to conveyance cof title in this Agreement shall
alsc mean delivery of possession as referred to in this Section as
the context may reguire.

F. [§ 206] Time For and Place For Delivery of Deed

Subject to any mutually agreed upon extension of time, the
Agency shall deposit the Grant Deed for the applicable Sales Parcel
with the Escrow Agent on or before the date established for the
conveyance of the applicable Sales Parcel in the Schedule of
Performance {(Attachment No. 3).

G. [§ 207] Payvment of the Purchage Price and Recordation
of the Deed

The Develcper shall promptly deposit the Purchase Price and/or
proof of payment of Purchase Price for the applicable Sales Parcel
with the Escrow Agent upon or prior to the date for conveyance
thereof, provided that the Escrow Agent shall have notified the
Developer in writing that the Grant Deed conveying the applicable
Sales Parcel to the Developer, properly executed and acknowledged
by the Agency, has been delivered to the Escrow Agent and that
title or possession 1s in condition to be conveyed in conformity
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with the provisions of Secticn 205 of this Agreement. The Escrow
Agent shall deliver the Purchase Price to the Agency immediately
following the delivery to the Developer of a title insurance policy
insuring title in conformity with Section 208 of this Agreement and
the filing of the Grant Deed for recordation amcng the land records
in the Office of the County Recorder for San Diego County.

H, [§ 208] Title Insurance

Concurrently with recordation of the @Grant Deed, First
American Title Insurance Company or ancther title insurance company
satisfactory to the Agency and the Developer ("Title Cc.") shall
provide and deliver to the Develcoper an ALTA extended coverage
title insurance policy issued by Title Co. insuring that the title
is vested in the Developer in the condition required by Section 205
of this Agreement, and any special endorsements which the Developer
reasconably requests. The Title Co. shall provide the insurance
policy and the title insurance policy shall be in the amount cf the
Purchase Price of the applicable Sales Parcel or in such greater
amount as the Developer may specify as hereinafter provided.

Concurrently with the issuance o©f the title policy for the
applicable Sales Parcel, the Title Co. shall, if requested by the
Develcper, provide the Developer with an endorsement tc insure the
amount o©of the Developer’s estimated construction costs of the
improvements to be constructed thereon or on the Development Parcel
of which the Sales Parcel is a part. The Developer may elect tc
obtain, at its eXpense, a binder in lieu of a title insurance
policy.

The Developer shall pay for all premiums including those for
any extended coverage or special endorsements which it requests.

I. [§ 209] Taxes and Assessments

Ad valorem taxes and assessments, 1if any, on the applicable
Sales Parcel, and taxes wupon this Agreement or any rights
hereunder, levied, assessed or imposed for any period, commencing
after conveyance of title or possession of the applicable Sales
Parcel tc the Developer, shall be borne by the Develcper. The
Developer shall also bear any property taxes and assessments which
are reguired to be paid by the Agency 1in connection with its
acquisition and/or holding of any Added Sales Parcel as provided in
Section II. of the Methed of Financing (Attachment No. 2), or of
any Agreed Sales Parcel as provided in Section 702.

J. [§ 210] Occupants of the Sales Parcel

Agency agrees that title to the applicable Sales Parcel shall
be conveyed free of any possession or right of possession except
that of the Developer, unless waived by the Developer in writing.
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K. (g 2111 Citv Land Use Regulations

Any changes tc the Community Plan, =zoning, Local Coastal
Program or other City land use regulaticns applicable to the Site,
which are required toc implement the development under this
Agreement, ghall be deemed part of the City Permit Package, or a
Subseguent City Permit, as the case may be, as referred toc in
Section 710. After the Developer hag obtained approval of the City
Permit Package, or a Subsequent City Permit, including any such
reguired changes, then the Agency agrees that such City land use
regulations applicable to the Site at the time c¢f closing of the
mortgage loan and/or other financing for each applicable
Development Parcel to be developed hereunder shall be such as to
permit development c¢f the applicable Development Parcel and
construction of imprcvements thereon 1in accordance with the
provisions of this Agreement and the use, operation and maintenance
of such improvements.

L. [§ 212] Conditicn of Each Sales Parcel and the Site

The Developer at its cost and expense will perform the
preparatory work on the applicable Sales Parcel after its
conveyance as is hereinafter specifically provided in the Scope of
Development (Attachment No. 4).

As to all portions of the Sales Parcels (including any
structures and improvements remaining at conveyance), the Sales
Parcels and any portion therecf shall be conveyed and the remainder
of the Site shall be held in an "as is" condition, with no
warranty, express or implied by the Agency as to the ccndition of
the soil or water, its geology, or the presence of known or unknown
faults. It shall be the sole responsibility of the Developer, at
the Developer’s expense, to investigate and determine the soil and
water conditions of the 8Sales Parcels and the 8Site and the
suitability of the Sales Parcels and the Site for the development
to be constructed by the Developer. If the s¢il or water
conditions of the Sales Parcels and the Site, or any part thereof,
are not 1in all respects entirely suitable for the use cor uses to
which the Sales Parcels and the Site will ke put, then it is the
sole respconsibility and obligation of the Developer to take such
acticn as may be necessary to place the Sales Parcels and the Site
and the soil and water conditions thereocf in all respects in a
condition entirely suitable £for the development of the Sales
Parcels and the Site.

M. [§ 213] Preliminary Work by the Developer

Prior to the conveyance cf title to the applicable Sales
Parcel, representatives of the Developer shall have the right of
access to and entry upon those real properties comprising the
applicable Sales Parcel which are owned by the Agency or of which
the Agency has possession, at all reasonable times, for the purpose
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of obtaining data and making surveys and tests necessary to carry
out this Agreement. Priocr to such ownership or possession, upon
reasonable request by the Developer, the Agency will cooperate with
the Developer in attempting to obtain similar rights of entry from
the owner or party in possessicn. The Developer agrees to defend,
indemnify and hold the Agency, the City, and their officers,
employees, contractors and agents, harmless for any and all claims,
liability, loss, damage, costs, or expenses (including reasonable
attorneys’ £fees and court costs) arising out of any work or
activity of the Developer, its officers, employees, contractors and
agents, permitted pursuant to this Section 213. The Agency agrees
to provide, or cause -0 be provided, to the Developer all data and
information pertaining to the Site and available to the Agency when
requested by the Developer.

N. [§ 214) Submission of Evidence of Financing

Within the times established respectively therefor in the
Schedule of Performance {Attachment No. 32), the Develcper shall
submit to the Agency evidence satisfactory to the Agency that the
Develcoper has obtained firm and binding commitments for financing
necessary for the acquisition and development of each Development
Parcel in accordance with this Agreement.

The Developer's first submission of such evidence of financing
shall include:

1. A copy of the corperate resclution authorizing and
committing the expenditure of sums by the Developer
for predevelcopment expenses (e.g., architectural
and engineering studies, etc.] pertaining to all
Development Parcels in an amount of up to Five
Hundred Thousand Dollars (5500,000).

The Developer’s second submission of such evidence of
financing shall include:

1. A copy of the commitment or commitments obtained by
the Developer for the mortgage loan or loans or
other financing for constructicen financing to
finance the entire cost of acguisition of the land
and constructicn of the improvements (as defined in
the Scope of Development) on the applicable
Development Parcel, certified by the Developer to
be a true and correct copy or copies thereof. The
commitment for financing shall be in such form and
content acceptable to the Agency as reasonably
evidences a firm commitment normally issued by an
institutional lender.
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Documentary evidence satisfactcry to the Agency of
sources of equity capital sufficient to demonstrate
that the Developer has adequate funds legally
committed to cover the difference, 1f any, between
construction c¢ost minus financing authorized by
mortgage loans £for the applicable Develcpment
Parcel.

With respect to Parcels A, B and C {(as to retail
and cother permitted occupants), and with respect to
Parcels E-1 and E-2 {as to c¢ffice and other
permitted occupants}, a schedule o¢f all tenants
obtained to date to cccupy space within the
development on the respective Parcel, together with
the amount of space, lease term, and minimum and
performance rent and tenant imprcocvement allowance
applicable thereto, and copies c¢f such tenant
leases (if reguested by the Agency) certified toc be
true and correct copies thereof.

With respect to Parcels A, B and C, identification
of any propcsed transfer of individual pads within
the respective Parcel to a retail or restaurant
occupant, for development consistent with, and
within the time required therefor by, this
Agreement, together with a copy of the commitment
or commitments, and proposed documents of transfer,
showing the terms and conditions of the transfer,
certified by the Developer to be a true and correct
copy or copies thereof. The deccuments of transfer
shall be in such form and content acceptable to the
Agency as reascnably assures the performance of the
applicable development by the transferee, in
compliance with this Agreement.

The Developer’s third submission of such evidence of financing

shall include:

1.

A copy of the contract between the Developer and
the general contractor or contractors for the
constructicn of the improvements on the applicable
Development Parcel, certified by the Developer to
be a true and correct copy therecof.

Copies o©f the Developer’s construction lcan
documents, including but not limited to the loan
agreement, note and trust deed, as well as equity
commitment documents, pertaining tc the applicable
Development Parcel 1in final form to be cleosed
through the escrcw provided fer in Secticn 202,
together with evidence that such documents have
been submitted to escrcw and that there are noc
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" outstanding conditions, except such as are reqguired
by this Agreement to be satisfied concurrently with
closing of the mortgage loan and/or other financing
for the development of the applicable Development
Parcel, which would preclude closing and funding of
the construction loan or loans and equity.

3. Copies o©of the Developer’s documents of transfer,
including but not limited to the purchase and sale
agreement, grant deed or ground lease, construction
mortgage and eguity financing documents, and the
assignment and assumption agreement for rights and
cbligaticns to develcop under this Agreement,
pertaining to the transfer for development of
individual pads within Parcel A, B or C, in final
form to be closed through the escrow provided for
in Section 202, together with evidence that such
documents have been submitted to escrow and that
there are no outstanding conditions, except such as
are required by this Agreement to be sgatisfied
concurrently with closing of the mortgage loan
and/or other financing for the development of the
applicable Development Parcel, which would preclude
cloging of the transfer and funding of the
construction loan or loans and equity for
development of the applicable pad.

In addition to the foregoing, within the time established in
the Schedule of Performance (Attachment No. 3} for the Developer to
submit to the Agency the Schematic/Design Development Drawings and
Preliminary Landscaping and Grading Plans for Parcel E-3, and as
part of such submittal, the Developer shall submit to the Agency a
copy of the commitment obtained by the Developer from a high
quality, experienced and financially responsible hotel company (and
operator if separate), to operate the hotel to be developed on
Development Parcel E, certified by the Developer to be a true and
correct copy therecf. The commitment for hotel operation shall be
in such form and content acceptable to the Agency as reasonably
evidences a firm legal commitment by such company {and operator if
separate) to operate the hotel on Parcel E-3.

The Agency shall approve or disapprove each such submission of
evidence of financing within the times established in the Schedule
of Performance. Such approval shall not be unreasonably withheld.
Failure of the Agency to approve or disapprove any such evidence of
financing within such time shall be deemed an approval. If the
Agency shall disapprove any such evidence of financing, the Agency
shall do sc by written notice to the Developer stating the reasons
for such disapproval. The Developer shall promptly, but in any
event prior to the dates respectively reguired for submission of
evidence of financing in the &Schedule of Performance, obtain and
submit to the Agency new evidence of financing. The Agency shall
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approve or disapprove such new evidence of financing in the same
manner and within the same times establiished in this Secticn 214
for the approval or disapproval of the evidence cof financing as
initially submitted to the Agency.

IITI. [§ 300] DEVELOPMENT OF THE SITE
A, [§ 3011 Respcneibilities for Development
1. [§ 302] Scepe ¢of Develcooment

The Site shall be developed in acccrdance with and within the
limitaticns established in the "Scope of Development" incorporated
herein and attached hereto as Attachment No. 4.

2. [§ 303] Basic Ccncept Drawings

The Developer shall prepare and submit Basic Concept Drawings
and related documents for the development of the Site to the Agency
for review and written approval within the time established in the
Schedule of Performance. Basic Concept Drawings shall include a
site plan showing the improvements as they are to be develcped and
constructed on the 8Site, together with related off-site public
improvements.

The Site, and related off-gite public improvements, shall be
developed ag established in the Basic Concept Drawings and related
documents except as changes may be mutually agreed upon between the
Developer and the Agency. Any such changes shall be within the
limitaticns of the Scope of Development.

3. [§ 3C4)] Landscaping and Grading Plans

The Developer shall prepare and submit to the Agency fer its
approval preliminary and final landscaping and preliminary and
finish grading plans for each Development Parcel. Thcse plans shall
be prepared and submitted within the times established in the
Schedule of Performance. The landscaping plans ghall include a
lighting program which highlights the design of exterior components
of the development including but not limited to building facadeg,
architectural detail, landscaping and sculpture.

The landscaping plans shall be prepared by a professional
landscape architect and the grading plans shall be prepared by a
licensed civil engineer. Such landscape architect and/or civil
engineer may be the same firm as the Developer’s architect. Within
the times established respectively therefor in the Schedule of
Performance, the Developer shall submit to the Agency for approval
the name and gqualifications of its master architect and civil
engineer for overall development of the Site and related off-site
public improvements, and its architect, landscape architect, and
civil engineer for each applicable Development Parcel.
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4, [§ 305] Construction Drawings and Related
Documents for the Site

The Developer shall prepare and submit cconstruction drawings
and related documents {ccllectively called the "Drawings"} for the
development pertaining to each Development Parcel ({including the
off-site public improcvements tc be constructed concurrently with
the applicable Development Parcel) to the Agency for review
(including but not limited to architectural review), and written
apprcval within the times established 1in the Schedule of
Performance (Attachment No. 3). Such construction drawings and
related documents shall be submitted in fcur stages: Overall
Schematic Drawings and Design Criteria for the entire Site, and
Schematic/Design Development Drawings, 50% Construction Drawings,
and Firal Constructicn Drawings for each Development Parcel. Final
Construction Drawings are hereby defined as those in sufficient
detail to obtain a building permit.

Approval of progressively more detailed drawings and
specifications will be promptly granted by the Agency 1f developed
as a logical evolution cof drawings or specifications theretofore
approved. Any items so submitted and approved by the Agency shall
not be subject tc subsequent disapproval.

During the preparation of all drawings and plans, the Agency
and the Developer shall hold regular progress meetings to
coordinate the preparation cf, submission to, and review of
censtruction plans and related documents by the Agency. The Agency
and the Developer shall communicate and ceonsult informally as
frequently as 1s necessary to insure that the formal submittal of

any documents to the Agency can receive prompt and speedy
consideration.

If any revisions or correctiongs of plans approved by the
Agency shall be required by any government official, agency,
department, or bureau having jurisdiction over the development of
the applicable Development Parcel, the Developer and the Agency
shall cooperate in efforts to obtain waiver of such requirements or
tc develop a mutually acceptable alternative.

5. [§ 306] Agency Approval of Plans, Drawings, and
Related Documents

Subiect to the terms of this Agreement, the Agency shall have
the right of review (including without limitation architectural
review) of all plans and submissions, including any proposed
changes therein which affect the exterior of the develcpment or the
scope or composition of the development. The Agency shall approve
or disapprove the plans, drawings and related documents referred to
in Section 303, 304 and 305 of this Agreement within the times
established in the Schedule c¢f Performance (Attachment No. 37}.
Failure by the Agency to either approve or disapprove within the
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times established in the Schedule of Performance shall be deemed an
approval. Any disapprcval shall state in writing the reascns for
disapproval and the changes which the Agency requests to be made.
Such reasons and such changes must be consistent with the Scope of
Development (Attachment No. 4) and any items previously approved or
deemed approved hereunder. The Developer, upon receipt of a
disapproval based upon powers reserved by the Agency hereunder
ghall revise the plans, drawings and related documents, and shall
resubmit to the Agency as soon as possible after receipt of the
notice cf disapproval.

If the Deveioper desires to make any substantial change in the
Final Construction Drawings after thelr approval, such propcsed
change shall be submitted to the Agency for approval. If the Final
Construction Drawings, as modified by the proposed change, conform
to the reguirements cof Section 305 of this Agreement and the Scope
of Development, the proposed change shall be apprcved and the
Developer shall be notified in writing within fifteen (15} days
after submissgsion. Such change in the construction plans shall, in
any event, be deemed approved unless rejected, in whole cr in part,
by written notice therecf setting forth in detail the reasons
therefor, and such rejection shall be made within said fifteen (15)
day pericd.

6. [§ 2307] Cost of Constructicon

Subject to the terms and conditions o©f this Agreement, the
cost of developing the 8ite and each Development Parcel, and
constructing all improvements therecn, and all off-site public
improvements, shall be borne by the Developer.

7. [§ 308] Schedule of Performance

After the closing of the mortgage loan and/or other financing
for the applicable Development Parcel, the Developer shall promptly
begin and thereafter diligently prosecute to completion the
construction of the improvements on the applicable Development
Parcel, together with related off-site pukblic improvements, and the
deveiopment thereof as provided in the Scope of Development
(Attachment No. 4). The Develcper shall begin and complete all
construction and development within the times specified in the
Schedule of Performance (Attachment No. 3) with such reasonable
extensiong of saild dates as may be granted by the Agency. The
Schedule of Performance is subject to revision from time to time as
mutually agreed upon in writing between the Developer and the
Agency.

During periods of construction, the Developer shall submit to
the Agency a written report of the preogress of the construction
when and as reasonably reguested by the Project Head (referred to
in Section 714). The report shall be in such form and detail as
may be reasonably required by the Project Head and shall include a
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reasonable number of construction photographs (if requested) taken
since the last report by the Developer.

During periods of construction, the Agency shall give
reasonable assistance to the Developer 1in encouraging other
governmental entities to make prompt, timely inspections in order
to keep the development on schedule.

B. [§ 3089] Indemnification During Construction:
Bodily In-jury and Property Damage
Insurance

During the period commencing with execution of this Agreement
by the Agency, and until such time as the Agency has issued a
Certificate of Completion with respect t¢ the construction of the
improvements on the entire Site, the Developer agrees to and shall
defend, indemnify and hold the Agency, the City, and their
officers, employees, contractors and agents harmless from and
against all claims, liability, loss, damage, costs, or expenses
(including reasonable attcrneys’ fees and court costs) arising from
or as a result of the death cof any person or any accident, injury,
less, cr damage whatsocever caused tc any perscn cr to the property
of any person which shall occur on the Site, or in connection with
this Agreement, and which in either event shall be directly or
indirectly caused by any acts done or any errors or omissicns of
the Develcper or its cfficers, employees, contractcrs or agents.
The Developer shall not be respcnsible for (and such indemnity
shall not apply tc) any acts, errcrs, cr omissions of the Agency,
the City, or their respective officers, employees, contractors, or
agents.

Without limiting the foregoing indemnity, during the period
commencing with execution of this Agreement by the Agency, and
ending on the date when a Certificate of Completicn has been issued
with respect to the entire Site, the Develcper shall furnish or
cause to be furnished to the Agency, duplicate originals or
appropriate certificates cf bedily injury and property damage
insurance pclicles covering the matters referred to in the above
indemnity, in .the amcunt of at least Three Million Decllars
{§3,000,000) combined single limit naming the Agency, the City, and
their cfficers, emplovees, contractors and agents as additicnal
insureds.

9. [§ 310] Antidigcrimination During Construction

The Develcoper for itself and its successors and assigns agrees
that in the construction of the improvements on the Site and off-
site provided for in this Agreement, the Developer will nct
discriminate against any employee or applicant for employment
because of =ex, sexual orientation, marital status, race, color,
creed, religicn, national corigin, or ancestry.
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10, [§ 311] Local, State, and Federal Laws

The Developer shall carry ocut the construction of the
improvements on the Site and off-site in conformity with all
applicable laws, including all applicable federal and state labor
standards.

11. [§ 31i2] City and Other Governmental Agency
Permits

Before commencement c¢f construction or development of any
buildingse, structures or cther work of improvement upon any portion
of the Site, or off-site, the Developer shall, at its own expense,
secure or cause to be secured, any and all permits which may be
regquired by the <City or any other governmental agency with
jurisdicticn over such constructicn, development or work. The
Agency shall provide all proper assistance tc the Developer in
securing these permits.

12. [§ 31i3] Rights of Access

Representatives of the Agency and the City shall have the
reasonable right of access tc the Site without charges or fees, at
normal ccocnstruction hours during the period of construction for the
purposes of this Agreement, including, but not limited to, the
ingpection of the work being performed in constructing the
improvements. Such representatives of the Agency or the City shall
be those who are sc identified in writing by the Executive Director

of the Agency (or his designee). Such representatives shall give
reasonable written notice to the Developer in advance of their
access to the Site (except in cases of emergency), and in all

respects their activities shall comply with then applicable laws
and regulaticns regarding health and safety.

B. (8 314] Responsibilities of the Agency

The Agency shall not be respceonsible for performing any of the
work specified in the Scope of Development (Attachment No. 4),
except as set forth in Secticon B. thereof.

In addition tg Secticon B, of the Scope of Development
(Attachment No. 4), the Agency shall be responsible for the matters
described in Section IITI of the Method of Financing (Attachment No.
2) and for the performance of its other obligaticns specifically
get forth in this Agreement.

ol [§ 315] Taxes, Asgsegsments, Encumbrances and Liens

The Developer shall pay when due all real estate taxes and
assegsments assessed and levied on or against the Site and each
portion thereof, including each Sales Parcel subseguent tc the
conveyance of title or possession thereto. The Developer shall not
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place, or allow to ke placed, on the Site or any portion thereof,
any mortgage, trust deed, encumbrance or lien not authorized by
this Agreement. The Developer shall remove, or shall have removed,
any levy or attachment made on the Site {(or any portion thereof),
except those created by work cf the Agency, or shail assure the
satisfaction thereocf within a reasonable time but in any event
prior to a sale thereunder. Nothing herein contained shall be
deemed to prohibit the Developer from contesting the wvalidity or
amount of any tax assessment, encumbrance or lien, nor to limit the
remediegs available to the Developer in respect thereto. The
covenants of the Developer set forth in this Section 315 relating
to the placement of any unauthorized mortgage, trust deed,
encumbrance, or lien, shall zremain in effect -only until a
Certificate of Completion of construction has been recorded with
respect to the Site or the portion thereof upon which any
unauthorized mortgage, trust deed, encumbrance or lien might be
placed.

D. [§ 318] Prohibition Against Transfer

Prior to the recordation by the Agency of a Certificate of
Completion (referred to in Section 324 cf this Agreement), the
Developer shall not, except as permitted by this Agreement, assign
or purport to assign this Agreement or any right herein, nor make
any total or partial sale, transfer, ccnveyance or assignment of
the whole or any part of the Site or the improvements thereon,
without prior written approval of the Agency, which approval (if
consistent with the standards set forth in Section 108) shall not
be unreasonably withheld. This prohibition shall not apply to the
Site (or portion thereof) subseguent to the recordation of the
Certificate of Completion with respect thereto. This prohibition
shall not be deemed to prevent the granting of easements or permits
to facilitate the development of the Site, nor shall it prohibit
granting any security interests expressly described in this
Agreement for financing the acguisition and development of the
Site.

In the event that the Developer does assign this Agreement or
any of the rights herein, or does sell, transfer, convey or assign
any Development Parcel (or porticon therecf), or the buildings or
structures thereon, prior to the issuance of the Certificate of
Completicn pertaining thereto, the Agency shall be entitled to
increase the Purchase Price paid by the Developer for any Sales
Parcel within the applicable Development Parcel {or if none, then
the Purchase Price for any other Sales Parcel within the Site,
whether conveyed or unconveyed, but for which a Certificate of
Completicn has not been issued, and as selected by the Agency in
its discretion), by the amount that the consideration payable for
such sale, transfer, conveyance or assignment of the applicable
Development Parcel (or portion thereof) is in excess of the
Purchase Price paid by the Developer for any Sales Parcel within
the applicable Development Parcel, plus the cost of acguisition of
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any Participating Parcel within the applicable Development Parcel,
and the cost c¢f improvements and develcpment theretofcore made to
the applicable Development Parcel, including carrying charges and
costs related thereto, or all of such costs attributable to the
corresponding portion of the applicable Develcpment Parcel. The
consideration payable for such sale, transfer, conveyance or
assignment to the extent it 1is in excess of the amount so
authorized, shall belong and be paid to the Agency and until s=so
paid the Agency shall have a lien on the applicable Development
Parcel (or the Development Parcel of which the alternative Sales
Parcel selected by the Agency is a part), and any part involwved for
such amount. Any such lien shall be subordinate and subject fo
mortgages, deeds of trust, or other security instruments executed
for the scle purpose of obtaining funds to purchase and develop the
applicable Development Parcel (or portion therecf}) as authorized
herein. At the time of any sale, transfer, conveyance or
assignment the Developer shall submit to the Agency sufficient
information reasonably required by the Agency to demonstrate that
there is no excess consideration under this paragraph. The Agency
apprcval of a sale, transfer, conveyance or assignment, which {if
consistent with the standards set forth in Section 108) shall noct
be unreasonably withheld, shall be deemed to fcreclose any further
claim by the Agency that there 1s excess consideration under this
paragraph with respect to such sale, transfer, conveyance or
assignment, provided that the Developer complies with the
conditions in the immediately following paragraph, if applicable.

The Agency’s right to increase the Purchase Price paid by the
Developer for a Sales Parcel, as set forth in the preceding
paragraph, shall not be applicable to an assignment of this
Agreement or any of the rights herein, with respect to an
individual pad within Parcel A, B or C, or a sale, transfer,
conveyance or assignment cf such an individual pad for development
in accordance with this Agreement, provided that: (1) any such
transfer complies with the terms and conditions for such a transfer
contained in Section 214, (2} the Developer is not released from
its responsibilities to assure completion cf development of the pad
under this Agreement, (3) the Developer remains materially and
actively inveolwved in the ongecing development of the remainder of
the Development Parcel of which the pad is a part, and the Site,
and (4) any proceeds to the Leveloper which would otherwise be
considered excess consideration under the preceding paragraph are
used only to pay the costs and expenses of developing any
Development Parcel under this Agreement, or are held by the
Developer, and not distributed directly or indirectly to any owners
of the Developer, until such time as a Certificate of Completion
for the applicable pad has been issued by the Agency.

In the absence of specific written agreement by the Agency, no
sale, transfer, convevance or assignment cf this Agreement or the
Site (or any portion thereof), or approval. by the Agency of any
such sale, transfer, conveyance cor assignment, shall be deemed to
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relieve the Developer or any cther party from any obligations under
this Agreement.

E. [§ 217] Security Financing: Rights cf Holders

1. [§ 218] No Encumbrances Except Mortgages, Deeds
of Trust, Convevanceg and Leases-Back or
Other Convevance for Financing for
Development

Notwithstanding Secticn 316, in connectiocn with the clesing of
the mortgage loan and/or other financing for any Development
Parcel, mortgages, deeds of trust, conveyances and leases-back, or
any other form of conveyance regquired for any reascnable method of
financing are permitted before the recordation of the Certificate
of Completion on the applicable Development Parcel or portion
thereof (referred to in Section 324 of this Agreement), but only
for the purpose of securing loans of funds to be used for financing
the acquisition of property and construction of improvements on the
applicable Development Parcel or off-site public improvements
related thereto, and any other expenditures necessary and
appropriate to develop the applicable Development Parcel under this
Agreement. The Developer shall notify the Agency in advance of any
mortgage, deed of trust, conveyance and lease-back, or cther form
of conveyance for financing if the Developer proposes to enter into
the same before the recordation of the Certificate of Completion.
The Developer shall net enter intoc any such conveyance for
financing without the prior written approval of the Agency, which
approval the Agency agrees to give if any such conveyance is given
to a responsible financial or lending institution or other
acceptable person or entity. Such lender shall be deemed approved
unless rejected in writing by the Agency within thirty (30) days
after receipt of notice thereof by the Agency. Such lender
approved by the Agency pursuant to this Section 318, shall not be
bound by any amendment, implementation, or modification to this
Agreement subsequent to its approval without such lender giving its
prior written consent.

In any event, the Developer shall promptly notify the Agency
of any mortgage, deed of trust, conveyance and lease-back, or other
financing, conveyance, encumbrance or lien that has been created or
attached to any Development Parcel (or portion thereof) prior to
completion of the construction of the improvements thereocn whether
by voluntary act of the Developer or otherwise.

The words "mortgage" and "deed of trust" as used herein

include all other appropriate modes of financing real estate
acquisition, construction, and land develcpment.
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2. [§ 219] Helder Neot Cbhbligated to Construct
Improvementcs

The holder of any mortgage, deed of trust cr other security
interest authorized by this Agreement shall in nc way be obligated
by the provisions of this Agreement to construct or complete the
improvements cr tc guarantee such construction or completion; ner
shall any covenants or any other provision in the Grant Deed for a
Sales Parcel be so construed as to so obligate such holder.
Nothing in this Agreement shall be deemed or construed to permit or
authorize any such holder to devote the applicable Development
Parcel to any uses, or to construct any improvements thereon, other
than those uses or improvements provided for or authorized by thi
Agreement. '

3. [§ 3220] Notice of Default to Mortgage, Deed of
Trust or Other Securitv Interest Holders:
Right to Cure

Whenever the Agency shall deliver any notice or demand to the
Developer with respect to any breach or default by the Developer in
completion of construction of the improvements on any Development
Parcel, the Agency shall at the same time deliver to each holder of
record of any mortgage, deed of trust or cther security interest
authorized by this Agreement with respect to the applicable
Development Parcel, a copy of such notice or demand. Each such
holder, with respect to the applicable Development Parcel, shall
{insofar as the rights of the Agency are concerned) have the right
at its option within ninety (90) days after the receipt of the
notice, to cure or remedy, or commence to cure or remedy, any such
default and to add the cost thereof to the security interest debt
and the lien of its security interest. If such default shall be a
default which can only be remedied or cured by such holder upon
obtaining possession, such holder shall seek to obtain possession
with diligence and continuity through a receiver or otherwise, and
shall remedy or cure such default within ninety (80) days after
obtaining possession; provided that in the case of a default which
cannot with diligence be remedied or cured, or the remedy or cure
of which cannot be commenced within such $0-day period, such holder
shall have such additional time as reasonably necessary to remedy
or cure such default with diligence and continuity; and provided
further that such holder shall not be required to remedy or cure
any non-curable default of the Developer. ©Nothing ccntained in
this Agreement shall be deemed tc permit or authorize such holder
to undertake or continue the constructicn or completion of the
improvements on the applicable Development Parcel (beyond the
exXxtent necessary to conserve or protect the i1mprovements or
construction already made) without first having expressly assumed
the Developer’s obligations tc the Agency by written agreement
satisfacteory to the Agency. The holder in that event must agree to
complete, in the manner provided 1in this Agreement, the
improvements to which the lien or title of such holder related, and
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submit evidence satisfactory to the Agency that it has the
qualifications and/or financial responsibility necessary to perform
such obligations. Any such holder properly completing such
improvements shall be entitled, upon written reguest made tc the
Agency, to a Certificate of Completion from the Agency.

4, [§ 221)] Failure of Holder o) Complete
Improvements

For any Development Parcel (or portion therecof) for which a
Certificate of Ccmpletion has not yet been issued by the Agency, in
any case whnere, six mcnths after the Agency has delivered to such
holder a notice of default by the Developer 1in completion of
construction of improvements on any Develcpment Parcel under this
Agreement, the hclder of any mortgage, deed of trust or other
security i1nterest creating a lien or encumbrance upon the
applicable Development Parcel (or portion thereof) has not
exercised the option to construct, or if it has exercised the
option but has not proceeded diligently with construction
(including diligent efforts to obtain possession if necessary}, the
Agency may purchase the mortgage, deed of trust or cother security
interest by payment to the holder of the amount of the unpaid debt,
plus any accrued and unpaid interest and other charges properly
payable under the mortgage, deed cof trust or other security
interest; provided, however, that the hclder shall have thirty (30}
days after its receipt of notice from the Agency of its intent to
effect this purchase, in which the holder may exercise the option
to construct (if it has not previcusly done so), cr may resume
proceeding diligently with construction, as the case may be, and if
the hclder does go act, the notice from the Agency shall be deemed
withdrawn; the foregoing right to delay purchase by the Agency may
be exercised only once by the holder. If the ownership of the
applicable Develcpment Parcel {or portion thereof) has vested in
the holder, the Agency, if it so desires, shall be entitled tc a
conveyance from the holder to the Agency upon payment to the hclder
of an amount equal tc the sum of the following as they pertain to
the applicable Development Parcel (or portion thereof):

a. The unpaid mortgage, deed of trust or other
security interest debt at the time title
became +vested in the holder (less all

appropriate credits, including those resulting
from collection and application of rentals and
other income received during foreclosure

proceedings) .

b. All expenses with respect to foreclosure.

c. The net expense, if any (exclusive of general
overhead), incurred by the holder as a direct

result of the subsecquent cwnership or
management of the applicable Development
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Parcel (or porticn thereof), such as insurance
premiums and real estate taxes.

d. The cost of any improvements made by such
holder.
e. An amount egquivalent ¢to the interest that

would have accrued on the aggregate of such
amounts had all such amounts become part of
the mortgage or deed of trust debt and such
debt had continued in existence to the date of
payment by the Agency.

5. [§ 322] Right of Agency to Cure Mortgage, Deed »f
Trust, or Other Security Interest Default

In the event of & default or breach by the Developer of a
mortgage, deed of trust or other security interest with respect to
any Development Parcel (or portion thereof) prior to the issuance
of a Certificate of Ccmpletion therefor by the Agency, and the
holder has ncot exercised its option to complete the development,
the Agency may cure the default prior to completion of any
foreclosure, In such event, the Agency shall be entitled to
reimbursement from the Developer of all costs and expenses incurred
by the Agency in curing the default. The Agency shall also be
entitled to a lien upon the applicable Development Parcel (or
porticon thereof) to the extent of such costs and disbursements
incurred prior to the issuance cof a Certificate of Completion
therefor. Any such lien shall be subordinate and subject to
mortgages, deeds of trust, or other security instruments executed
for the sole purpose of obtaining funds to purchase and develop the

applicable Development Parcel (or portion thereof) as authecrized
herein.

F. [§ 23231 Right of the Agency to Satisfyv Other Liens on
the Property After Title Paggesg

Prior to the recordation of the Certificate of Completion for
the applicable Development Parcel or portion thereof, (referred to
in Section 324 of this Agreement), and after the Developer has had
a reasonable time to challenge, cure or satisfy any liens or
encumbrances on any Development Parcel (or portion thereof), other
than the liens referred to in Section 322, the Agency shall have
the right to satisfy any such liens or encumbrances; provided,
however, that nothing in this Agreement shall reguire the Developer
to pay or make provisgions for the payment of any tax, assessment,
lien or charge so long as the Developer in good faith shall contest
the wvalidity or amount thereof, and so long as such delay in
payment shall not subject the applicable Development Parcel (or any
portion thereof) to forfeiture or sale.
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G. [§ 324] Certificate of Completion

Promptly after completion of all construction and develcpment
to be completed by the Developer upon any Development Parcel, the
Agency shall furnish the Developer with a Certificate of Completion
upon written reguest therefor by the Developer. The Agency shall
not unreasonably withhold any such Certificate of Completicn. Such
Certificate of Completion shall be, and shall so state, conclusive
determination of satisfactory completion ©f the construction
required by this Agreement upon the applicable Development Parcel,
and of full compliance with the terms hereof with respect to the
applicable Development Parcel. The Agency shall also furnish the
Developer with a Certificate of Completion for portions of the
improvements upon any Development Parcel as are on separate legal
lots and are properly completed and ready to use if the Developer
ig not in default under this Agreement. After the recordation of
the Certificate of Completion, any party then owning or thereafter
purchasing, leasing, or otherwise acguiring any interest therein
shall not (because of such ownership, purchase, lease or
acguisition) incur any obligation or liability under this
Agreement, except that such party shall be bound by any covenants
contained in the deed, lease, mortgage, deed of trust, contract or
other instruments which survive this Agreement. Neither the Agency
nor any other person, after the recordation of the Certificate of
Completion, shall have any rights, remedies or controls that it
would otherwige have or be entitled to exercise under this
Agreement with respect to the applicable Development Parcel (or
portion thereof), as a result of a default in or breach of any
provision of this Agreement, and the respective rights and
obligations of the parties with reference to the applicable
Development Parcel (or portion thereof) shall be limited thereafter
to those set Iforth in the documents zrecorded pursuant to this
Agreement or which otherwise survive this Agreement.

The Certificate of Completion shall be in such form as to
permit it to be reccrded in the Office of the Recorder of San Diego
County.

If the Agency refuses or fails to furnish a Certificate of
Completion for any Development Parcel (or portion thereof, as
applicable) after written request from the Developer, the Agency
shall, within ten (10) days of the written request, provide the
Developer with a written statement which details the reasons the
Agency refused cor failed to furnish a Certificate of Completiomn.
The statement shall also contain the Agency’s opinion of the action
the Developer must take to obtain a Certificate of Completion. If
the reasons for such refusal 1is confined to the immediate
unavailability of specific items or materials for landscaping, the
Agency will issue its Certificate of Completion upon the posting of
a bond by the Developer with the Agency in an amount representing
a fair value of the work not yet completed. If the Agency shall
have failed to provide such written statement within said 10-day
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period, the Developer shall be deemed entitled to the Certificate
of Completion.

Such Certificate of Completicn shall not constitute evidence
of compliance with or satisfaction of any c¢bligation ocf the
Developer to any holder of a mortgage, or any insurer of a mortgage
securing money loaned to finance the improvements, ncr any part
thereof. Such Certificate of Completion 1is not nctice of
completion as referred to in Section 3093 of the California Civil
Code.

IVv. [§ 400] USE OF THE SITE
A, [§ 401] Uses

The Developer covenants and agrees for itself, its successors,
its assigns and every successor in interest to the Site or any part
thereof, that during construction and thereafter the Developer, its
successors and assignees shall devote the 8Site to the uses
specified in the Redevelopment Plan, the Scope of Develcpment, the
Grant Deeds and the Agreements to be Recorded Affecting Real
Property for the period specified in the applicable document. With
respect to Parcels A, B and C, such uses shall be deemed to include
all retail uses permitted from time to time by zoning laws then
applicable to such Parcels.

B, [§ 402] Maintenance of the Site

During construction and thereafter, the Developer shall
maintain the improvements on the Site and shall keep the Site free
from any accumulation of debris or waste materials.

During construction and thereafter, the Developer shall also
maintain the landscaping required to be planted under the Scope of
Development in & healthy condition.

cC. [§ 403] Obligation to Refrain From Discrimination

The Developer covenants and agrees for itself, its successcrs,
its assigns and every successor in interest to the Site or any part
thereof, there shall be no discrimination against or segregation of
any perscn, or dJrocup of persons, on account of sex, sexual
orientation, marital status, race, c¢olor, creed, religion, national
origin or ancestry in the sale, lease, sublease, transfer, use,
occupangy, tenure or enjoyment of the Site nor shall the Developer
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 Site.
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D. [§ 404] Form of Nondiscrimination and Nonsegregation
Clauses

The Developer shall refrain from restricting the rental, sale
or lease of the property on the basis cof sex, sexual orientation,
marital status, race, colcor, creed, religion, ancestry or natiocnal
origin of any person. All deeds, leases or contracts shall contain
or be subject to substantially the following nondiscrimination or
nonsegregation clauses:

. In deeds: "The grantee herein covenants by and for
itself, its successcrs and assigns, and all perscns
claiming under or through them, that there shall be
no discriminaticn against or segregation of, any
perscn or group of persons cn acccunt of sex,
sexual orientation, marital status, race, color,
creed, religicn, national origin or ancestry in the
sale, lease, sublease, transfer, use, occupancy,
tenure or enjoyment cf 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 cf discrimination or
segregation with reference to 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."

2. 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 and accepted upcn and subject to the following
conditions:

That there shall be no discriminaticn against or
segregation of any person or group of persons, on
account cof sex, sexual orientation, marital status,
race, color, creed, religion, national origin or
ancestry 1in 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 thrcocugh it,
establish or permit such practice or practices of
discrimination or segregation with reference to the
selection, location, number, use or occupancy oI
tenants, legsees, sublessees, subtenants, or
vendees in the land herein leased."

3. In contracts: "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, religion, creed,
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national origin or ancestry in the =sale, lease,
subleage, transfer, use, occupancy, Cenure 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, sublesgees, or
vendees of the land,"

E. [§ 405] Effect and Duration of Covenants

The covenants established in this Agreement shall, without
regard to technical classification and designation, be binding on
the Developer and any successor in interest to the Site or any part
thereof for the benefit and in favor of the Agency, its successors
and assigns, and the City. Such covenants as are To survive the
igsuance of the Certificate of Completion by the Agency shall ke as
contained 1in the applicable Grant Deed for a 8ales Parcel
(Attachment No. 5) and the applicable Agreement to be Recorded
Affecting Real Property for a Participating Parcel (Attachment No.
6) and shall remain in effect for the pericds specified therein.
Covenants in this Agreement not expressly set forth in the Grant
Deed (Attachment No. 5! or the Agreement to be Recorded Affecting
Real Property (Attachment No. 6) shall terminate as to any
Development Parcel (cr portion therecf) upcn the issuance of a
Certificate of Completion therefor.

. [8 406] Rights of Accesgss - Public Improvements and
Facilities

The Agency for itself, and for the City and other public
agencies, at their sole risk and expense, reserves the right to
enter the Site or any part thereof at all reasonable times and with
as little interference as possible, for the purposes of
construction, reconstruction, maintenance, repair or service of any
public improvements or public facilities located on the Site. Any
such entry shall be made only after reasonable notice to the
Developer, and the Agency shall indemnify and hold the Developer
harmlegss from any claims or liabilities pertaining to such entry.
Any damage or injury to the Site resulting from such entry shall be
promptly repaired at the scle expense of the pubklic agency

responsible for the entry.

V. [§ 500] DEFAULTS, REMEDIES AND TERMINATICN

a. [§ 501] Defaults - General

Subject to the extensions of time set forth in Section 604,
failure or delay by either party to perform any term or provision
of this Agreement constitutes a default under this Agreement. The
party who fails or delays must immediately commence to cure,
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correct or remedy such failure or delay and shall complete sguch
cure, correction cr remedy with reascnable diligence, and during
any period of curing shall not be in default.

The injured party shall give written notice of default to the
party in default, specifying the default complained of by the
injured party. Failure or delay in giving such notice shall not
congtitute a waiver of any default, nor shall it change the time of
default. Except as otherwise expressly provided in this Agreement,
any faillures or delays by either party in asserting any of its
rights and remedies as to any default shall not operate as a waiver
of any default or of any such rights or remedies. Delays by either
party in asserting any of its rights and remedies shall not deprive
either party ©f its right to institute and maintain any actions or
proceedings which 1t may deem necessary to protect, assert or
enforce any such rights or remedies.

B. [§ 502] ILegal Actions

1. [8 503] Institution of Legal Actions

In addition to any other rights or remedies, either party may
institute legal action to cure, correct or remedy any default, to
recover damages for any default, or to obtain any other remedy
consistent with the purpose of this Agreement. Such legal actions
must be 1instituted in the Superior Court of the County of San
Diego, State of California, in any other appropriate court of that
county, or in the Federal District Court in the Southern District
of California.

2. [§ 504] Applicable Law

The laws of the State of California shall govern the
interpretation and enforcement of this Agreement.

3, f§ 505] Acceptance of Service of Process

In the event that any legal action is commenced by the
Developer against the Agency, service of process on the Agency
shall be made by personal service upon the Executive Director or
Chair of the Agency, or in such cther manner as may be provided by
law.

In the event that any legal action is commenced by the Agency
against the Developer, service of process on the Developer shall be
made by personal service upon the President, Secretary or other
officer cf the Developer, and shall be valid whether made within or
without the State of California, or in such manner as may be
provided by law.
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C. i§ 506] Rights and Remedies are Cumulative

Except with respect to rights and remedies expressly declared
to be exclusive in this Agreement, the rights and remedies of the
parties are cumulative, and the exercise by either party of one or
more cf such rights or remedies shall nct preclude the exercise by
it, at the same or different times, of any cther rights or remedies
for the same default or any cther default by the other party.

D. [§ 507] Damages

If either party defaults with regard to any of the provisicns
of this Agreement, the nondefaulting party shall serve written
notice of such default upon the defaulting party. If the default
i1s not cured within ten (10) days after receipt ©of the notice of
default if an obligation to pay mcney, or within thirty (30) days
after the notice cf default otherwise, or if such default (other
than the payment of money) is cf a type which is not capable of
being cured within thirty (30) days, then if the default is not
commenced to be cured within thirty (30) days after of the notice
of default and is not cured promptly in a continuous and diligent
manner within a reasonable period of time after commencement, the
nondefaulting party may thereafter (but not before) commence an
action for damages against the defaulting party with respect to
such default. Neither party, however, shall have any right to
indirect or consequential or punitive damages against the other,

and each party hereby waives the right te claim the same against
the other.

E. [§ 508] Specific Perfecrmance

If either party defaults with regard to any of the provisicns
of this Agreement, the nondefaulting party shall serve written
notice of such default upon the defaulting party. If the default
is not cured within ten (10) days after receipt of the notice of
default if an obligations to pay meney, or within thirty (30) days
after the notice of default otherwise, or if such default (other
than the payment cf money) is of a type which is not capable of
being cured within thirty (30} days, then if the default is not
commenced to be cured within thirty (30) days after service of the
notice of default and is not cured promptly in a continuous and
diligent manner within a reasonable period of time after
commencement, the nondefaulting party, at its option, may
thereafter (but not before, unless necessary to prevent immediate
harm) commence an action for specific performance of the terms of
this Agreement pertaining to such default.
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F. [§ 509] Remedies and Rights of Termination

1. [§ 510] Termination by Developer

In the event that prior £o closing of the mortgage loan and/or
other financing for any Development Parcel:

a. the Agency (and City) and the Develcper are
unable, despite diligent and gocd faith
efforts, and within the time established
therefor in the Schedule o©of Perfecrmance
(Attachment No. 3), to obtain the Bi-Natiomnal
Authorization for the River Pedestrian Bridge
referred to in Section 708 cf this Agreement;
cr

b. the Agency 1is unable, despite diligent and
gocd faith efforts, and within the time
established therefor in the Schedule c¢f
Performance, to enter into the GSA Cooperation
bgreement referred to in Section 712 of this
Agreement; or

C. The Developer is unable, despite diligent and
good faith efforts, tc obtain firm commitments
by all public and private entities necessary
or appropriate for i1mplementation of the

Bridge Implementation Plan, and obtain
approval by the Agency therecf, as referred to
in Section 717, and within the time

established therefor in the Schedule of
Performance; or

d. the Agency, after hearing as required by law,
fails to adopt a resoluticn o©f necesgsity
provided for in Chapter 4, Article 2 of the
California Eminent Domain Law with respect to
any Added Sales Parcel to be acquired by the
Agency hereunder, cr as to the GSA owned Added
Sales Parcelsg, GSA does not agree to, or dees
not, comnvey them to the Agency on terms and
conditiong congistent with this Agreement; cr

e. the Developer is unable, despite diligent and
good faith efforts, and within the time
established therefor in the Schedule of

Performance, to obtain the Federal/State
Approvals with respect to the Site, as
referred to in Section 711 of this Agreement;
or
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the Developer is unable, despite diligent and
good faith efforts, and within the time
egstablished respectively therefor 1in the
Schedule o©of Performance to obtain approval
from the City c¢f the Preliminary Subdivision
Map, or the Final Subdivision Map, with
respect to the Site, or any Subsequent Parcel
Map with respect to the applicable Develcpment
Parcel, as referred to in Section 704 of this
Agreement; or

the Develcper is unable, despite diligent and
good faith efforts, and within the time
established respectively therefor in the
Schedule of Performance, to obtain approval
from the City of the Citcy Permit Package with
respect to the Site, or a Subseguent City
Permit with respect to the applicable
Development Parcel, as referred to in Section
710 of this Agreement; or

the Developer is unable, despite diligent and
good faith efforts, to obtain and submit to
the Agency any submission of evidence of
financing commitments referred to in Section
214 of this Agreement with respect to the
applicable Development Parcel, within the time
established respectively therefor in the
Schedule of Performance; or

the Developer is unable despite diligent and
good faith efforts, and within the time
establighed therefor in the Schedule of
Performance, to obtain a Development Agreement
from the City as referred to in Section 707 of
this Agreement; or

the Developer is unable despite diligent and
good faith efforts, and within the time
egtablished respectively therefor in the
Schedule of Performance, to enter intc the
Public Use Lease with the City with respect to
the applicable Develcpment Parcel, as referred
to in Section 718 of this Agreement; or

The Agency fails to tender convevance of title
to all Sales Parcels within the Development
Parcels or possession therect, to the
Develcoper in the manner and ccndition, and
within the established time therefor in the
Schedule of Performance;
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1. if any default or failure referred to in
subdivision (k) of this Section shall not be
cured within thirty (30) days after the date
of written demand by the Developer;

then this Agreement shall, at the opticn of the Developer, be
terminated with respect to any Development Parcel for which closing
of the mortgage loan and/or other financing has not occurred, by
written notice thereof to the Agency, and except to the extent
provided in Section II of the Method of Financing (Attachment No.
2) and in Sections 513 and 702 hereinbelow, neither the Agency nor
the Developer ghall have any further rights against or liability to
the other under this Agreement with respect to any Development
Parcel for which <c¢losing of the mortgage 1oan and/or other
financing has not occurred.

2. [§ 511] Termination by Agency

In the event that prior to closing cof the mortgage loan and/or
other financing for any Development Parcel:

a. the Developer (or any successor in interest)
assigns or purports to assign this Agreement
or any right herein, or in the Site or any
portion thereof in violation  of this
Agreement; or

b. there is a change of 20% or more cumulatively
of the equity interests in the ownership of
the Developer, or with respect to the identity
of the parties in control of the Developer, or
the degree therecf contrary to the provisions
of Sections 107 and 108 hereof; or

c. the Agency {and City) and the Developer are
unable, despite diligent and good faith
efforts, and within the time established
therefor in the Schedule of Performance
{Attachment No. 3), tc obtain the Bi-Naticnal
Authorization for the River Pedestrian Bridge

referred to in Section 708 of this Agreement;
or

d. the Agency is unable, despite, diligent and
good faith efforts, and within the time
established therefor 1in the Schedule of
Performance, to enter into the GSA Cooperation
Agreement referred tc in Section 712 of this
Agreement; or
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the Developer shall fail to prepare and adopt
the Bridge Implementation Plan, or the
Developer i1s unable, despite diligent and good
faith efforts, to obtain firm commitments by
all public and private entities necessary or
appropriate for its implementation, and obtain
approval by the Agency thereof, as referred to
in Section 717, and within the cime
established therefor in the Schedule of
Performance; or

the Developer shall fail to make available to
the Agency the advance of funds with respect
to the Site in the amount, form and manner set
forth in B8Section II.A. of the Mesthod of
Financing (Attachment No. 2) and Secticon 702,
and within the time established respectively
therefor in the Schedule of Performance or
said Secticn II.A., cr the Developer shall
otherwise fail to timely pay or reimburse the
Agency (or City) for any costs or expenses
incurred by the Agency (cr City) with respect
to the BSite which are to be borne by the
Developer wunder this Agreement {including
without limitaticn Secticn 721); or

the Developer shall fail to cause all owners
of properties comprising the Agreed Sales
Parcels to be acquired by the Agency within
Parcel A from the proceeds o©f the Loan
Bgreements for Parcels A, B and C, to enter
into a Purchase Agreement with the Agency as
referred to in Section 716, and within the
time established therefor in the Schedule of
Performance; or

the Agency, after hearing as required by law,
fails to adopt a rescluticn of necessity as
provided feor in Chapter 4, Article 2 of the
California Eminent Domain Law with respect to
any Added Sales Parcel tc be acguired by the
Egency hereunder, or as to the GSA cwned Added
Sales Parcels, GSA dces not agree to, or does
not, convey them tc the Agency on terms and
conditions consistent with this Agreement; or

the Developer dces nct deliver to the Agency
any submissicn cf plans, drawings, and related
documents as reguired by this Agreement within
the time established respectively therefcr in
this Agreement; or
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the Develcoper is unable, despite diligent and
good faith efforts, and within the time
egtablished therefor in the Schedule of
Performance, to obtain the Federal/State
hpprovals with respect to the Site, as
referred to in Section 711 of this Agreement;
or

the Developer is unable, despite diligent and
good faith efforts, and within the time
egtablished respectively therefor in the
Schedule of Performance, to obtain approval
from the City of the Preliminary Subdivision
Map, or the Final Subdivision Map, with
respect to the Site, or any Subsequent Parcel
Map with respect to the applicable Development
Parcel, as referred to in Section 704 of this
Agreement; or

the Develcoper is unable, despite diligent and
good faith efforts, and within the time
established respectively therefor in the
Schedule of Performance to obtain approval
from the City of the City Permit Package with
respect to the Site, or a Subsequent City
Permit with respect to the applicable
Development FParcel, as referred to in Section
710 of this Agreement; or

the Developer shall £fail to submit to the
Agency any submission c¢f evidence of financing
commitments referred to in Section 214 of this
Agreement with respect to the applicable
Development Parcel, within the time
established respectively therefor in the
Schedule of Performance; or

the Developer is unable, despite diligent and
good faith efforts, and within the time
established therefor in the Schedule of
Performance to obtain a Development Agreement
frem the City as referred to in Section 707 of
this Agreement; or

the Developer 1s unable, despite diligent and
good faith efforts, and within the time
established respectively ¢therefor in the
Schedule o©of Performance, to enter into any
Public Use Lease with the City with respect to
the applicable Development Parcel, as referred
to 1n Section 718 of this Agreement; or
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p. the Developer shall fail tc heold title to all
of the properties within the Participating
Parcels, 1n the manner and condition, and
within the time established therefor in the
Schedule of Performance:; or

Q

the Developer does not pay the Purchase Prices
and take title to all Sales Parcels within the
Development Parcels, under a tender of
conveyance by the Agency pursuant o this
Lgreement; and

r. if any default or failure referred to in
subdivisions (a), (b), (e}, (£), (g}, (i),
{3y, (m), {(p) or (g) of this Section shall not
be cured within thirty (30) days after the
date of written demand by the Agency;

then this Agreement and any rights of the Developer, or any
assignee or transferee, in this Agreement, or arising therefrom
with respect to the Agency, as 1t pertains to any Development
Parcel for which closing of the mortgage loan and/or other
financing has not occurred, shall at the option cf the Agency, be
terminated by written notice to the Developer, and except to the
extent provided in Section II of the Method o©f Financing
(Attachment No. 2) and in Sections 513 and 702 hereinbelow, neither
the Agency nor the Develcper shall have any further rights against
or 1iability to the other under this Agreement with respect to any
Development Parcel for which closing of the mortgage loan and/or
other financing has not occurred. A termination by the Agency,
with respect to any Develcpment Parcel for which the closing ¢f the
mortgage loan and/or other financing has not occurred, shall not in
any way diminish or impair the Agency’s (and Developer’s)
obligations as set forth in this Agreement with respect to any
Development Parcel (s) for which the closing of the mortgage loan
and/or other financing has occurred, including without limitation
its payment of amounts due under Loan Agreements and/or Public Use
leases provided by the Agency with respect to such closed

Development Parcel(s) and with respect tcoc related off-site
improvements.
G. [§ 512] Right of Reentry

The Agency shall have the right, at its option, to reenter and
take possession of any Sales Parcel (or portion therecf) with all
improvements therecon, and to terminate and revest in the Agency the
estate theretofore conveyed tc the Developer, 1f after conveyance
of title or possession and prior to the recordation of the
Certificate of Completicn pertaining to the applicable Sales Parcel
(or portion thereof), the Developer (or its successors in interest)
shall:
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fail to commence construction of the improvements
cn the applicable Sales Parcel and/or the
Development Parcel of which i1t 1is a part, as
reguired by this Agreement for a period of three
(3) months after written notice to proceed from the
Agency, provided that the Developer shall not have
obtained an extensicn or postponement to which the
Develcper may be entitled pursuant to Section 604
hereocf; or

abandon or substantially suspend construction of
the improvements on the applicable Sales Parcel
and/or the Development Parcel of which it is =a
part, for a continucus period of <three (3}
consecutive months after written notice of such
abandonment or suspension from the Agency, provided
that the Developer shall not have obtained an
extension or postponement to which the Developer
may be entitled tc pursuant to Section 604 hereof;
or

assign or purport to assign this Agreement, or any
rights herein, pertaining to the applicable Sales
Parcel and/or the Development Parcel of which it is
a part, or transfer, or suffer any involuntary
transfer of the applicable Sales Parcel and/or the
Development Parcel of which it is a part, or any
part thereof, in viclation of this Agreement, and
such viclation shall nct be cured within thirty
(30) days after the date of receipt of written
notice thereof by the Agency to the Developer.

Such right to reenter, repossess, terminate, and revest, and
the provisicns below regarding the application cf proceeds, shall
be subject to and be limited by and shall nct defeat, render
invalid, or limit:

1.

any mortgage, deed of trust, or other security
interests pertaining to the applicable Development
Parcel, as permitted by this Agreement;

any rights or interests provided in this Agreement
for the protection of the holders of such
mortgages, deeds of trust, or other security
interests.

The rights established in this Section £12 shall not apply to
a portion of the Sales Parcel on which the improvements to be
constructed thereocn have been completed in accordance with the
Agreement and for which a Certificate c¢f Completion has been
recorded therefor as provided in Secticon 324.
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The Grant Deed to each Sales Parcel shall contain appropriate
reference and provision tc give effect to the Agency’s right, as
set forth in this Section 512, under specified circumstances prior
to the reccrdation of the Certificate of Completicon, to re-enter
and take possession of the Sales Parcel, or any part thereof, with
all improvements thereon, and to terminate and revest in the Agency
the estate conveyed to the Develgper.

Subject to the rights of holders of security interests as
stated in number paragraphs 1 and 2 abcve, upcn the revesting in
the Agency of title to the applicable Sales Parcel, or any part
therecf, as provided in this Section 512, the Agency ghall,
pursuant to its responsibilities under state law, use its diligent
and gocod faith effcrts to resell the Sales Parcel, o©r any part
thereof, as scon and in such manner as the Agency shall £ind
feasible and consistent with the objectives of such law and of the
Redevelopment Plan to a qualified and responsible party or parties
(as determined by the Agency), who will assume the obligation of
making or completing the improvements, or such other improvements
in their stead, as shall be satisfactory to the Agency and in
accordance with the uses specified for the Sales Parcel, or any
part thereof, in the Redevelcopment Plan. Upon such resale of the
Sales Parcel, or any part therecf, subject to the rights of holders
of security interests as stated in numbered paragraphs 1 and 2
above, the proceeds therecf shall be applied:

1. first, to reimburse the Agency on its own behalf or
on behalf of the City of all substantiated costs
and expenses incurred by the Agency, including but
not limited to salaries to perscnnel engaged in
such action, 1in connection with the recapture,
management, and resale ¢f the Sales Parcel, or part
thereof (but less any income derived by the Agency
from the Sales Parcel, or any part therecf, in
connection with such management); all taxes,
assessments and water and sewer charges, if any and
if applicable, with respect toc the Sales Parcel or
part therecf {(or, in the event the Sales Parcel, or
part therecf, is exempt from taxation or assessment
or such charges during the period of ownership,
then such taxes, assessments, or charges, as would
have been payable 1if the Sales Parcel, or part
therecf, were not sc exempt); any payments made or
necessary to be made to discharge or prevent from
attaching or being made any subsequent encumbrances
cr liens due to obligations, defaults, or acts of
the Developer, its successors or transferees; any
expenditures made or obligations incurred with
respect tc the making or completion of the agreed
improvements or any part thereof on the Sales
Parcel, or part thereof; and any amounts ctherwise
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owing to the Agency by the Developer and its
successor or transferee; and

2. gecond, to reimburse the Developer, 1ts successor
or transferee, up to the amcunt egual to (1)} the
sum of the Purchase Price paild to the Agency by the
Developer for the Sales Parcel (or allocable to the
part thereof); and (2) the costs incurred for the
development of the Sales Parcel, or part therecf,
or for the construction of the agreed improvements
thereon, less (3) any gain or income withdrawn or
made by the Developer therefrom or from the
improvements thereon.

Any balance remaining after such reimbursements shall be
retained by the Agency as its property.

To the extent that the right established in this Section 512
involves a forfeiture, it must be strictly interpreted against the
Agency, the party for whose benefit it is created. The rights
established in this Section 512 are to be interpreted in light of
the fact that the Agency will convey each Sales Parcel to the
Developer for development and not for speculation in undeveloped
land.

H. [§ 513] Agency Right to Acguire Participating Parcels

In the event that the Developer fails to acguire any BSales
Parcel and/or Participating Parcel within a Development Parcel, or
to complete the improvements on the applicable Development Parcel
and obtain a Certificate of Completion for the entire Development
Parcel, within the time and in the manner required by this
Agreement, the Agency may, at its sole opticn, acquire any
Participating Parcel (or portion therecf) which is within the
applicable Development Parcel. The amount to be paid to the
Developer {or other owner}) shall be the fair market wvalue of the
Participating Parcel (or portion therecf) to be acguired with
existing improvements as of the date of purchase by the Agency. If
the Agency and the Developer (or other owner) are unable to agree
upon the fair market value of the Participating Parcel {or portion
thereof), the Agency may institute an acticn in eminent domain to
acquire the Participating Parcel (or portion thereof), and this
Agreement will then constitute a stipulaticn on the part of the
Developer {(or other owner) that the only issues involved in said
action shall be the fair market value of the real property to be
acquired.
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Vi. [§ 600] GENERAL PROVISIONS

A, [§ 60C1] Notices, Demands, and Communications Between
the Parties

Formal notices, demands, and communications between the Agency
and the Develcper shall be sufficiently given 1if dispatched by
registered or certified mail, pocstage prepaid, return receipt
reguested, to the principal c¢ffices of the Agency and the
Developer, ag designated in Sections 106 and 107 hereof. guch
notices, demands and communicaticns 1f given in person shall be
deemed given when delivered, and if given by mail shall ke deemed
given three (3) business days after deposit in the mails. Such
written notices, demands and communications may be sent in the same
manner to such cther addresses as either party may from time to
time designate by mail as provided in this Section 601.

B. g 602] Conflicts of Interest

No member, official or employee of the Agency shall have any
personal interest, direct or indirect, in this Agreement nor shall
any such member, official or employee participate in any decision
relating to the Agreement which affects his personal interests or
the interests of any corporation, partnership or association in
which he is, directly or indirectly, interested.

The Developer warrants that it has not paid or given, and will
not pay or give, any third party any money or other consideration
for obtaining this Agreement.

C. [g§ 603] Nonliability of Agency Officials and Emplovees

No member, official, employee or consultant of the Agency
shall be perscnally liable tc the Developer, or any successor in
interest, in the event of any default or breach by the Agency or
for any amount which may beccme due to the Developer or to its
successor, or on any obligations under the terms of this Agreement.

D. [§ 604] Enforced Delav: Extension of Time of
Performance

In addition to specific provisions of this Agreement,
performance by either party hereunder (except for the payment of
money) shall not be deemed to be 1in default where delays or
defaults are due to war, insurrection, strikes, lock-outs, riots,
floods, earthquakes, fires, casualties, Acts <f God, acts of the
public enemy, epidemics, quarantine restrictions, freight
embargoes, lack of transportation, governmental restrictions or
pricrity, litigation, unusually severe weather, inability tc secure
necessary labor, materials or tools, delays of any contractor,
subcontractor or supplies, acts of the other party, acts or failure
tc act of the City or any other public or governmental agency or

44 -



entity, foreign or domestic, (other than that acts or failure to
act of the Agency shall not excuse performance by the Agency) or
any other causes beyond the control or without the fault of the
party claiming an extension of time to perform. An extension of
time for any such cause shall be for the pericd cf the enforced
delay and shall commence to run from the time of the commencement
of the cause, if notice by the party claiming such extension is
gent to the other party within thirty (30) days of knowledge of the
commencement of the cause. Timeg of performance under this
Agreement may alsc be extended in writing by the Agency and the
Developer.

Wherever this Agreement refers to performance by a specific
Cime, or in accordance with the Schedule cf Performance (Attachment
No. 3), i1including without limitation in Secticons 510 and 511
hereof, =guch times shall include any extensions pursuant to this
Section 604.

E. [§ 605] Ingspection of Books and Records

The Agency has the right at all reasonable times to inspect
the bcoks and records of the Developer pertaining to the Site as
pertinent to the purpcses of this Agreement. The Developer also has
the right at all reascnable times to inspect the books and records
of the Agency pertaining to the Site as pertinent to the purposes
of the Agreement.

F. 1§ 606} Approvals

Except where this Agreement expressly provides for the
approval of either party in its discretion, approvals reguired of
the Agency or the Develcper shall not be unreasonably withheld or
delayed.

3. [§ 607] Real Estate Commissions

The Agency shall not be 1liable for any real estate
commissions, brokerage fees or finders fees which may arise here
from. Each party agrees to defend and hold the other party
harmless from any c<¢laim by any broker, agent of finder retained by
the first party. Each party represents to the other party that it
has net incurred any liability for the payment of any real estate
commission or brokerage or finder’'s fee in connection with this
Agreement.
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VII. [§ 700] SPECIAL PROVISIONS

A, [§ 701] Relocation of Occupants from Added Sales
Parcels

The Agency shall be responsible for relccating all occupants,
both residential and commercial, from the Added Sales Parcels. The
Developer shall, as part cf the Acguisition Advances for the Added
Sales Parcels, advance funds to the Agency to pay for those costs
and expenses of relocation as are set forth in Section II.A.3.c. of
the Method of Financing (Attachment No. 2).

B. [§ 702] Payment or Reimbursement for Costs, If Anvy,
Pertaining to Agreed Sales Parcelg and
Participating Parcels

The Agency and the Developer agree that, except as otherwise
expressly provided in this Agreement, all costs and expenses
incurred by or imposed on the Agency in connection with any Agreed
Sales Parcel and/or Participating Parcel, shall be borne by the
Developer, and any costs and expenses to be borne by the Developer
which are first paid by the Agency shall be reimbursed by the
Developer to the Agency in accordance with the provisions of this
Section.

In the event the Agency determines, after consultation with
the Developer, that under applicable federal, state or local law,
the Agency 1is required to provide relocation assistance and/or
relocation payments to any occupants of any Agreed Sales Parcel
and/or Participating Parcel, or any portion thereof, whether
residential or commercial, owner or tenant, or in the event the
Agency and the Developer otherwise agree that it is necessary or
appropriate to provide such relocation assistance and/or payments,
then the Develcper shall pay the costs and expenses thereof
(including all categories and types ¢f relocation expense referred
to 1in Section II.A.3.c. ©f the Methed of Financing).

All costs with respect to each Agreed 8Sales Parcel and
Participating Parcel as required by this Sectien 702 shall be paid
by the Developer in accordance with the procedures set forth in
Section II.A.1. and II.A.2, of the Method o©of Financing (including
without limitation draw by the Agency on the Acquisition Letter of
Credit referred to therein); except that payment or reimbursement
by the Developer to the Agency under this Section shall be made
whether or not any Agreed Sales Parcel 1is conveyed to the
Developer, or the applicable Development Parcel is developed and a
Certificate of Completion issued therefor, or this Agreement is
terminated by either party, and the amount of the Developer’'s
payments hereunder shall not be added to the Acquisition Advance
Note and Acquisition Trust Deeds applicable to the Added Sales
Parcels.
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., [§ 703] Acguigition of Participating Parcels by
Developer

The properties within each Participating Parcel are cwned in
fee by others than the Developer. Within the time established
therefor in the 8chedule of Performance {Attachment No. 3), the
Developer shall obtain a conveyance to itself of all of the
properties within the Participating Parcels from their then current
owners, free of encumbrances (except for financing approved by the
Developer and the Agency ag permitted under this Agreement) and
otherwise in the condition of title corresponding to that required
for each Sales Parcel pursuant tc Section 205 c¢f this Agreement.
Such conveyance shall occur (at no cost or expense tc the Agency)
through the escrow referred to in Section 202 or in a separate
concurrent escrow if the parties agree.

The Developer has agreed to acguire the Participating Parcel
within Development Parcel A hereunder, on the condition that the
Agency will pay (by reimbursement) for part of the Develcper’s
acguisition cost for portions cf such Participating Parcel as
provided for in the second, third and fourth paragraphs of Section
II.A.4., and in the second, third and fourth paragraphs of Secticn
III.C., of the Methed c¢f Financing (Attachment Ne. 2), subject to
the conditions precedent therein. For the purpose of implementing
such reimbursement, the porticns of such Participating Parcel for
which the Agency will reimburse part of the Develcper’s acguisition
cost, shall alsc be identified as Agreed Sales Parcels,

D. [§ 704] Subdivigion Maps

Within the times established respectively therefor in the
Schedule of Performance (Attachment No. 3), the Developer shall
prepare and use diligent and good faith efforts to obtain appreval
from the City of a preliminary subdivision map (the "Preliminary
Subdivision Map"), and a £final subdivision map (the "Final
Subdivigion Map"), and to record the Final Subdivision Map,
dividing the Site into the Development Parcels substantially as
shown on the Site Map (Attachment No. 1). Wherever used herein the
term Preliminary Subdivision Map shall include processing, and the
term Final Subdivisicn Map shall include accomplishing any related
public right-of-way +vacations and dedications necessary or
appropriate to create the Development Parcels under this Agreement.
The Developer shall prepare and process the Preliminary and Final
Subdivision Maps in sufficient time that the Final Subdivision Map
may be recorded pursuant to this Section.

The Preliminary Subdivision Map and/or the Final Subdivision
Map may omit the division of Parcel F, and/or may combine one or
more of Parcels E-1, E-2, E-3 and E-4, or combine them excluding
the GSA owned 2Added Sales Parcels, 1f the GSA owned Added Sales
Parcels have not been acquired by the Agency when the applicable
Subdivision Map is approved and/or recorded, or if the locations of
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all develcpments within Parcel E have not been sufficientcly
identifiesd. In any such event, within the times established
respectively therefor in the Schedule of Performance, the Develcper
shall prepare and use diligent and good faith efforts to obtain
approval from the City and record, Parcel Maps (each a "Subsequent
Parcel Map") dividing Parcel F, and/cr Parcel E-1, E-2, E~2 and/cr
E-4, as applicable, intc the Development Parcelg shown cn the Site
Map.

The Agency shall ccoperate with the Developer to obtain
approval from the City of the Preliminary and Final Subdivisicn
Maps and any Subsegquent Parcel Maps. The Preliminary and Final
Subdivision Maps, and any Subsegquent Parcel Maps, shall be subject
to approval by the Agency.

E. [§ 705) Acreements toc be Recorded Affecting Real
Property

Within the times established respectively therefor in the
Schedule of Performance (Attachment No. 3}, the Developer and the
Agency shall execute, and cause to be reccrded by the Escrow Agent,
against each Participating Parcel within the applicable Develcpment
Parcel, an "Agreement to be Recorded Affecting Real Property" in
substantially the form which is incorpcrated herein and attached
hereto as Attachment No. 6. The Developer shall obtain and cause
to be reccrded by the Escrow Agent any instruments necessary and
apprepriate to subordinate any prior encumbrances on the applicable
Participating Parcel to said Agreement to be Recorded Affecting
kReal Property.

F. [§ 706] Reciprocal Easement Agreements

Within the time established therefor in the 8Schedule of
Performance (Attachment No. 3}, the Develcoper shall execute and
recocrd a reciprocal easement agreement (the "Overall REA") which
shall create certain rights, privileges, obligations, duties, and
easements and impose certain covenants and restrictions, all as
customary for integrated developments similar to that on the Site
and as consistent with the Agreement, on the legal parcels created
by the Final Subdivision Map.

To the extent any such rights, privileges, objection, duties,
and easements, and/or covenants and restrictions, are unknown or
inapplicable at the time the Overall REA is recorded, within the
times established respectively therefor in the Schedule of
Perfcrmance, the Developer shall execute and record a reciprocal
easement agreement (each a "Subsequent REA"), or amend the Overall
REA, as applicable to a specific Parcel or Parcels.

The Overall REA, and each Subsequent REA, shall be subject to
approval by the Agency (by its Executive Director or his designee).
The Developer shall obtain and cause to be recorded any instruments
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necessary and appropriate to subordinate any prior encumbrances on
all Participating Parcels tc the Overall REA and any Subseguent
REAS.

G. [§ 7¢7] Development Agreement

Within the time established therefor in the Schedule of
Performance (Attachment No. 3), the Developer shall use diligent
and good faith efforts, to obtain a Development Agreement (the
"Development Agreement"} from the City in furtherance of the
development on the Site. The parties intend that such a
Development Agreement be relatively simple and straightforward,
customary in form and content, and consistent in all substantive
respects with this Agreement. The Agency shall cooperate with and
agsist the Developer 1in its efforts to obtain the Development
Agreement. The Development Agreement shall be subject to approval
by the Agency (by 1ts Executive Director or his designee).

H. [g§ 708] Bi-National Authorization for River Pedestrian
Bridge

Within the time established therefor in the Schedule of
Performance (Attachment No. 3), the Agency and the Developer shall
use diligent and good faith efforts (and the Agency shall attempt
to obtain City cooperation as necessary and appropriate) to obtain
necessary authority from the national governments of the United
States and Mexico, by exchange of diplomatic notes, port of entry
extension and reconstruction approval and/or other actions (the
"Bi-National Authorization"), to allow for the development and
operation of the River Pedestrian Bridge consistent with the River
Pedestrian Bridge Term Sheet which 1is incorporated herein an
attached hereto as Attachment No. 8.

Such diligent and good faith efforts by the Agency {and
attempts to obtain CJity cooperation} shall include without
limitaticn the following:

1. Submit and/or support an application to the BRi-
National Bridges and Borders Commission (the "Bi-
National Commission"} as applicable for any element
of the Bi-National Authorization under its
jurisdiction and in time for consideration, if
necessary ©r appropriate, at the September 1998
meeting of the Bi-National Commission, and use
diligent and good faith efforts to obtain approval
of any such applicable element at such meeting of
the Bi-Naticnal Commigssion, the Virginia ZAvenue
crossing over the Tijuana River, in a manner
consistent with the San Ysidre Community Plan, as a
port of entry for pedestrian access only {(the "El
Chapparal/Virginia Avenue Application"}.
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2. Use diligent and good faith efforts, in advance of
the September 1998 meeting of the Bi-Naticnal
Commission, if necessary or appropriate, to solicit
cooperation and formal endorsement of the EI
Chapparal/Virginia Avenue Application from United

States local, state and federal governmental
agencies and officials {including without
limitation the California Department of Business,
Transportation and Housing), and from Mexican

lccal, state and federal governmental agencies and
officials (including without limitation the Consejo
Desarollo de Economico de Tijuana (CDT) and the
City of Tijuana).

3. Use diligent and good faith efforts, in advance of
the September 19%8 meeting of the Bi-National
Commission, if necessary or appropriate, to sclicit
formal support of the El1 Chapparal/Virginia Avenue
Zpplication from the Bi-National Bcerder Port
Council.

4. Cause appropriately senior officials of both the
Agency and the City {at the level of Executive
Director or his designee) to appear at the
September 19398 meeting of the Bi-National
Commission, if necessary or appropriate, to make a
well-prepared presentation there in favor of the El
Chapparal/Virginia Avenue Application, and
orchestrate such presentation with those of other
governmental agencies and officials from whom it
has received cooperation and endorsement.

I. (g 709] Coordination with Mexico

The Agency shall establish and maintain {and shall attempt to
obtain from the <City) zregular, open lines of communication
regarding the development under this Agreement with the Consejo
Desarollo de Economico ({(tocgether with the City of Tijuana),
including in-person meetings not less frequently than monthly {as
appropriate, and if agreed to by CDT and the City of Tijuana), at
which the Agency ({(together with the City) shall promote and
encourage coordination by CDT and the City of Tijuana in the
development and implementation of a plan of action in support of
the development under this Agreement. The meetings shall be held
alternately, if agreed to by CDT and the City of Tijuana, in San
Diego and Tijuana.

J. [§ 710] City Permits

Within the time established therefor in the Schedule of
Performance (Attachment No. 3), Developer shall use diligent and
good faith efforts to obtain City approval of an integrated permit
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package tailored to the Site (the "City Permit Package") including,
without limitation, the permits listed on the "List of City
Permics" which is incorporated herein and attached hereto as
Attachment No. §.

To the extent the City Permit Package omits a permit or
approval which is regquired for the develcpment of a specific Parcel
or Parcels in accordance with Drawings approved by the Agency,
because it was unknown or inapplicable at the time the City Permit
Package was approved, within the times established respectively
therefor in the Schedule of Performance, the Developer shall use
diligent and good faith efforts to obtain a City permit or
approval, or amend the City Permit Package, (each a "Subseguent
City Permit"), as applicable to a specific Parcel or Parcels.
Subject to the City’s holding such hearings and taking such actions
as may be reguired by law, the Agency shall cooperate with and
assist the Developer in obtaining the City Permit Package and any
Subsequent City Permits.

X. [§ 711] Federal/State Approvals

Within the time established therefor in the Schedule of
Performance (Attachment No. 3), the Developer shall use diligent
and good faith efforts to obtain approvals from all other United
States federal agencies and California State agencies having
iurisdiction over the development on the Site (the "Federal/State
Approvals™), including without limitation:

1. California Coastal Commission approval of the
height wvariances for the Site referred to in the
List of City Permits (Attachment No. 9).

2. California Alcoholic Beverage Control ("RBC")
approval of appropriate licenses for on-site
consumption of alcoholic beverages.

3. United States Corps of Engineer approval, if
required, of an appropriate Section 404 Permit for
the River Pedestrian Bridge.

4. Such approvals as may be necessary for flood
control at the Site.

The Agency shall cooperate with and assist the Developer in
obtaining the Federal/State Approvals. Such cooperation shall
include an attempt to coordinate submittals and processing by the
federal and state agencies as appropriate, in crder to achieve:
{a) environmental clearances and timely approvals needed for the
development on the Site; (b) acceptance by such agencies of similar
packages cf materials, in an effort to avoid having to submit
substantially similar infcormation to them in dissimilar forms; and
{c) priority and dedicated staffing, where feasible.
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L. [§ 712] GSA Cooperation Agreement

Within the times established respectively therefor in the
Schedule of Performance (Attachment No. 3): (1) the Agency shall
submit to the United State General Services Administration ("GSA")
a proposal for GSA to enter into a cooperation agreement with the
Agency (the "GSA Cooperation Agreement"), including without
limitation substantially the terms and conditions contained in the
GSA Term Sheet which is incorporated herein and attached hereto as
Attachment No. 10; {2) the Agency shall use diligent and good faith
efforts to obtain from GSA a commitment to negotiate such GSA
Cooperation Agreement; and (3) the Agency shall use diligent and
good faith efforts to negotiate and enter into such a GSA
Cocperation.

M. [(§ 713] Regional Transit Issues

The Developer acknowledges that the Agency intends to continue
to analyze the transit and border crossing related probklems and
challenges affecting the San Ysidro area, and to explore potential
solutions to such problems with the Metropolitan Transit
Development Board of San Diego ("MTDB") and other applicable
governmental agencies. Notwithstanding the foregoing, however, or
anything to the contrary set forth in this Agreement or any
attachments hereto, neither the Agency nor the Developer shall
encourage, promote, support, or propose any plan, design or
propesal, an intended consequence of which is (i) to relocate from
San Ysgidro Boulevard the San Diego troclley line or to materially
deviate from the San Ysidro Intermodal Transportation Center
approved by the MTDB or (ii) to close or relocate the existing non-
toll pedestrian border crossing from its present location on the
east side of Highway I-5; it being understood, however, that the
development within the Site of the Virginia Avenue border crossing
or the addition within the Site of trolley stops which do not
regquire change of the present location of the San Diego trolley
line, the planned Intermodal Transportation Center or the existing
border crossing east of Highway I-5 shall not constitute a
violation of this Section 713. The parties further acknowledge and
agree that, while the Agency will seek development in accordance
with the Redevelopment Plan and the San Ysidro Community Plan
{which includes the location and redevelopment of the San Diego
trolley line and trolley stations and preserving the pedestrian
border crossing east of Highway I-5), many other governmental
agencies (including state, federal and international agencies) may
have input upon issues referenced in clauses (i) and (ii) above.
Accordingly, nothing herein shall require the Agency ({(so long as it
otherwise has complied with its obligations as previously set forth
in this Section 713) or the Developer to take actions inconsistent
with decisions ultimately reached by those other governmental
agencies.
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N. [§ 714] Aoency Administration

In crder to adminigter 1its responsibilities under thisg
Agreement, and tc coordinate with the City to carry out the
development on the Site, the Agency shall designate a single
person, chosen from either the Agency or the City, tec serve as the
regpongible administrator (the "Project Head") fcr beth the Agency
and the City, commencing on the date <f this Agreement and
continuing for a period of not less than five (5} years thereafter.
The Project Head shall have authority te give focus and direction
to, and to insist upon coordination within, beth the Agency and the
City for all efforts undertaken by them pursuant To this Agreement
or otherwige related to the development on the Site, The Project
Head shall initially be Xurt Chilcott. Any person subseguently
designated as Project Head shall ke selected after consultation
with the Developer.

Subject to ite holding such hearings and taking such actions
ags may be reguired by law, the Agency agrees to administer this
Agreement, and attempt to coordinate with other public agencies, in
a way which will facilitate and not interfere with the Develcper’'s
performance under this Agreement, including without limitation:

1. Assistance in timely processing environmental
clearances and approvals needed for the
development.

2. Acceptance c¢f sgimilar packages of materials by

various divisions within the Agency and the City,
in an effort to avoid having to submit
substantially similar information in dissimilar

focrms.

3. Establishment of priority and dedicated Agency
gtaffing, where feasikle.

4. Support and furnish statft resources, as
appropriate, to seek assistance from the network of
agencies created by NAFTA for regulation,

promotion, financial assistance and other matters.

0. [§ 715] World Trade Center

The Agency shall cocperate with and assist the Developer in
seeking either:

1. To acgquire an option from the City and Port
Buthority, to purchase both the City’s 50% interest
in the World Trade Center of San Diego and the Port
Autheority’s 50% interest in the World Trade Center
of San Diego, at an option and purchase price equal
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to the original cost of such interests to the City
and Port Authority; or

2. Alternatively, 1f and only 1if approved by the
Developer as an acceptable alternative to such an
option, to enter into a cooperation agreement
between the World Trade Center cof San Diegc and the
World Trade Center of Tijuana, asguring their
short-term and long-term cocperation and
coordinaticn of activities in furtherance of the
development on the Site.

The Developer shall use diligent and good faith efforig to
locate an office of the World Trade Center of San Diego within its
developmaent on Parcel E-2. The Agency’s cokligation to cooperate
with and assist the Developer in itg efforts under this Section
ghall terminate upon the earlier to occur of: (a} submission by the
Developer of 1ts second submission o©of evidence o©f £financing
{referred to in Section 21i4) with respect to Parcel E-2, or (b)
termination of this Agreement with respect to Parcel E-2.

P. [§ 716] Purchase of Agreed Sales Parcels

Within the time established therefor in the Schedule of
Performance (Attachment No. 3), the Developer shall cause all
owners of properties comprising the Agreed Sales Parcels within
Parcel A as provided for in the first paragraph of Secticn II.2.4.,
and 1n the first paragraph cf Section III.C., of the Method of
Financing {(Attachment No. 2), to enter into a Purchase Agreement
with the Agency in substantially the form which is incorporated
herein and attached heretoc as Attachment No. 12. The Agency agrees
to use diligent and good faith efforts to acquire such Agreed Sales
Parcels within Parcel A on or before the date establighed therefor
in the Schedule of Performance, in accordance with the Purchase
Agreement, and subject to the performance thereof by the owners of
said Agreed Sales Parcels and the satisfaction of the conditions
precedent provided for in the above referenced paragraphs of the
Method of Financing.

Q. (g 717] River Pedestrian Bridge Implementation Plan

Within the time established therefor 1in the Schedule of

Performance (Attachment No. 3), the Developer shall: (1) prepare
and adopt a detailed financing, construction, operation and
digposition plan (the "Bridge Implementation Plan"), including

without limitation substantially the terms and conditions contained
in the River Pedestrian Bridge Term Sheet which 1is incorporated
herein and attached hereto as Attachment No. 8; and (2) use
diligent and good faith efforts to identify, structure and obtain
firm commitments by all public and private entities necessary or
appropriate for its 1mplementaticn. The Bridge Implementation
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Plan, and the identity, structure and commitments by such entitieg,
gshall be subject to approval by the Agency.

R. [§ 718] Public Use Leases to City

Within the times established respectively therefor in the
Schedule of Performance (Attachment No. 3), the Developer shall use
diligent and good faith efforts to enter into leases with the City,
for the City to lease from the Develcper certain portions of
Parcelsg A, B and C needed for public parking. Fach lease shall
contain terms and conditions substantially in the form of the
"Public Use Lease" which is incorporated herein and attached hereto

as Attachment No. 13.

Before each Public Use Lease 1s enterad into it shall be
completed in accordance with the terms and conditions provided
therefor in this Agreement, including without limitation: {1} the
form ¢f Public Usgse Lease (Attachment No. 13}, which is prepared for
Parcel A, shall be modified where references are to "A", to refer
to "B" (as to Parcel B) or "C" (as to Parcel C), ag applicable; (2)
the Parking Area Description (Exhibit C) to each Public Use ILease
shall be completed with a precige map and written description, and
attached to the respective Public Uge Lease, by the Developer
selecting from within the "Available Parking Area" as illustrated
on Temporary Exhibit C-1 to Attachment No. 13, for Parcel A, B or
C as applicable, subject to the reasonable approval of the City,
the location of the Parking Area to be leased (with substantially
the area and number of parking spaces set forth in this Section
718}, within the applicable Parcel; and (3] the Rent Schedule
(Exhibit D} to each Public Use Lease shall be completed by
attaching to the respective Public Use Lease, the Tempcorary Exhibit
D-1 tec Attachment No. 13, for Parcel A, B or C as applicable.

The use and rental provisions toc be completed in the
respective Public Use Lease applicable to each Parcel ghall be as
follows:

1. Parcel A - Parking Area: approximately 158,900
sgquare feet and 454 parking spaces.

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

2. Parcel B - Parking area: approximately 83,550
sguare feet and 239 parking s=paces.

Base Rent B: $3,083,000.
First Tier Base Rent B: $3,082,000.
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Seccnd Tier Base Rent B: -0-

3. Parcel C - Parking Area: approximately 128,550
sguare feet and 397 parking spaces.

Base Rent C: 85,329,000.
First Tier Base Rent C: 52,900,000,
Second Tier Base Rent C: 52,429,000,

S. [§ 719] Financing of Public Improvements

1, [§ 720] Public Works Financing Agreement

Within the time established therefor in the Schedule of
Performance (Attachment No. 2), the Developer shall use diligent
and good faith efforts to enter inte a financing agreement with the
City which provides for the planning, design, and construction of
the Phase I Public Improvements reguired in connection with the
development of the Site, and the financing of such work through
either an aggessment district or a community facilities district
covering the Site. Such financing agreement shall contain terms
and conditicns substantially in the form of the "Public Works
Financing Agreement" which is incorporated herein and attached
hereto as Attachment Nc. 15.

2. [§ 721] Developer Advances

Between the date of this Agreement and the date on which the
City receives the proceeds of the assessment district or community
facilities district bonds to be issued and sold pursuant to the
Public Works Financing Agreement referred tc in Section 720, the
Developer shall pay or shall advance to the City and/or the Agency,
the following sume with respect to the Phase I Public Improvements:

a. All costs reasonably incurred by the City, the
Agency, and/cr the Developer in forming the
appropriate district and issuing and selling
the bonds, including but not limited teo the
City’'s (or Agency’'s) costs ilncurred in hiring
bond counsel, financial consultants,
engineers, and underwriters in connection with
providing the applicable Public Improvements
under this Agreement and/or under the Public
Works Financing Agreement; and

b. A1l costs reasonably incurred by the City, the
Agency, and/or the Develcoper in the planning,
engineering, design, financing, construction,
supervigion, and inspection of the applicable
Public Improvements.
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Payments required to be made to the City and/or the Agency
ghall be made within thirty {(30) days after the City or the Agency
delivers written invoice to the Developer, together with s=such
supporting documentation as may reasonably be reguested by the
Develcper; provided, however, that the Developer shall not be
respongible for paying or advancing to the City or the Agency any
amounts for their respective administrative, in-house gtaff, or
overhead expenseg, except that the Developer shall be responsible
for the cost of staff time (including non-salary perscnnel benefits
ags customarily determined by the City or Agency) deveted to the
work described herein to be performed by the City and/or the Agency
prior to the filing o©f the notice of completion accepting and
approving each portion cf the Public Improvements (with respect to
guch portion of the Public Improvements).

3. (8 722] Permanent Financing by Developer
In the event that: ({(a) the Developer is unable desgpite
diligent and good faith efforts, and within the time established
therefor in the Schedule of Performance (Attachment No. 3), to

enter into the Public Works Financing Agreement with the City, as
referred to in Section 720; or (k) the City fails or refuses to
form an assessment district to finance any of the Public
Improvements required for development of the Site in accordance
with the Scope cf Develcopment (Attachment No. 4) and the Public
Works Financing Agreement, or (c) the City fails or refuses to
igsue and sell the bonds in conformance with the time set forth in
the Public Works Financing Agreement, then the Developer shall
privately finance the Phase I Public Improvements and keep this
Agreement in full force and effect, subject to the Developer’'s
ability to obtain financing for the Phase I cof Public Improvements
in accordance with Section 214 in connection with {(and deemed under
this Agreement to be included within) its £financing for the
Development Parcel with which such Public Improvements are to be
congtructed.

4., [§ 723] Cption o©of Agency to Finance and/or
Construct

Notwithstanding Sections 720 through 722 hereinahove, the
Agency shall have the right to attempt to obtain financing for all
or part of the Public Improvements to be constructed under the

Scope of Development (Attachment No. 4). Such financing may come
from any federal, state or local grant and/or lcan to the Agency or
City, whose terms and conditions are consistent with this

Bgreement, or with respect te which this Agreement may be amended
to be consistent, and keep the Developer substantially in itg same
economic pesition hereunder.

The Developer agrees to ccooperate with the Agency and assist
the Agency and/or City as reascnably necessary to apply for, obtain
and/cr dimplement any such grant or lcan, including without
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limitation consent to any amendments to this Agreement meeting the
criteria above. 1In the event the Agency determines it is necessary
or appropriate in connection with obtaining a grant and/or loan as
referred to above, the Agency may, at its election, assume the
obligation to construct and install any or all of the applicable
Public Improvements, in which case the Developer shall be released
from such obligation.

The Agency’'s election to finance and/or construct any Public
Improvements under this Section shall only be wvalid 1f written
notice of such election is delivered to tThe Developer: (1) with
regpect to Phase I Public Improvements, at least sixty (€0) days
before the date established herein for the Developer to enter into
the Public Works Financing Agreement {(referred to in Section 720)
with the City; and ¢2) with respect to Phase II Public
Imprcvements, at least one hundred twenty (120) days before the
date established in the Schedule of Performance (Attachment Nc. 3)
for the Developer to submit to the Agency the Schematic/Design
Development Drawings and Preliminary Landscaping and Grading Plans
for Parcel E-3; or (3) as otherwise mutually agreed by the Agency
and the Developer.

VIIT. [§ 800] ENTIRE AGREEMENT, WAIVERS AND AMENDMENTS

This Agreement shall be executed in five duplicate originals
each of which is deemed to be an criginal. This Agreement includes
gixty (60) pages and fifteen (15) attachments which constitute the
entire understanding and agreement of the parties.

This Agreement integrates all of the terms and conditions
mentioned herein or incidental  Thereto, and supersedes all
negotiations o©or previous agreements between the parties with
respect to all or any part of the Site.

None o©f the terms, covenants, agreements or conditions set
forth in this Agreement shall be deemed to be merged with any Grant
Deed conveying title to a Sales Parcel and this Agreement shall
continue in full force and effect with respect to esach such Sales
Parcel until after recordation of a Certificate of Completion for
the applicable Sales Parcel as provided in Section 324.

All waivers of the provisions of this Agreement must be in
writing and signed by the appropriate authorities of the Agency or
the Developer, and all amendments heretc must be In writing and
gigned by the appropriate authorities of the BAgency and the
Developer. This Agreement and any provisicns hereof may be amended
by mutual written agreement by the Developer and the Agency and
such amendment shall not regquire the consent of any other fee
owner, tenant, lessee, easement holder, licensee, mortgagee,
trustee, beneficiary under a deed of trust, or any cther person or
entity having an interest in the Site, except as otherwise
expressly provided in this Agreement.
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IX. [§ 90C0C] TIME FOR ACCEPTANCE CF AGREEMENT BY AGENCY; DATE OF
‘ AGREEMENT

This Agreement, when executed by the Developer and delivered
to the Agency, must be authorized, executed and delivered by the
Agency within sixty (60) days after this Agreement is signed by the
Developer, or this Agreement may be terminated by the Developer on
written notice to the Agency. The date of this Agreement shall be
the date it is signed by the Agency.

LANDGRANT DEVELOPMENT UNLIMITED,
2 California Corporation
(Developer)

Date:/ﬂﬁ/‘/ﬂ(?# B‘/,/ﬂ/%

S<1- rlatqse
e=fl£?§;éuzi

Date: '5/25'5/‘3(6 By * %,/@LQ

Title: EY Vrp

REDEVELOPMENT AGENCY OF THE CITY CF
SAN DIEGO (Agency)

Date: df%ﬁ%?iﬁﬁwf By:ﬁ% i e 2 £ am
Patr1c1a X. H;éhtman
Deputy Executive Director

APPROVED AS TO FORM AND LEGALITY
ON THIS P day of YIS r 19 88

CASEY CGWINN
Agency General Counsel

By: t f {m mu ( ,(?\f(‘s,if /

Allisyh L. Thomas, Deputy
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APPROVED:

KANE, BALLMER & BERKMAN
Agency Special Counsel

By: ygé“—b%hﬂaAt [3& f;%;ﬁilwmAAu"\

Bruce D. Ballmer

K:\CG\SD\EDD\SY\LANDGRNT\DDA.7
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ATTACHMENT NC. 1A

LEGAL DESCRIPTION

[The legal descripticn for each Development Parcel shall
be determined, based upcn the Site Map (Attachment No. 1)
and the Preliminary Subdivision Map (referred to in
Section 704 of the Agreement), by the Final Subdivisiocon
Map or Subsequent Parcel Map applicable thereto, as
provided for in Section 704 of the Agreement.]



ATTACHMENT NO. 2

METHOD OF FINANCING

I. DEVELOPER’'S PURCHASE PRICE

A, Amount of Purchase Price

The Developer shall pay to the Agency the Purchase Price for

each Sales Parcel, if any in a specific Development Parcel, as
follows:

1. The Developer shall pay for the Ssles Parcel within

: Parcel A the amount of ©One Hundred Dollars
{5100.00).

2. The Developer shall pay for the Sales Parcel within
Parcel B the amount of One Hundred Dollars
(8100.00) .

3. The Developer shall pay for the Sales Parcel within
Parcel € the amount of One Hundred Dollars
(8100.00) . :

4. The Developer shall pay for the Sales Parcel within
Parcel D the amount of One Hundred Dolliars
(s100.00) .

5. The Developer shall pay for the Sales Parcel within
Parcel E-1 the amount of One Hundred Dollars
{$100.00) .

€. The Develcoper shall pay for the Sales Parcel within
Parcel E-2 the amount of One Hundred Dollars
(8100.00) .

7. The Developer shall pay for the Sales Parcel within
Parcel E-3 the amount of One Hundred Dollars
($100.00) .

8. The Developer shall pay for the Sales Parcel within
Parcel E-4 the amount of ©One Hundred Dollars
(5100.00) .

B. Pavment of Purchase Price for Each Sales Parcel

The Purchase Price to be paid for all Sales Parcels within the
Parcels to be acquired from the Agency by the Developer shall be
deposited into the escrow (Section 202 of this Agreement) within
the time and in the manner required by the Schedule cf Performance
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(Attachment No. 3), to be disbursed to the Agency upon the
conveyance of title or possession of all Sales Parcels within the
Parcels to the Developer.

II. DEVELOPER'S ADVANCE CF FUNDS

A. Advances by Developer

1. Letter{s) of Credit

Within the times estabiished respectively therefor in the
Schedule of Performance (Attachment No. 3), the Developer shall:
(a} deliver to the Agency an unconditicnal irrevocable letter of
credit with respect to the Added Sales Parcels in the amount of
One Hundred Thousand Dollars ($100,000) {the "Acguisition Letter of

Credit"); and (b) increase or provide a substitute for the
Acquisition Letter of Credit in a manner which provides an
additional amount cf Three Million DBollars (83,000,000). The

initial Acquisiticn Letter of Credit in the amount of $100,000
shall be used for inspecting and testing the condition of the
properties (including contamination and geology), title work,
appraisals and other related work preparatory te making offers to
acquire the Added Sales Parcels,

The Acguisition Letter of Credit shall be issued by a
financial institution or instituticns acceptable to the Agency.
The form of the Acquisition Letter of Credit shall be satisfactory
2o the Agency and its Counsel. Within thirty (30) days after
written request therefor from the Agency, the Developer shall cause
the amount of any Acquisition Letter of Credit to be increased, or
a substitute Acguisition Letter of Credit to be issued, to raise
the amount available to the Agency for the purpcses for which draws
may be used hereunder to amounts reascnably estimated by the Agency

from time to time. The Agency shall use advances on the
Acquisition Letter of Credit only to pay costs and expenses set out
in Section II.A.3. below (and in Section 702). The =Executive

Director o¢f the Agency, or his written designee, shall be
authecrized to make calls upon the Acguisition Letter of Credit as
provided in this Section II.A. Any Acquisition Letter of Credit
shall be renewed or a new Acguisition Letter of Credit delivered to
the Agency at least thirty (30) days prior to its expiration or the
Agency shall have the right to draw on the Acquisition Letter of
Credit and held and use the cash for the purpcses specified herein.

The Agency shall give the Developer at least fifteen (15) days
written nctice of each call the Agency proposes Lo make on the
Acquisition Letter of Credit. The Agency further shall provide
Developer with detailed written repcrts at least once every two (2)
months following the first call upon the Acquisition Letter of
Credit by the Agency showing the specific nature and amount of each
and every call made on said Acqguisition Letter of Credit. The
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Agency shall cooperate with the Developer and economically carry
out 1te obligations under this Agreement in such a manner as to

conserve the uncalled balance of the Acquisition Letter of Credit
consistent with the purposes and objectives ¢f this Agreement.

If, after payment of all costs and expenses properly incurred
by the Agency pursuant thereto, there is any remaining balance in
the Acquisition Letter of Credit, the Agency shall return tc the
Developer such uncalled balance remaining in the Acquisiticn Letter
of Credit.

If this Agreement 1s terminated prior to the date the Agency
has obtained title tc all the properties within the Added Sales
Parcels, then any balance in the Acquisition Letter of Credit not
needed by the Agency to pay its obligations theretofore incurred in
connection with the Added Sales Parcels shall be returned to the
Developer, and any amounts which were deposited into court in
connection with an action in eminent domain shall be repaid to the
Developer as rapidly as the release of said amounts from the court
can reasonably be effected. In the event the Agency is unable to
recover any amounts which were deposited into court from the court
or the property owner, the Agency agrees to diligently proceed with
any eminent domain action until final judgment and to repay such
unrecovered amounts as set forth in Secticon II.C. hereinbelow.

Any advances made to the Agency by the Developer pursuant to
the Acquisition Letter of Credit (each an "Acquisition Advance"),
shall be repaid by the Agency as set forth in Section II.C. herein
below.

2. Cash or Cash Eguivalents

Within the times established resgpectively in the Schedule of
Performance (Attachment No. 3) for the Developer and Agency to
execute and cause to be recorded the applicable Loan Agreement
related thereto, the Developer shall advance to the Agency by
depositing with the Agency 1in cash, or cash eguivalents, the
following amounts {each an "Acquisiticn Loan", and the Acquisition
Loan related tc each Parcel alsc dencminated by its Parcel letter,
such as the "Parcel A Lecan" for the Acguisition Loan related to
Parcel A, etc.):

Acguisition Loan Principal Amount
Parcel A Loan 51,780,000
Parcel B Loan S 630,000
Parcel C Loan 51,226,000
Parcel D Loan = 70,000
Parcel E-1 Loan S 720,000
Parcel E-2 Loan S5 455,000
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Parcel E-3 Loan 5 990,000
Parcel F Loan 1,160,000

Such Acquisition Loans shall be repaid by the Agency as set
forth in the Loan Agreements provided for in Section III.A. of this
Method of Financing.

3, Uses of Draws on Acguilsition Letter of Credit

The BAgency shall make draws on the Acquisition Letter of
Credit for the following purposes with respect to the applicable
bhdded Sales Parcels:

a. Actual Amounts Paid to Present Owners and
Occupants

The actual acguisition price paid tec acguire all interests in
any Added Sales Parcel, including but not limited to, amounts paid
for the fee and improvements thereon (including underlying
interests in adjacent streets not part of the Added Sales Parcel),
leaseholds, tenants’ improvements, fixtures and eguipment, loss cf
goodwill, and administrative expenses, as reasonably determined by
the Agency or 1its designated representative, or by a court of
competent jurisdiction pursuant to the exercise of the power cf
eminent domain by the Agency, to be Agency obligations in
connection with the acguisition, including all reascnable costs,
attorneys’ feesg, appraiser or cther expert witness fees which the
Agency may be compelled by the court to pay present owners.

b. Expenses of Acquisition

Expenses of acguisition incurred by the Agency with respect to. .
properties within any Added Sales Parcel, which shall consist of
the following items {(to the extent borne by the Agency) :

(1) Feesg and actual expenses of acguisition
agents;

(2) Fees and actual expenses of attorneys,
appraisers, enhgineers and other experts the employment of which is
reasonably necessary to effect the acguisition of any Added Sales
Parcel;

{3) Court costs and fees reguired to prosecute
an action in eminent domain, if regquired;

(4) Costs necessary to place the title to each
property acguired in a condition for conveyance to the Agency;

(5) The entire escrow fee for each property
acquired;
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(6) The cost of drawing the deed for each
property acquired;

(7) Recording fees, if any;

(8) Notary fees and premiums for title
insurance policies;

(3) Any state, county or city documentary
stamps or transfer tax;

(10) Appraisal fees;
(11} Toxics analysis and soils testing;

(12) Costs necessary for maintenance of the
properties comprising any Added Sales Parcel, or portion thereof,
acguired by the Agency.

c. Expenses of Relocation

Costs and expenses incurred by the BAgency to reloccate
occupants from any Added Sales Parcel {including, but not limited
to, relocation payments made to displaced persons and businesses,
pre- or post-relocation rental payments, fees and actual expenses
of attorneys, relocation consultants and other experts employed to
effect the relocation ©f occupants, preparation of relocation
plans, and administrative overhead) as reasonably determined by the
Agency in connection with the relocations.

d. Expenses of Administration

Expenses of administration (excluding general overhead)
incurred by the Agency with respect to properties within any Added
Sales Parcel and the Development Parcel of which it is a part,
including but not be limited to the following items:

(1) The cost of administration incurred by
the Agency in the negotiation,
preparation, implementation and
administration of agreements necessary to
effect the acguisition of the properties
comprising any Added Sales Parcel or
Rgreed Sales Parcel, and the relccation
of occupants from the Site.

(2) Fees and actual expenses of attorneys,
financial consultants, engineers and
other experts, the employment of which is
reasonably necessary to effect the
acguisition of the properties comprising
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any Added Sales Parcel or Agreed Sales
Parcel, and the relocation of occupants
from the Site,

The Developer shall have the right, at i1ts cost and
expense, to inspect {once each calendar yvear) the books and records
of the Agency as they pertain to the determination of the expenses
of administration hereunder. Such right shall not excuse or delay
the timely payment of the expenses azs otherwise provided herein.
" This right to inspect shall terminate one year after issuance of a
Certification of Completion by the Agency for the applicable
Development Parcel,

4, Uses of Acguisition loan Proceeds

The Agency shall use the proceeds of the Acguisition Loans for
Parcels A, B and C, above the amount needed to refinance the
Acquisition Advances for all Added Sales Parcels (referred to in
Section II.C.1. below), to pay the purchase price to acqguire
certain Agreed 8Sales Parcels within Parcel A pursuant to the
Purchase Agreement as referred to in Section 716 of this Agreement.
The proceeds to be used to pay for each such Agreed Sales Parcel by
the Agency shall be delivered to the Agency concurrently with
closing of the mortgage loan and/or other financing for the
development cf Parcels A, B and C, and then to the concurrent
escrow under the Purchase Agreement for delivery to the owners of
the applicablz Agreed Sales Parcels.

The Agency shall use the proceeds of the Acquisition Loans for
Parcels D and E-1, to reimburse to the Developer the purchase price
paid by the Developer to acquire certain Agreed Sales Parcels as
part of the Participating Parcel within Parcel A, as referred to in
Section 703 of this Agreement. The proceeds to be used to
reimburse the Developer for each such Agreed Sales Parcel by the
Agency shall be transferred to the Developer on the condition of,
and concurrently with, execution and recordaticn of the lLoan
Agreements for the Parcel D Loan and the Parcel E-1 Loan, and
clesing of the mortgage loan and/or other financing for the
development of Parcels D and E-1.

The Agency shall use the proceeds of the Acquisition Loans for
Parcels E-2 and F, to reimburse to the Developer the purchase price
paid by the Developer to acquire certain Agreed Sales Parcels as
part of the Participating Parcel within Parcel A, as referred to in
Secticon 703 of this Agreement. The proceeds to 'be used to
reimburse the Developer for each such Agreed Sales Parcel by the
Agency shall be transferred to the Developer on the condition of,
and concurrently with, execution and recordation of the Loan
Agreements for the Parcel E-2 Loan and the Parcel F Loan, and
closing of the mortgage loan and/or other financing for the
development of Parcel F.
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The Agency shall use the proceeds c¢f the Acguisition Loan for
Parcel E-2, to reimburse to the Develcoper the purchase price paid
by the Developer to acquire certain Agreed Sales Parcels as part of
the Participating Parcel within Parcel A, as referred to in Section
703 of this Agreement. The proceeds to be used to reimburse the
Developer for each such Agreed Sales Parcel by the Agency shall be
transferred to the Developer on the conditicn of, and concurrently
with, execution and recordaticon o©f the Loan Agreement for the
Parcel E-2 Loan and closing of the mortgage loan and/or other
financing for the develcpment of Parcel E-2.

B. Promissory Note and Deed of Trust for Acquisition
Advances

The following procedures shall be followed for evidencing and
securing Acquisition Advances w1th regpect ©t¢ the Acgquisition
Letter of Credit. -

At the time of the first call upon the Acquisition Letter of
Credit, the Agency shall execute and tender toc the Developer its
promissory note applicable to the Added Saleg Parcels, pavyable to
the Developer (the "Acquisiticn Advance Note"). The Acqguisition
Advance Note shall be in the amount of the Acquisition Letter of
Credit, but shall provide that amounts actually due thereunder
shall only be egqual at any time to the cumulative amount of
Acquisition Advances the Agency has taken by drawing on the
Acquisition Letter of Credit. The Acquisition Advance Note shall
be cumulative and shall ultimately reflect the total amount of the
Acquisition Advances with respect to the Added Sales Parcels. The
Acquigition Advance Note shall be periodically endorsed to reflect
the sgpecific amounts of Acquisition Advances with respect to such
Acquisition Advance Note. The Acguisition Advance Note shall be
nonassignable (except to the bank or other entity providing the
advance of funds and reassignable from said bank or other entity to
the Develcper} without consent of the Agency. The Acqguisition
Advance Note shall bear no interest.

As each property comprising any Added Sales Parcel is acquired
by deed or order cof immediate possessicn, the Agency shall record
and deliver tc the Developer a first deed of trust {each an
"Acquisition Trust Deed") securing the Acquisition Advance Note and
encumbering the Agency’s interest in each such property comprising
the Added Sales Parcel. Each Acquisition Trust Deed shall name the
Developer as the beneficiary and the Title Company as the trustee,
and shall be on the standard short form deed of trust and
assignment of rents of the Title Company. Each Acquisition Trust
Deed shall refer to the principal amount of the Acquisition Letter
of Credit. At the time of delivery of each Acquisition Trust Deed,
the Agency shall alsoc deliver to the Developer a title insurance
policy insuring the Acquisition Trust Deed in the amount of the
acqguisition price to the Agency for the encumbered property. The
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cost of each recordation and title insurance peolicy shall be borne
by the Develocper.

- The Agency'’'s Acguisition Advance Note and the Acguisition
Trust Deeds shall comprise the security for the Developer’s
Acguisition Advances.

C. Repavment of Acguigition Advances

1. Upon Convevance of Sales Parcels

Upon the cconveyance of all Sales Parcels (including all Added
Sales Parcels therein) within the Parcels to the Developer pursuant
to this Agreement, the Developer shall cancel the Acguisition
Advance Note and reconvey the Acquisition Trust Deeds that were
recorded to secure the principal amount of such Acguisition Advance
Note. The Acguisition Advances received by the Agency hereunder
with respect to the Added Sales Parcels and the Site, shall be
refinanced by the Loan Agreements (Attachment No. 14) to be entered
into by the Agency and the Developer concurrently with cancellation
of the Acquisition Advance Note, and the Agency shall have no
further obligations with respect thereto. Thereafter the Loan
Agreements only shall govern.

2. Upon Termination of the Agreement

In the event that prior to the conveyance of all Sales Parcels
{including all Added Sales Parcels therein; within the Parcels to
the Developer, the Agency or the Developer shall terminate this
Agreement, the Acquisition Advance Note shall be all due and
pavable five hundred forty (540C) days after the other party
receives written notice of such termination. During the five
hundred forty- (540) day period provided for herein, the Agency
shall not be deemed to be in default on the Acquisition Advance
Note and the Developer shall not be entitled to institute any
foreclosure proceedings with respect to any Acquisition Trust Deed,
it being the intent of the parties that during said period, the
Agency shall have the right to deal freely with the secured
properties comprising the Added Sales Parcels, and every part
thereof, as apprcpriate to accomplish its right to resell as
provided below in the following paragraph.

During the five hundred forty- (540) day pericd provided for
in the previous paragraph, the Agency shall use diligent and good
faith efforts to sell the secured properties comprising the Added
Sales Parcels, or any part thereof, as socn and in such manner as
the Agency shall find feasible and consistent with the objectives
of the Redevelopment Plan to a gqualified and responsible party or
parties (as determined by the Agency) who will assume the
cbligation of making or completing the improvements, or such other
improvements in their stead, as shall be satisfactory to the Agency
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in accordance with the uses specified for the Added Sales Parcels
in the Redevelopment Plan. Upon such zresale of the secured
properties comprising the Added Sales Parcels, or any part thereof,
the proceeds of the sale of such properties shall be applied first
tc pay the Developer for the amount owing pursuant to the
Acguisition Advance Note, and any balance of such proceeds
remaining after such payment shall be retained by the Agency as its
property.

The Acguisition Advance Note as provided for herein, shall not
constitute a debt of the City of San Diego or any other public
agency except the Agency, and the City of San Diego shall have no
obligation whatscever with respect to said Acgquisition Advarnce
Note. The obligation of the Agency to repay the amount of the
Acquisition Advance Note shall be a special obligation of the
Agency, payable only from and limited by the availability of funds
to the Agency from the proceeds of the resale of the secured
properties comprising the Sales Added Parcels, as provided for
above in this Section II.C.2. and to that end the Developer shall
have a lien on such proceeds to the extent cf its interest therein.
Nothing herein shall preclude the Agency from repaying the amount
of the Acquisition Advance Note, or any part thereof, from any
funds lawfully available to the Agency from time to time, provided
that the Agency shall not be obligated to do so and this Agreement
shall not create a pledge of tax increment or any other funds of
the Agency to secure the Acguisition Advance Note (except the
proceeds of a resale of the secured properties comprising the Added
Sales Parcels, or the applicable portion therecf, as herein
specifically set forth). Upon payment by the Agency to the
Developer of the full amount of the Acguisition Advance Note, the
Develcoper shall cause the cancellation of such Acguisition Advance
Note and the reconveyance of the Acguisition Trust Deeds securing
said Acguisition Advance Note, Subject to cancellation of the
Acguisition Advance Note and reconveyance of the Acquisition Trust
Deeds upon the conveyance cof all Sales Parcels toc the Developer as
gset forth in Section II.C.1., above, nothing herein shall be
construed to reguire the Developer to cancel the Acquisition
Advance Note or reconvey any Acguisition Trust Deeds except upon
receipt of payment in full of the amount of the Acguisition Advance
Note.

In the event the Agency has not paid the Developer the full
amount of the Acgquisition Advance Note within the five hundred
forty- (540) day period, the Developer shall have the right to
proceed against the land pertaining to such unpaid Acguisition
Advance Note, 1in accordance with the Acguisition Trust Deeds
provided by the Agency. Any purchaser of the secured properties
comprising the Added 8Sales Parcels, or any part therecf, in
foreclosure shall be reguired, and the Acguisition Trust Deeds
shall so provide, to comply with all the provisions of the
Redevelopment Plan and the Agency shall have the right to exercise
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any and all of its powers with respect to the secured properties,
and each part thereof, under the Redevelopment Plan and the
California Community Redevelopment Law.

ITI. ACQUISITICON OF SALES PARCELS

A, Source of Funds

The Agency’s responsibilities under this Agreement include the
following:

1. use 1ts good faith efforts tc acguire all interests
in the properties which comprise the Sales Parcels;

2. relocate the occcupants therefrom and from the
Participating Parcels; and

3. administer those activities.

Notwithstanding the foregcing, the Agency’s obligation to use
its good faith efforts to acquire all interests in the properties
which comprise the Sales Parcels shall be subject to the Agency’s
making certain findings and adopting a resolution of necessity, in
its sole discretion, pursuant to Chapter 4, Article 2 cof the
California Eminent Domain Law prior to the commencement of an
eminent domain action. In the event that the Agency does not make
the reguired findings and adopt a resolution of necessity, or as to
the GSA owned Added Sales Parcels, in the event GSA coes nct agree
to, or does not, convey them to the Agency on terms and conditions
consistent with this Agreement, then the Agency shall not be
obligated to acguire the properties which comprise the Added Sales
Parcels and this Agreement may be terminated pursuant to Sections
510 and 511.

The Agency’s funds for items (1) through (3) above will come
from the Acquisition Advances, and as to the purchase price for the
Agreed Sales Parcels from the Acquisiticon Loans. The Acquisition
loans will also be used to refinance the Acquisition Advances. The
Acquisition Loans shall be repaid to the Developer from the
sources, over the period, and otherwise in accordance with the
terms and conditions of a Loan Agreement for the Acguisition Loan
pertaining to each applicable Parcel. Each Loan Agreement shall be
substantially in the form of the "Loan Agreement" which is prepared
for the Parcel A Loan, and which is incorporated herein and
attached hereto as Attachment No. 14, except that before each Loan
Agreement is entered into it shall be completed in accordance with
the terms and conditions provided therefor in this Agreement,
including without limitation: (1) the form of Loan Agreement
(Attachment No. 14), which is prepared for Parcel A, shall be
modified where references are to "A", to refer to "B" (as to Parcel
B) or "C" (as to Parcel C) or otherwise for each applicable Parcel;
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(2) the Map (Exhibit A) and Legal Description (Exhibit B) to each
Loan Agreement shall be completed with a precise map and legal
description, and attached to the respective Loan Agreement; and (3)
the Amortization Schedule (Exhibit C} to each Lcan Agreement, shall
be completed by attaching to the respective Locan Agreement, the
Temporary Exhibit C-1 to Attachment No. 14, for each Parcel subject
to a Loan Agreement, as applicable. The Locan Agreements shall be
executed and acknowledged by the Agency and the Developer, and
recorded within the times established respectively therefcr in the
Schedule of Performance (Attachment No. 3).

BE. Description of Added Sales Parcels

The Added Sales Parcels tc be acguired by the Agency within
each Development Parcel are illustrated generally on Exhibit A to
this Method of Financing, and the amount of land therein is
estimated to be (subject tc refinement by survey prior tc
acguisition, and adjusting each area by increasing fcr proposed
public rights-of-way, and decreasing for existing pubic rights-of-
way, related to the applicable Added Sales Parcel) approximately as
follows:

Development Land Area
Parcel (Square Feet)

Parcel A None

Parcel B 14,168

Parcel C 170,614 (8,946 is GSA)

Parcel D None

Parcel E-1 None

Parcel E-2 None

Parcel E-3 69,380 (all is GSA)

Parcel E-4 47,410 (all is GSA)
C. Description of Agreed Sales Parcels

The Agreed Sales Parcels to be acguired by the Agency within
Development Parcel A from the proceeds of the Loan Agreements for
Development Parcels A, B and C, shall bke designated by the
Developer from the Participating Parcel within Development Parcel
A (and the Agency notified in writing thereof) at least thirty (30)
days before the date established in the Schedule of Performance
(Attachment No. 3) for the Developer to cause all owners of
propertiegs comprising such Agreed Sales Parcels to enter into the
Purchase Agreement with the Agency therefor. The amount of land
area to be so designated by the Developer as Agreed Sales Parcels
shall be determined by subtracting from the Principal Amounts under
the three Loan Agreements for Development Parcels A, B and C {that
is: $3,656,000), all actual costs and expenses related to acguiring
and relocating occupants from the Added Sales Parcels (referred to
in Section II.A.3.a. through d. of this Method of Financing), and
from relocating occupants from the Participating Parcels and the
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parts therecf designated as Agreed Sales Parcels {(referred to in
Section 702, and dividing the difference by $6.00 per gquare foot.
By way of illustraticn only, the amount of land area within
Development Parcel A to be designated as Agreed Sales Parcels
pursuant to this paragraph 1is estimated to be {subject to
refinement by survey pricr to acquisition, and determination of the
actual costs and expenses of acguisition of the Added Sales Parcels
and Agreed Sales Parcels {(with respect to Agreed Sales Parcels,
other than land cost), and relocation from the Site, approximately
as follows: S3,6E56,000, minus $3,100,000 {estimated actual
appiicable costs and expenses of acgquisition and relocation), cr
$556,000, divided by $6.00 per sguare foot, cr 92,667 square feet.

The Agreed Sales Parcels identified toc be acquired by the
Developer within Development Parcel A, as part of the Participating
Parcel therein, in contemplation that the Agency reimburse the
Develcper for its purchase price therefor if the mortgage loan
and/or other financing for the development of Parcels D and E-1
closes, shall be designated by the Developer from the Participating
Parcel within Develcpment Parcel A (and the Agency notified in
writing therecf) at least thirty (3¢) days befcre the date
established in the Schedule of Performance {(Attachment Ne. 3) for
the Develcper to cause all owners of properties comprising the
Agreed Sales Parcels to be acquired by the Agency within
Develcpment Parcel A from the proceeds of the Loan Agreements for
Develcpment Parcels A, B and C, to enter 1into the Purchase
Agreement with the Agency therefor. The amount of land area to be
designated by the Developer as Agreed Sales Parcels within
Development Parcel A pursuant to this paragraph, echall be the
Principal Amcunt of the Parcel D Loan (that is, $70,000), plus the
Principal Amount of the Parcel E-1 Loan (that is: $§720,000),
divided by $6.00 per sguare foot, or 131,667 square feet.

The Agreed Sales Parcels identified tc be acquired by the
Developer within Development Parcel A, as part cof the Participating
Parcel therein, in contemplation that the Agency reimburse the
Developer for its purchase price therefor if the mortgage loan
and/or other financing for the development of Parcel F closes,
shall be designated by the Developer from the Participating Parcel
within Development Parcel A (and the Agency notified in writing
thereof) at least thirty (30) days before the date established in
the Schedule of Performance (Attachment No. 3) for the Developer to
cause all owners cf properties comprising the Agreed Sales Parcels
to be acquired by the Agency within Development Parcel A from the
proceeds of the Loan Agreements for Development Parcels A, B and C,
to enter into the Purchase Agreement with the Agency therefor. The
amount of land area toc be designated by the Developer as Agreed
Sales Parcels within Development Parcel A pursuant to this
paragraph, shall be the Principal Amount of the Parcel E-3 Loan
(that is: $99%0,000), plus the Principal Amount of the Parcel F Loan
{that is: $1,160,000), divided by $€6.00 per square fcot, or 358,333
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square feet.

The Agreed Sales Parcels to be acguired by the Developer
within Development Parcel A, as part of the Participating Parcel
therein, in contemplation that the Agency reimburse the Develcper
for its purchase price therefor if the mortgage loan and/or octher
financing for the development of Parcel E-2 closes, shall be
designated by the Developer from the Participating Parcel within
Development Parcel A (and the Agency notified in writing thereof)
at least thirty (30) days before the date established in the
Schedule of Performance (Attachment No. 3} for the Develcper to
cause all owners of prcperties comprising the Agreed Sales Parcels
to be acquired by the Agency within Development Parcel A from the
proceeds cf the Loan Agreement for Development Parcels A, B and C,
to enter into the Purchase Agreement with the Agency therefor. The
amount of land area to be designated by the Developer as Agreed
Salez Parcels within Development Parcel A pursuant to this
paragraph, shall be the Principal Amcunt of the Parcel E-2 Loan
(that is: 3455,000), divided by $6.00 per sguare fooit, or 75,833
square feet,

If, prior to the acguisition by the Developer of the Sales
Parcels 1in accordance with the Agreement, the actual costs and
expenses of acqguiring the Added Sales Parcels and the Agreed Sales
Parcels change from those estimated at the time of the designation
by the Developer of the Agreed Sales Parcels in Parcel A to be
purchased by the Agency and the porticns of the Participating
Parcel 1in Parcel A to be purchased by the Developer in
contemplation of later reimbursement from the Agency from the
Acquisition Loans for Parcels D, E-1, E-2, E-3 and F, then the
Developer shall make reasonable adjustments to such designations so
as to cause, as nearly as reasonably possible, the apprcpriate
square footage’s of Parcel A to be purchased in each category in
accordance with the formula set forth in this Section III.C. 1In
connection with such adjustments, the Developer {with the consent
of the Agency, which shall not be unreasonably withheld) shall
amend the existing Purchase Agreement for portions of the
Participating Parcel in Parcel A, or shall enter into a new
Purchase Agreement for portions of the Participating Parcel in
Parcel A, as appropriate.

IV. ADDITIONAL DEVELOPER FINANCING COMPONENTS AT CLOSING

A, Parcels A, B and C

Concurrently with the closing of the mortgage loan and/or

ther financing for the development of Parcels A, B and C, and as

part of the Developer’s second submission of evidence of financing

with respect thereto (referred to in Section 214 cf the Agreement),
the Developer shall complete the following actions:

Attachment No. 2
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1. The rights tc receive all Rent provided for in
Article 1 of the Public Use Lease for Parcel B
shall be assigned to or for the benefit of the
Developer of Parcel A, by instrument reasonably
satisfactory to the Agency (by 1its Executive
Director cor hig designee; .

2. The rights to receive a prorata porticn of payments
(including interest) by the Agency on account of
Principal Amcunt B under the Loan Agreement
pertaining to the Parcel B Lcan, shall be assigned
to or for the benefit cof the Developer of Parcel 3,
based upcn the proportion of $160,000 to Principal
Amount B, by instrument reasonably satisfactory to
the Agency (by 1its Executive Director or his
designee) .

3. The rights to receive all Rent provided for in
Article 1 of the Public Use Lease for Parcel C
shall be assigned to or for the benefit of the
Developer of Parcel A, by instrument reascnably
satisfactory to the Agency (by 1its Executive
Director or hig designee).

4. The rights to receive all payments (including
interest) by the Agency on account of Principal
Amount C under the Loan Agreement pertaining to the
Parcel C Loan, shall be assigned to or for the
benefit of the Developer of Parcel A, by instrument
reasonably satisfactory to the Agency (by its
Executive Director or his designee).

5. A lump sum capital payment of $200,000 shall be
made on account of Parcel ¢ to or for the benefit
of the Developer o<f Parcel A, towards the

development costs of Parcel A.

Notwithstanding any other provision of this Agreement, the
Developer may elect, by delivering te the Agency written notice
thereof concurrently with submission to the Agency of the
Developer’s second submission of evidence of financing (referred to
in Section 214) with respect to Parcelg A, B and C, to treat
Parcels A, B and C as one congolidated parcel under this Agreement,
provided that the Developer is in full compliance with this
Agreement with regpect to all of such Parcels at the time of the
election. Thig election may only be made if the consolidated
parcel 1is to be owned, developed, financed, held, operated and
transferred as a whole, gingle development {gubject to the szale,
transfer, conveyance or assignment of individual pads in accordance
with Section 316), as evidenced by an instrument reasonably
satisfactory to the Agency (by its Executive Director on his

Attachment No. 2
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designee;}. In the event of such an election, the Public Use Leases
and Loan Agreements applicable to Pargcels A, B and C shall be
consclidated into one Public Use Lease and one Loan Agreement for
the consolidated parcel, by summing the components cof each Public
Use Lease and each Loan Agreement so the totals for all three
remain the same, and by making other conforming changes in the
consolidated documents as the context may reguire.

B. Parcels D and E-1

Concurrently with the closing of the mortgage loan and/or
other financing for the development of Parcels D and E-1, and as
part of the Develcper’s second submission of evidence of financing
with respect thereto (referred to in Section 214 of the Agreement),
the Developer shall complete the following actions:

1. The rights to receive all payments (including
interest) by the BAgency o¢n accecunt of Principal
Amount D under the Loan Agreement pertaining to the
Parcel D Leoan, shall be assigned to cr for the
benefit of the Developer of Parcel E-1, by
instrument reascnably satisfactory toc the Agency
(by its Executive Director or his designee).

2. 2 lump sum capital payment of 51,290,000 shall be
made on account cf Parcel D to or for the benefit
of the Developer of Parcel E-1, towards the

development costs of Parcel E-1.

C. Parcels E-3, F and/or E-2

Concurrently with the c¢lesing of the mortgage loan and/or
other financing for the development of Parcel E-3, and as part of
the Developer’'s second submission of evidence of financing with
respect thereto (referred tc in Section 214 of the Agreement), the
Developer shall complete the following action:

1. The Developer shall pay to the Agency as Additional
Purchase Price for the Sales Parcel within Parcel
E-3 the amcunt of £658,000.

Concurrently with the closing of the mortgage loan and/or
other financing for the development of Parcel F, and as part of the
Developer’s second submission of evidence of financing with respect
thereto (referred to 1in 8Secticen 214 of the Agreement), the
Developer shall complete the fcllowing action:

1. The rights to receive all payments (including
interest) by the Agency on account of Principal
Amount E-3 under the Loan Agreement pertaining to
the Parcel E-3 Lean, shall be assigned to or for

Attachment No. 2
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the benefit of the Developer of Parcel F, by
instrument reascnably satisfacteory to the Agency
(by its Executive Director or his designee).

Concurrently with the closing of the mortgage loan and/or
other financing for the development of Parcel E-2, and as part of
the Developer’s second submission of evidence of financing with
regspect thereto {referred tc in Section 214 of the Agreement), the
Developer shall complete the following action:

1. None.

Attachment No. 2
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ATTACHMENT NO.

SCHEDULE CF PERFORMANCE

3

GENERAL PRCVISIONS

Execution of Agreement by
Agency. Agency shall hold a
public hearing on this
Agreement, shall authorize
execution and execute this

Agreement, and shall deliver
this Agreement to Developer.

Submiggion - Basigc Concept
Drawings. Developer shall
submit to Agency for approval
the Basic Concept Drawings
and related documents fcr the
Site.

Lpproval - Basic Concept
Drawings. Agency shall

approve or disapprove the

Basic Concept Drawings and
related documents for the
Site.

Evidence of Predevelopment

Financing. Developer shall
gubmit to Agency, Developer’'s
first submigsicon of evidence
of financing referred to in
Section 214 cf this Agreement

with respect to the entire
Site.

Approval of Predevelopment
Financing. Agency shall
approve or disapprove

Developer’'s first submission
of evidence of financing and
shall so notify Developer.

Attachment No.
Page 1 of 17
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Within sixty  (&0) days
after the Agreement 1is
executed by Developer and
submitted to Agency.

Prior to cr concurrent with
submissicn of the executed
hgreement by Developer.

Prior to or concurrent with
execution of the Agreement
by Agency.

Prior to or concurrent with
submissicn of the executed
Agreement by Develcper.

Prior to or concurrent with
execution of the Agreement
by Agency.
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[\

un

PREDEVELOPMENT ACTIVITIES

Chtaining Bi-Naticnal

Authorization for River
Pedestrian_ Bridge. Agency
(and City) and Developer

shall commence and diligently
attempt to cbtain Bi-National
Authorization for the River
Pedestrian Bridge (referred
to in Section 708).

Submission - Master Architect
and Ciwvil Engineer.
Developer shall submit to
Agency for approval the name
and gqualifications of its
Magster Architect and Civil
Engineer,.

Approval - Master Architect
and Civil Engineer. Agency

(by its Executive Director or
his designee) ghall approve
or disapprove the Master
Architect and Civil Engineer,

Submission - Overall
Schematic Drawingg and Design
Criteria. Developer shall
prepare and submit to Agency
for approval Overall
Schematic Drawings and Design
Criteria for the Site.

Approval - Overall Schematic
Drawings and Design Criteria.
Agency shall approve or
disapprove the Cverall
Schematic Drawings and Design
Criteria for the Site.

Attachment No.
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Cn or before September 30,
1998,

Within thirty (30} days
after Bi-National
Authorization for the River
Pedestrian Bridge.

Within fifteen (13} days
after receipt of the name
and gqualifications of the
Master Architect and Civil
Engineer by Agency.

Within three hundred (3¢0)
days after Bi-National
Authorization for the River
Pedestrian Bridge.

Within two hundred seventy
(270) days after receipt by
Agency.



(o))

10.

11.

Preliminarv Subdivision Map.
Developer shall commence
{(concurrently with submission
of Overall Schematic Drawings
and Design Criteria to
Agency), and diligently
attempt to obtain approval
from the City of the
Preliminary Subdivision Map
with respect to the Site
(referred to in Section 704).

Public Works Financing
Agreement. Developer shall
commence negotiations with
the City, and diligently
attempt to enter into the
Public Works Financing
Agreement with the City
(referred to in Section 720).

Citwy Permit Package.
Developer shall commence and
diligently attempt to obtain
approval from the City of the
City Permit Package with
respect to the Site (referred
to in Section 710).

Submission - Propocsal for GSA
Cooperation Agreement.
Agency shall prepare and
submit to GSA a proposal for
a GSA Cooperation Agreement
{referred to in Section 712).

GSA Agreement to Negotiate,

Agency shall diligently
attempt to obtain a
commitment by GSA to

negotiate a GSA Cooperation
Agreement.

GSA Cooperation Adgreement.
Agency =shall commence and
diligently attempt to enter
into a GSA Cocperation
Agreement.

Attachment No.
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On or Dbefore the date
esteblished  herein  fe¢
approval by Agency cof the
Overall Schematic Drawings
and Design Criteria for the
Site.

On or Dbefore the date
established herein for
approval by Agency of the
Overall Schematic Drawings
and Design Criteria for the
Site.

On or before the date
egstablished herein for
approval by Agency of the
Overall Schematic Drawings
and Design Criteria for the
Site.

Within thirty (30) days
after Bi-National
Authorization for the River
Pedestrian Bridge.

Within two hundred ten
(210) days after Bi-
National Authorization for
the River Pedestrian
Bridge.

Within thirteen (13) months
after Bi-National
Authorization for the River
Pedestrian Bridge.



IITI.
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PROPERTY ACQUISITION
RELOCATION AND SITE ASSEMBLY

Delivery cof Developer’s
Advance. Developer shall
deliver to Agency its

Acquisition Letter of Credit
pertaining to the Added Szles
Parcels {(referred to in
Section II.A.1. of the Method
of Financing), and the Agreed
Sales Parcels and
Participating Parcels
(referred to in Section 702) .

Agency - Commencement of
Acguisition of Added Sales
Parcels. Subject to the
prior satisfaction of all
conditions precedent required
by law, Agency shall commence
and diligently prosecute the
acquisition and obtaining
posseggion of the real
properties comprising the
Added Saleg Parcels.

Purchase Agreement for Agreed
Sales Parcels. Developer
shall cause all owners of
properties comprising the
Agreed Sales Parcels within
each Development Parcel, as
applicable, to enter into the
Purchase Agreement with the
Agency therefor (referred to
in Section 716).

Attachment No.
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With respect to the initial
Acguisition Letter of
Credit in the amount of
£1006,000, within fifteen
(15) days after Bi-National
Authorization for the River
Pedestrian Bridge.

With respect to the
increase in or substitute
Acquisition Letter of
Credit providing an
additional $3,000,000, at
least fifteen (15) months
prior te the date
established herein for
conveyance of all Sales
Parcels within the Parcels
to Developer.

Within fifteen {15) days

after receipt of the
increase in or substitute
Acgquisition Letter of
Credit providing an

additional $3,000,000, by
Agency.

Within fifteen (15) days

after receipt of the
increase in or substitute
Acguisition Letter of
Credit providing an

additional $3,000,000, by
Agency; provided, however,
that if adjustments to the
size of the Agreed Sales
Parcels in Parcel A are
required {as contemplated
by the last paragraph of
Section I1II.C of the Method
cf Financing (Attachment
No. 2)), then the Developer
shall have until the date






un

Agency - Completion of
Acguisition. Subject to the
prior =satisfaction of all
conditions precedent required
by law, Agency shall complete
the acquisition o¢f the real
properties comprising the
Sales Parcels, and shall
complete the relocation of
all occcupants from the Sales
Parcels,

Acguisgition of Participating
Parcels. Developer shall
obtain title and possession
to the real properties
comprising the Participating
Parcels with the Site
(referred to in Section 703).

Agency - Relocation from
Participating Parcels.
Agency shall complete the
relocation of all eligible
occupants from the
Participating Parcels.

Federal /State Approvals.
Developer shall commence and
diligently attempt to obtain
the Federal/State Approvals
with zrespect <to the Site
(referred to in Section 711).

Attachment No.
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established herein for the
conveyance to Developer of
all Sales Parcels within
the Parcels to enter into
any amendments to any
existing Purchase
Agreemerit, or any new
Purchase Agreement, in
order to effect such
adjustments.

Cn or before the date
established herein for
conveyance of all Sales
Parcels within the Parcels
to Developer.

On or before the date
established herein for
conveyance of all Sales
Parcels within the Parcels
to Developer

On or before the date
egtablished here: - for
conveyance o©of al: 8ales
Parcels within the Parcels
to Developer

Cn or before the date
established herein for
conveyance of all Sales
Parcels within the Parcels
to Developer



Iv.

CONVEYANCE AND CONSTRUCTION -
BY PARCEL

Submission - Architect,
Landscape Architect and Civil
Engineer for Each Parcel.
Developer shall submit to the
Agency for approval the name
and qualifications of its
Architect, Landscape
Architect, and Civil Engineer
for each applicable Parcel.

Approval - Architect,
Landscape Architect and Civil

Engineer. Agency (by its
Executive Director or his
designee) shall approve or
disapprove the Architect,
Landscape Architect, and

Civil Engineer.

Submission - Schematic/Design
Development Drawings and
Preliminary Landscaping and
Grading Plans. Developer
gshall prepare and submit to

Agency for approval
Schematic/Dezsign Development
Drawings and Preliminary

Landscaping and Grading Plans
for each applicable Parcel.

Attachment No.
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At least one hundred five
{(105) days prior to the
date establighed herein for
Developer to submit to
Agency for approval the
Schematic/Design
Development Drawings and
Preliminary Landscaping and
Grading Plans for the
applicable Parcel.

Within fifteen (15} days
after receipt of the name
and gualificaticns of each
such Architect, Landscape
Architect, and Civil
Engineer by Agency.

With respect to Parcels A,
B and C, within ninety (9¢)
days after approval -
Agency o©f the Overa
Schematic Drawings and
Design Criteria for the
Site.

With respect to Parcels D
and E-1, within ninety {%0)
days after the later of:
(1) Agency and GSA have
executed the GSA
Cooperation Agreement; or
(2) approval by Agency of
the Overall Schematic
Drawings and Design
Criteria for the Site.

With respect to Parcels E-2
and E-3, within twenty four
(24) months after the
applicable of the two dates
(1) or {2) established
above for submission of
Schematic/Design
Develcpment Drawings and



Apprcval - Schematic/Design
Development Drawings and
Preliminary Landscaping and

Grading Plans,. Agency (by
its Executive Director or his
designee, 1f there 1is no
material change from the
Overall Schematic Drawings
and Design Criteria and no
Subsequent City Permit 1is
reguired) shall approve or
disapprove the Schematic/
Design Development Drawings
and Preliminary Landscaping
and Grading Plans for each
applicable Parcel.

Attachment No.
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Preliminary Landscaping and
Grading Plans for Parcels D
and E-1

With respect to Parcel F,
cn  or before the date
established herein for
submission o £
Schematic/Design Develiop-
ment Drawings and Prelimi-
nary Landscaping and
Grading Plans for Parcel E-
2.

With respect to Parcel E-4,
within twenty-four (24)
months after the applicable
cf the two dates (1) or (2)
established above for
submission of Schematic/
Design Development Drawings
and Preliminary Landscaping
and Grading Plans for
Parcels D and E-1.

Within sixty (60) days
after receipt by Agency if
by its Executive Director
or his designee); or within
ninety {90) days after
receipt 1f by the Agency
Board; but if any
Subsequent City Permit 1is
required, then on or befcre
the date established herein
for Developer to obtain
approval from the City of
any Subsequent City Permits
with respect to the
applicakle Parcel.



n

Subseqgquent City Permits.
Developer shall commence and
diligently attempt tc obtain
apprcval from the City, for
any Subseqguent City Permits
with respect to each
applicable Parcel (referred
to in Section 710} .

Submission - 50% Construction

Drawings. Developer shall
prepare and submit to Agency
for approval the 50%
Congtruction Drawings and
Specifications for each

applicable Parcel.

Approval - 50% Construction
Drawings. Agency (by its

Executive Director or his
designee} shall approve or

disappraove the 50%
Congtruction Drawings and
Specifications for each

applicable Parcel.

Submission - Final
Congtruction Drawings and
Specifications and Final
Landscaping and Finigh
Grading Plans. Developer
shall prepare and submit to
Agency for approval the Final
Construction Drawings and
Specifications and the Final
Landscaping and Finish
Grading Plans for each
applicable Parcel.

Note: These drawings will be

submitted in normal
increments as they are
completed.
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Ag soon as  reasonably
possible after receipt |
Agency o £ t h .
Schematic/Design
Development Drawings and
Preliminary Landscaping and
Grading Plans for the
applicable Parcel, but not
more than two  hundred
seventy (270) days after
such receipt.

Within ninety (90) days
after approval by ARgency of
the Schematic/Design
Development Drawings and
Preliminary Landscaping and
Grading Plans for the
applicable Parcel.

Within thirty (30) days
after receipt by Agency.

Within ninety (3%0) days
after apprcval by Agency of
the 50% Construction
Drawings and Specifications
for the applicable Parcel.



11.

iz,

Apprcval - Final Ccnstruction
Drawings and Specifications
and Final TLandgcapina and
Finigh Grading Plang. Agency
{by its Executive Director or
his designee) shall approve
or disapprcve the Final
Constructicn Drawings and
Specifications and Final
Landscaping and Finish
Grading Plans for each
applicable Parcel.

Note: These drawings will be
approved 1in increments as
they are submitted.

Evidence cf Financing.
Developer shall submit to
Agency, Developer’s second
submission of evidence of
financing referred to in
Section 214 cf this Agreement
with respect to each
applicable Parcel.

Developer shall submit to

Agency, Developer’s third
submigsion o©f evidence of
financing referred to 1in

Section 214 of this Agreement
with respect to each
applicable Parcel.

Approval of Financing.
Agency shall approve or
disapprove each submission of
Developer’s evidence of
financing for each applicable
Parcel and shall so notify
Developer.

Opening of Escrow. Agency
shall open an escrow for
conveyance of all Sales
Parcels within the Parcels.
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Within forty (45) days
after receipt by Agency.

At least sixty (60) davys
prior to the date
established herein for
closing of the mortgage
loan and/or other financing
for the applicable Parcel.

At least thirty (30) days
prior to the date
established herein for
closing of the mortgage
loan and/or other financing
for the applicable Parcel.

Within thirty {30} days
after receipt of each such
submission of evidence of
financing by Agency.

At least thirty {30) days
pricr to the date
establisgshed herein for
conveyance of title to such
Sales Parcels to Developer.



14.

15.

16,

Convevance of Title. Agency
shall convey title or
possession to Developer, and
Developer shall accept such

- conveyance, with respect to

all Sales Parcels within the
Parcels.

Final Subdivigion Map .
Developer shall commence and
diligently attempt to obtain
approval from the City of the
Final Subdivision Map
{referred to in Section 704),
and the Final Subdivision Map
ghall be recorded with
respect te the Site.

Agreements to be Recorded
Affecting Real Propertyv.
Developer and Agency shall
execute and cause to be
recordad against each
Participating Parcel, an
Agreement to be Recorded
Affecting Real Property
(referred to in Section 705).

Development Agreement with

Citv. Developer shall
commence and diligently

attempt t¢ enter inte a
Development Agreement with
the CCity (referred <to in
Section 707}, and the
Development Agreement shall
be recorded with respect to
the Site.
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Within the earlier of: (1)
thirty (20} days aft:

approval by Agency of Fine.
Construction Drawings and
Specifications and Final
Landscaping and Finish
Grading Plans for Parcels
A, B, and C, or (2) thirt

five (35) months (plus the
period of time, up to nine
(9) additional months, it
may take to obtain City
appreval of any Subseguent
City Permits with respect
to Parcels A, B and (C)
after Bi-National Authori-

zation for the Riwver
Pedestrian Bridge.

Concurrently with
conveyance of all Sales

Parcels within the Parcels,
to Developer.

Concurrently with
conveyance o¢f all Sales
Parcels within the Parcels
to Developer.

Concurrently with
conveyance of all Sales
Parcels within the Parcels
to Developer.



17.

18.

18.

20.

Owverall REA. Developer shall
execute and record the
Overall REA with respect to
the 8&ite (referred to in
Section 708&).

Subseguent Parcel Mapsg.
Developer shall commence and
diligently attempt to obtain
approval from the City of
each Subsequent Farcel Map
ireferred to in Section 704,
and the Subsequent Parcel Map
shall be recorded with
respect tc¢ each applicable
Parcel.

Subseguent REAS. Developer
shall execute and record any
Subsequent: REA with respect
to each applicable Parcel
{referred tc in Section 706&).

Public Uge Leases to City.
Developer shall commence and
diligently attempt to enter
into Public Use Leases with
the City with respect to each
of Parcels A, B and C
(referred to in Section 718).
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Concurrently with
conveyance of all Sales
Parcels within the Parcels
to Developer.

Concurrently with closing
of the mortgage loan and/or
cther financing for
development of the
applicable Parcsl.

Concurrently with closing
of the mortgage loan and/or
other financing for
development of the
applicable Parcel.

Concurrently with closing
of the mortgage loan and/or
other financing for
development of Parcels A, B
and C.



21.

22.

Loan Agreements. Developer
and Agency shall execute and
cause to be recorded with
respect to each applicable
Parcel, the Leoan Agreement
related thereto {(referred in
Section III. cf the Method cf
Financing (Attachment Nc. 2}
of the Agreement).

Clesing of Financing.

Developer shall cause to be
closed the mortgage loan
and/or other financing for
the development of each
applicable Parcel.
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With respect to each of
Parcels A, B and (O
concurrently with closii.
of the mortgage loan and/or
cther financing for
development of Parcels A, B
and C.

With respect to Parcel E-1,
concurrently with closing
of the mortgage loan and/or
other financing for
development of Parcels D
and E-1.

With respect tc each of
Farcels E-3 and ¥,
concurrently with closing
of the mecrtgage loan and/or
other financing for

development of Parcel F.

With respect to Parcel E-2,
concurrently with closing
of the mortgage loan and/or
other financing for
development of Parcel E-2

With respect to Parcels A,
B and C, all concurrently,
and concurrently with
conveyance o©f all Sales
Parcels within the Parcels
to Developer, and in any
event within the earlier
cf: (1) thirty (30} days
after approval by Agency of
Final Construction Drawings
and Specifications and
Final Landscaping and
Finish Grading Plans for
Parcels A, B and C, or (2}
thirty five (35} months
{(plus the period of time,
up to nine (8) additional
months, it may take to
obtain City approval of any
Subsegquent City Permits
with respect to Parcels A,
B and C) after Bi-Naticnal
Authorization for the River



Attachment No.
Page 13 of 17

3

Pedestrian Bridge.

With respect toc Parcels D
and E-1, both concurrently,
and within the earlier cf:
(1) thirty (30} days after
approval by Agency of Final
Construction Drawings and
Specifications and Final
Landscaping and Finisgh
Grading Plans for Parcels D
and E-1, or (2) thirty five
(35) months {(plus the
period of time, up to nins
{(9) additional months, it
may take to obtain City
approval of any Subseguent
City Permits with respect
to Parcels D and E-1) after
Bi-National Authorization
for the River Pedestrian
Bridge.

With respect to Parcel E-3,
within the earlier cf: (1)
thirty (30) days after
approval by Agency of Final
Construction Drawings and
Specifications and Final
Landacaping and Finish
Grading Plans for Parcel E-
3, or (2) fifty nine (59}
months {(plus the period of
time, up to nine (9)
additional months, 1t may
take to obtain City
approval of any Subsequent
City Permits with respect
to Parcel E-3) after Bi-
National Authorization for
the River Pedestrian
Bridge.

With respect to Parcel F,
only concurrently with or
after Parcel E-3, and
within the earlier of: (1)
thirty (30) days after
approval by Agency of Final
Construction Drawings and
Specifications and Final
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Landscaping and Finish
Grading Plans for Parcel .
or (2} fifty nine (5%,
months {plus the period of
Cime, up to nine {9)
additicnal months, 1t may
take te obtain City
apprcval of any Subseguent
City Permits with respect

co Parcel F) after Bi-
National Authorization for
the River Pedestrian
Bridge.

With respect to Parcel E-2,
only concurrently with or
after Parcel F, and within
the earlier of: (1)} thirty
(30) days after approval by
hAgency of Final
Construction Drawings and
Specificaticons and Final
Landscaping and Finish
Grading Plans for Parcel E-
2, or (2} fifty nine (59)
months (plus the period of
time, up to nine ("
additional months, it m.
take to obtain City
approval of any Subseguent
City Permits with respect
to Parcel E-2) after Bi-
Naticnal Authorization for
the River Pedestrian
Bridge.

With respect to Parcel E-4,
within the earlier of: (1)
thirty (30) days after
approval by Agency of Final
Construction Drawings and
Specificaticons and Final
Landscaping and Finish
Grading Plans for Parcel
E-4, or (2) fifty nine (59)
months (plus the period of
time, up to nine (9)
additional months, it may
take to cbtain City
approval of any Subsequent
City Permits with .respect



23.

24.

25.

Commencement of Construction.

Developer shall commernce
construction of the
improcvements on each

applicakle Parcel.

Completion of Constructicn.

Developer shall complete
construction of the
develcpment cf each
applicable Parcel.

Congtruction of Public
Improvements. Developer

shall commence and complete
the construction of public
improvement work referred to
in the BScope of Development
(Attachment No. 4) to Dbe
performed by Developer with
respect to each applicable
Phase.
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to Parcel E-4; after Bi-
Naticnal Authorizaticn for
the River Pedestrian
Bridge.

Within thirty (30) days

aliter closing of the
mortgage loan and/cr other
firancing for the
development of the

applicable Parcel.

With respect tc Parcels A,
B, and C, within fifteen
(15) months after closing
of the mortgage lcan and/or
other financing for the
development of such
Parcels.

With respect to Parcels D,
E-1, E-2, E-3, E-4 and F,
within eighteen (18) months

after closing of the
mortgage loan and/or cother
financing for the
development of the

applicable Parcel.

With respect to Phase I
Public Improvements, on a
schedule which will
coordinate with, and assure
cempletion on or before,
the construction schedule
for the development of
Parcels A, B and C by
Developer.

With respect to Phase 1II
Public Improvements, on a
schedule which will
coordinate with, and assure
completicn on or before,
the construction schedule
for the development of
Parcel E-3 by Developer.



-

ACQUISTITION AND CONSTRUCTION
- RIVER PEDESTRIAN BRIDGE

Bridge Implementation Plan.
Developer shall prepare and
adopt, and shall diligently
attempt to obtain firm
commitments by all public and
private entities necessary or
appropriliate for
implementation, and shall
obtain approval by Agency, of
the Bridge Implementation
Plan (referred to in Section
717) .

Final Construction Drawings
and Specifications and Final
Landscaping and Finish
Grading Plans. Developer
shall complete and approve
Final Construction Drawings
and Specifications and Final
Landscaping and Finish
Grading Plans for the River
Pedestrian Bridge.

Discreticnary and Building
Permits. Developer shall use
diligent and good faith
efforts to obtain approval of

any discretionary and
building permits (U.S5. and
Mexico) required for the

construction of the River
Pedestrian Bridge.

Definitive Implementaticn
Agreementsg. Developer shall
commence and diligently
attempt to enter into all
definitive implementation

agreements (e.g. fiduciary
trust, construction contract,
franchise, etc.}) needed to
implement the River
Pedestrian Bridge.
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Within thirteen (13) months
after Bi-National
Authorization for the River
Pedestrian Bridge.

In accordance with the
schedule set forth in the
Bridge Implementation Plan,
which in any event shall be
not later than twenty four
{24) months after the date
that the Bridge
Implementation Plan is
approved by Agency.

In accordance  with €
schedule set forth in the
Bridge Implementation Plan,
which in any event shall be
not later than twenty four
(24) months after the date
that the Bridge
Implementation Plan is
approved by Agency.

In accordance with the
schedule set forth in the
Bridge Implementation Plan,
which in any event shall be
not later than twenty four
{24) months after the date
that the Bridge
Implementaticn Plan is
approved by Agency.



Completicn of Acguisiticn and
Relocation. Developer shall
diligently attempt to
complete the acquisitiocn of
the real properties and/or
rights-of-way necessary for
the River Pedestrian Bridge,
and complete the relccaticn
of all occupants from the
applicable properties.

Commencement of Construction.
Developer shall commence
construction of the River
Pedestrian Bridge.

Completion of Constructicn.
Develcper shall complete
congtructicn of the River
Pedestrian Bridge.
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In accordance with the
gschedule set forth in the
Bridge Implementation Plan,
which in any event shall be

not later than the date
established herein for
commencement o f

construction of the River
Pedestrian Bridge by
Develcper.

In accordance with the
schedule set forth in any
Bridge Implementation Plan,
which in any event shall be
not later than twenty six

(26) months after the date
that the Bridge
Implementaticn Plan is

approved by Agency.

In accordance with the
schedule =set forth in the
Bridge Implementation Plan,
which in any event shall be
nct later than nine (9)
months after commencement
cf censtruction of the
River Pedestrian Bridge.



ATTACHMENT NOC., 4

SCOPE OF DEVELOPMENT

Developer Responsibilities

1.

Development of Parcels

The Developer, at its cost and expense, shall construct
or cause to be constructed on each Development Parcel:

a.

Parcel A - Retall

Parcel A 1is the Gateway prolect’s largest

Develcopment Parcel. It represents a Jgross land
area of 25.0 acres, and is situated on the western
third of the project. It is a triangular parcel

bounded on the south by the Tijuana River levee; on
the north by the relcocated alignment of Camino de
la Plaza; and on the west by unimproved right-of-
way for Willow Road, as it exists today.

Parcel A will be developed with approximately
243,000 sguare feet of retail, entertainment, and
food services on the southern half of the Parcel
fronting generally toward Caminc de la Plaza, and
several free standing retail pads adjacent to
Caminc de la Plaza. Anticipated uses may include
one or more "big box" anchor tenants, a multi-
gcreen movie theater, and geveral mid-scale retail
users.

Proposed parking will exceed 4 sgpaces per 1,000
square feet of gross leasable area (GLA), and will
contain approximately 1,320 parking spaces on site.

Parcel A will be connected to other Development
Parcels by way of a pedestrian promenade.

Parcel B - Retaill

Parcel B represents a gross land area of 11.2
acres, and is situated in the middle third of the
project. It is a rectangular parcel bounded on the
south by the Tijuana River levee; on the north by
Camino de la Plaza; and on the west by unimproved
right-of-way for Saint Louls Street, as it exists
today.
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Parcel B will be developed with approximately
98,000 sguare feet of retail commercial uses, set
on the southern half of the Parcel and several frese
standing retail pads adjacent toc Camine de la
Plaza. The specific uses for Parcel B will be
coordinated with the uses obtained for Parcels A
and C, as well as progress in implementing the
Virginia Avenue port of entry.

Proposed parking wilil exceed 4 spaces per 1,000
square feet of gross leasable area (GLA), and will
contain approximately 552 parking spaces on site.

Parcel B will be connected to other Development
Parcels by way of a pedestrian promenade,

Parcel C - Retail

Parcel C is the Gateway project’s second largest
Development Parcel. It represents a gross land
area of 18.8 acres, and is situated within the
northeast guadrant of the Site. It is an irregular
parcel. Parcel C is generally bounded by Camino de
la Plaza on the north, the realignment of Virginia
Avenue on the east; Parcel B on the west, and
Parcels D, F, E-1 and E-3 on the south.

Parcel C will be developed with a gross leasable
area of approximately 210,500 sguare feet, set on
the southern half of the project site fronting
generally north and outward. It is anticipated
that the primary use of Parcel C will be retail,
with the opportunity for some medium sized uses on
the eastern half of the property.

Proposed parking will exceed 4 spaces per 1,000
square feet of gross leasable area (GLA), and will
contain approximately 936 parking spaces on site,

Parcel C will be connected to other Development
Parcels by way of a pedestrian promenade.

Parcel D - Multi-modal Transit Center

Parcel D is envisioned as the site for a multimodal
transit center and, potentially, the source cf air
rights (Parcel F) for a future garage. Parcel D.
is approximately 6.4 acres.
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The multimodal transit center will provide
organized space and facilities to support drop off
and pick up of bus passengers; modal transfers
between private auto, taxi, public transit, bus,
and pedestrian traffic; and sale of tickets to the
various modes of travel provided therein. Parcel D
lies generally south of Parcels B and C and west of
Parcel E-1. Its southern boundary is the Tijuana
River Flood Control Channel.

Parcel D will be developed in coordination with
Parcel E-1, and it will be operated with ingress
and egress along Tia Juana Street with connections
to Camino de la Plaza to the east and west.

Parcel D will be connected to other Development
Parcels by way of a pedestrian promenade.

Pricor to the time for commencement of construction
of the foregoing improvements, Parcel D may be
improved and operated on a temporary basis, as a
parking lot and ancillary uses.

Parcel E-1 - Gateway

Parcel E-1 represents a gross land area of 5.8
acres, and is situated immediately east of Parcel D
and south of the Lincoln Glorietta -- within the
west half of Parcel E.

Parcel E-1 will be developed for general office
space and to provide space for Federal Inspection
Service Agencies (FISA) for the operation of the
Virginia Avenue port of entry functions. The
development cof Parcel E-1 will occur in a manner to
create an enclosed public plaza on United States
soll whose only access to the United States 1s
through FISA contrclled stations. In addition to

FISA, other usegs may include local police
facilities, City and/or Ccunty public services,
office, and ground floor retail. It is estimated

that these uses will occupy approximately 90,000
square feet.

Proposed parking will exceed 4 spaces per 1,000
square feet of gross leasable area (GLA), and will
contain approximately 360 parking spaces located
either temporarily on the surface of Parcels E-2,
E-3 and/or E-4, and/or permanently within the
parking garage on Parcel F.
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Parcel E-1 will surround a public plaza that
represents the focal point of the International
Gateway of the Americas promenade and esplanade
system of pedestrian circulation. The plaza will
also be the initial entry point inte the United
States for users of the proposed River Pedestrian
Bridge.

Parcel E-2 - 0Office Tower

Parcel E-2 represents a dross land area of 1.3
acres and is situated approximately midpoint in
Parcel E, along the Tijuana River levee. It is a
generally rectangular parcel.

Parcel E-2 will be developed with a mid-rise office
tower of approximately 100,000 square feet, with
parking furnished in the Parcel F parking garage.
Proposed parking will exceed 4 spaces per 1,000
ggquare feet of gross leasable area (GLA), and will
contain approximately 400 parking spaces within the
parking garage on Parcel F.

Parcel E-2 will be connected to other Development
Parcels by way of a pedestrian esplanade.

Parcel E-3 - Hotel and Conference Center

Parcel E-3 represents a gross land area of 3.3
acres, and is situated at the eastern boundary of
the Site, along the relocated Virginia Avenue. It
ig a generally triangular parcel.

Parcel E-3 will be developed with a business and
tourist-oriented hotel and conference center with
approximately 300 rooms and approximately 50,000
square feet of conference space. It is anticipated
that the hotel and conference center will include
gufficient cn-site parking to meet code
requirements for on-site guest parking.

Parking E-3 will be connected to other Development
Parcels by way of a pedestrian esplanade.

Parcel E-4 - University/Cultural

Parcel E-4 represents a gross land area of 2.C
acres, and is situated scuth of Parcel E-3. It is
an irregularly shaped parcel. Parcel E-4 is
generally bounded by Parcel E-3 on the north, the
United States and Mexico International Border on
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the gouth, and the Tijuana River levee on the
scuthwest.

Parcel E-4 will be developed with a cultural and/or
instituticnal use with a gross leasable area of
approximately 50,CCC sguare feet. Typical of such
uses are 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 Parcel E-4 will be furnished
in the Parcel F parking garage, and may also be
served by arrangement with existing parking lots to
the east.

Parcel E-4 will face a wide pedestrian esplanade to
the sgouthwest., This esplanade 1is part of a
project-wide pedestrian circulation program. It is
envisioned that the esplanade will link the planned
Tren Ligerc 1light rail transit station at the
southern end of El Chaparral with the FISA
building, multimodal transit center, and retail
uses in the western half of the project.

i. Parcel F - Air Rights Garage

Parcel F is an "air rights" Development Parcel that
will consist c¢f a multi-story parking garage, for
the benefit of visitors to the project, to and from
Mexico, and employees in the wvarious |uses
throughout the project. It 1is anticipated that the
garage will furnish gate secured parking for
approximately 2,000 vehicles, 1including secure
storage for FISA vehicles,

Urban Design Standards

The proposed develcpment, including its architectural
design concepts, landscape features and off-site
improvements, shall be subject to design review by the
Agency in accordance with adopted procedures. The
Developer shall conform tc the San Ysidro Redevelopment
Plan, and the San Ysidro Community Plan. These
standards, together with the following specific
conditiong, will be used as a basis for evaluating
development through all stages of the design review
process.,
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Architectural Standards

The architecture of the development shall establiish
a high quality of design and be sensitive to the
existing develcpment of adjacent properties.

Energy Congideratiocns

Energy efficient features ghall be incorporated
into the design of the structures. The Developer
shall be required to demonstrate consideraticn of
such energy features as a part of the design review
process.

Landscape

The landscape of the development shall establish a
high quality of design. Off-site improvements
shall implement the standard established in the San
Y¥sidro Community Plan, including curbs, sidewalk
paving, street Lrees, tree grates, ornamental
street lighting and trash receptacles.

The quality of off-site improvements shall be
coordinated with the quality of on-site
improvements and no distinction shall be made at
the property lines.

On-Site Open Space Improvements

On-site improvements, particularly the copen space
of plazas, promenades and esplanades, shall be
designed to unify the Site and 1ts proposed
development, particularly the transition between
the different Development Parcels.

Site Preparation

The Developer, at its cost and expense, shall prepare the
Site and each Development Parcel, for development. Such
Ssite preparation shall consist cf the following:

a.

Complete demolition and removal to the surface
elevation of the adjoining ground cof all existin
buildings, other structures and improvements
including the removal of all bricks, lumber,
pipes, eguipment and other material and all debris

and rubbish resulting from such demolition.
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b. Complete removal of all subsurface 1mprovements,
' foundations, walls, slabs, basements, tanks and
abandoned utilities as necessary to construct the

development,
C. Disconnection, capping and removal of utility
lines, installations, facilities and related

equipment within or on the Site. Utilities located
within existing rights-of-way shall be relocated 1if
and as required by the Water Utilities Department.
Such cost of relocaticon shall be the responsibility
cf the Develcper.

d. Removal of all paving (including catch basins,
curbs, gutters, drives and sidewalks) within or on
the Site and within the portions of adjacent public
rights-of-way which are not to be retained.

211 of Items a. through d. inclusive shall be
performed in accordance with City requirements.

City Utilities (Sewer, Water, and Storm Drain)

The Developer shall upgrade all nonfranchise City
utilities as reguired by the Water Utilities and
Engineering Departments as necessary to serve the
propcsed development.

The Developer shall be responsible for the ccnnection of
cn-site sewer, water and storm drain systems from the
development to the City utilities located within the
public rights-of-way.

Sewer, water and roof drain laterals shall be connected
to the appropriate utility mains within the street and
beneath the sgidewalk. The Developer may use existing
laterals if acceptable to the City, and if not, Developer
shall cut and plug existing laterals at such places and
in the manner regquired by the City, and install new
laterals.

Fire hydrants shall be prcvided pursﬁant to reguirements
of Fire and Water Utilities Departments.

Curb and gutter with catch basins adeguate to meest
anticipated drainage reguirements shall be provided as
required by the Development Services Department.

The Developer shall submit a plan which illustrates
installation or relocation of sewers, water and drains
within the project as well as the connection of these
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n

utilities to public infrastructure adjoining the Site at
the Design Development Drawings stage.

Franchige Public Utilities

The Developer shall be responsible for the installation
or relocation of franchise utility connect:ions including,
but not limited to, gas, electric, telephone and cable,
to the project and all extensions of those utilitieg in
public streets. The Developer shall submit a plan which
illustrates installaticn or relocation of gas, election,
telephone and cable distribution lines within the project
as well as the connection of these utilities to franchise
infrastructure adjoining the Site.

Off-Site Improvements

The Developer, at its cost and expense, shall design and
construct or caused to be designed and constructed, all
public improvements within and zrelated to streets
necegsary or appropriate for the development of the Site,
including: curbs, gutters and sidewalks, street treeg,
tree grates, irrigaticn systems, street lights, trash
receptacles, fire hydrants, and all other like public
improvements as may be reguired by the City of San Diego.

The Developer shall construct or cause to be constructed
concurrently with each applicable Development Parcel as
specified in the Schedule of Performance (Attachment No.
3), the following off-site public improvements:

a. Phase T Public Improvements

The following facilities shall be constructed as
the Phase I Public Improvements:

(1) Construction of zrealigned Tia Juana Street
from Camino de la Plaza, east to Willow Road,
ag a minor collector street, as shown on
Exhikit A to this Scope of Develcpment.

(2) Construction of Tia Juana Street as a minor
arterial from Willow Rocad, east to Virginia
Avenue, as shown on Exhibit A to this Scope of

Development.

(3) Construction of the remaining Camino de la
Plaza connection to Dairy Mart Road, between
Sipes Lane and Bibler Lane, as a minor

arterial, as shown on Exhibit A to this Scope
of Development.
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(4) Construction cof the south half of Camino de la
Plaza from Willcw Road to Virginia Avenue as a
minor arterial, as shown on Exhibit A to thig
Scope cf Development.

{8) Construction of two traffic signals, including
one at Camino de la Plaza and Willow Road and
one at Tia Juana Street and Camino de Ja
Plaza, ag shown on Exhibit A to this Scope of
Development.

(6} Construction of the Lincoln Glorietta to
provide traffic distribution within the Site,
as shown on Exhibit 2 to this Scope of
Development.

{7) Construction of a traffic signal at Camino de
la Plaza and the relocated Virginia Avenue, as
shewn on Exhibit A to this Scope of
Developmernt .

{(8) Relocation of Virginia Avenue, south of Camino
de la Plaza as a minor collector street, as
shown on Exhibit A to this Scope of
Development.

The obligation to construct and pay for the Phase I
Public Improvements shall be borne by Parcel A as
to sixty-eight percent (68%), and Parcel C as to
thirty-two percent (32%), respectively. By way of
illustration only, if the cost of the Phase I
Public Improvements is $6,937,500, then the amount
of $4,717,500 (that is, 68%) shall be borne by
Parcel A, and the amount of £2,220,000 (that is,
32%) shall be borne by Parcel C. If the assessment
or special tax levied on Parcels A, B and/ocr C
pursuant to the Public Werks Financing Agreement
(referred to in Section 720 of the Agreement) 1is
allocated other than as provided above in this
paragraph, then, at the time of such levy, the
Developer shall provide for the reimbursement of
costs among Parcels A, B and/or C, by instrument
reasonably satisfactory to the Agency (by its

Executive Director or higs designee), so that
Parcels A and C share the ultimate cost of the
Phase I Public Improvements (including any

financing costs) in the proportions hereinabove set
forth.
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b. Phage 11 Public Improvements

The following facilities shall be constructed as
the Phase II Public Improvements:

(1} The widening of Dairy Mart Road between the
Dairy Mart/Interstate 5 interchange and the
Caminc de la Plaza/Dairy Mart intersection, as
shown in Exhibit A to this Scope of
Development.

(2) Dairy Mart and I-5 west-gide ramp
improvements, as shown on Exhibit & to this
Sccpe of Development.

(3) Construction of a traffic signal at Dairy Mart
Road and the Interstate & con and off ramps, as
shown on Exhibit A to this Scope of
Development.

The obligation tc construct and pay for the Phase
II Public Improvements shall be borne by Parcel E-
3.

Public Richts-of-Way Vacations

The Developer shall prepare and process thrcugh the City
of San Diego, the wvacation cf all streets, alleys and
other public rights-cf-way within the Site, which are not
needed for rights-of-way tc remain cr be created
consistent with the Final Subdivision Map, or a
Subsequent Parcel Map, as referred to in Section 704 cof
the Agreement. The public rights-of-way to be vacated in
order to create the Develcpment Parcels under this
Agreement are shown generally on Exhibit B tc this Scope
of Development. The Develcper shall, as part of this
proposed vacation, prepare plans for the relocation of
all public ncnfranchise and franchise utilities within
the vacaticn area and implement those plans satisfactory
to the City of San Diego. The Agency shall cccperate
with the Develcper to obtain such street vacation.

Street Dedications

The Developer shall dedicate public rights-cf-way to
create the streets and related improvements consistent
with the Final Subdivision Map, or a Subsegquent Parcel
Map, as referred to in Section 704 of the Agreement, and
as required by the City Traffic Engineer. The public
rights-cf-way to be dedicated in crder to create and
serve the Development Parcels under this Agreement are
shown generally on Exhibit B tec this Scope cof
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Development.

Removal and/or Remedy cof Scil and/or Water Contamination

The Developer, at its own cost and expense, shall remove
and/or otherwise remedy as provided by law and
implementing rules and regulations, and sufficiently to
adequately protect the public health and safety
(including the health and safety of occupants of the Site
and adjacent properties), any contaminated or hazardous
soil and/or water conditions on the Site. Such work
shall include without limitation the following:

a. Remove (and dispose  of) and/or treat any
contaminated soil and/or water on the 8ite ({(and
adjacent public rights of way which the Developer
ig regquired to improve) as necessary to comply with
applicable governmental standards and requirements.

b. Design and construct all improvements on the Site
in a manner which will assure protection of
occupants and all improvements from any contamina-
tion, whether in vapor or other form, and/or from
the direct and indirect effects thereof.

c. Prepare a site safety plan and submit it to the
appropriate governmental and other authorities for
approval in connection with obtaining a building
permit for the construction of improvements on the
Site. Such site safety plan shall asgsure workers
and other visitors to the Site of protection from
any health and safety hazards during development
and construction of the improvements. Such site
safety plan shall include monitoring and
appropriate protective action against vapors and/cr
the effect therecf. Such site safety plan shall be
updated with respect to each Development Parcel,
and re-submitted for approval, thirty (30) days
prior to closing of the mortgage loan and/or other
financing for the applicable Development Parcel.

d. Obtain from the County of San Diego and/or
California Regional Water Quality Control Eecard
and/or any other authorities required by law any
permits or other approvals reguired in connecticn
with the removal and/or remedy of scil and/or water
contamination, in connection with the development
and construction on the Site.
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10.

The Developer agrees that the Agency, and its
consultants and agents, shall have the right (but
nct the obligaticn} tc enter upcn the Site at any
time to menitor the excavation and constructicn on
the Site, to test the soils and/or water on the
Site, and to take such other actions as may be
reascnably necegsary tc assure compliance with this
Section 9. cf the Scope of Development. Ncthing
herein (including without limitation the Agency’'s
right to inspect) shall be construed to make the
Agency, the City, or their respective officers,
employees, contractors and agents liable for the
responsibilities under Section 212 and this Section
$, and the provisions and requirements of Section
208 of the Agreement shall apply with respect
thereto.

Nondiscrimination and Egual Opportunity

a.

The Develcper shall not discriminate against any
employee or applicant for employment cn any basis
prohibited by law. The Developer shall provide
equal opportunity in all employment practices. The
Developer shall ensure that its contractor and
subcontractors comply with the City of San Diegoc’s
Egqual Opportunity Program.

The Developer has received, read, understands and
agrees to be bound by City of San Diegc Municipal
Code Division 27 (Equal Opportunity Program) and
the <City Manager‘s Policies and Procedures
implementing that Program, contained in the Equal
Opportunity Packet provided by the Agency.

The Developer has submitted, and the Agency
acknowledges, receipt of either a Work Force Report
or an Equal Opportunity Plan, as required by
Section 22.2705 of the City of San Diego Municipal
Code.

The Developer has received, read and understands
the Equal Opportunity Contracting Information
Packet provided by the Agency.

The Developer has submitted, and the Agency
acknowledges receipt of, an initial Egqual
Opportunity Report., The Developer agrees
periodically to provide updated reports as
reguested by the Agency.
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12.

13.

Americans with Disabilities Act (ADA)

The Developer acknowledges and agrees that 1t is aware of
and will comply with City of San Diege Council Policy
100-04, adopted by Resclution No. 282153 relating tc the
federally-mandated Americans with Disabilities Act (ADA).

Archeological Protection

Concurrently with submission o©f Design Development
Drawings to the Agency with respect to each Development
FParcel, the Developer shall submit the results and backup
information of a records search and determination of
potential archaeolcgical significance cf the applicable
Parcel completed by a gualified archaeclogist. If the
applicable Parcel is determined by the Agency to have a
potential for significant subsurface rescurces, the
Developer shall c¢onduct appropriate site monitcring

during grading, testing and data recovery as approved by
the Agency.

Development Identification Signs

Pricr to commencement of construction on the Site, the
Develcper shall prepare and install, at its cost and
expenses, sign(s) around the Site which identify the
development. There shall be at least one sign on each
street frontage of every Development Parcel as it is
developed, and one sign applicable tc development of the

entire Site located on Camino de la Plaza. Frontages
where the develcpment covers more than three hundred
(300) lineal feet shall contain two signs. Each sign

shall be at least four (4) feet by six (6} feet and be
visible to passing pedestrian and vehicular traffic. The
design of all signs as well as their proposed location
shall be submitted to the Agency for review and approval

prior tc installation. All signs shall at a minimum
include:

-- Color rendering of the development
-- Development name
-- Developer
-- The phrase:
A Project of the Redevelopment Agency cf the City
of San Diego
Mayor Susan M. Golding
Councilmembers: Harry Mathis
Byron Wear
Christine Kehoe
George Stevens
Barbara Warden
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Valerie Stallings
Judy McCarty
Juan Vargas

-- Cocmpleticn Date

-- For information call

The Developer shall cbtain a current roster of Redevelopment
Agency members before signs are printed.

14. TFees and Assessments

The Developer shall responsible for all fees reguired by

the City or other public agency for the construction cof
the proposed prcject.

Easements

The Agency and the Developer chall grant and permit all
necessary and appropriate easements and rights for the
development of the Site or any Development Parcels within the
Site, including, but not limited to, easements and rights of
vehicular access, pedestrian access and all utility services
on such terms and conditions as the Agency and the Developer
may agree.
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ATTACHMENT NC. 5

Recording Requested by:

REDEVELOPMENT AGENCY OF THE
CITY COF SAN DIEGO

When Reccrded Eeturn to and

Mail Tax Statements to:

SPACE ABOVE THIS LINE FOR
RECORDING USE

GRANT DEED

FOR A VALUABLE CONSIDERATION, ©zreceipt of which 1s hereby
acknowledged the REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO, a
public body corporate and politic of the State of California,
herein called "Grantor", acting to carry out the Redevelopment Plan
for the San Ysidro Redevelopment Project, herein called
"Redevelopment Plan", under the Community Redevelopment Law of the
State of California, hereby grants to ; herein
called "Grantee", the real property, hereinafter referred to as the
"Property", described in the document attached hereto, labeled
Exhibit "A" and incorporated herein by this reference.

(1) Grantor excepts and reserves any existing street, proposed
street, or portion of any street or proposed street lying outside
the boundaries of the Property which might otherwise pass with a
conveyance of the Property.

(2) Said Property is conveyed in accordance with and subject to
the Redevelopment Plan for the San Ysidro Redevelopment Project
which was approved and adopted on April 16, 1996, by Ordinance No.
081295 of the City Council of the City of San Diegec, and the
Disposition and Development Agreement (the "Agreement"} entered
into by and between Grantor and Grantee on

both of which documents are public records on file in the offlces
of the City Clerk of the City of San Diego and the Secretary of
Grantor, and are by reference therete incorporated herein as though
fully set forth herein.

{3) The Property is conveyed to Grantee at a purchase price herein
called "“Purchase Price", determined in accordance with the uses
permitted. Therefore, Grantee hereby ccvenants and agrees for
itself, 1its succesgsors, 1its assigns, and every successor in
interest to the Property that CGrantee, such successors and such
assigns, shall develop, maintain, and use the Property only as
follows:
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{a) The Property shall be devected only to the
development permitted and the uses specified in the
applicable provisions of the Redevelopment Plan and
this Grant Deed, whichever document i1s more
restrictive.

(b} There shall be constructed upon the Property and
the contiguous real property hereinbelow described
in paragraph (2) (d), [Insert description consistent
with the Scope of Development] and appropriate
landscaping, all in accordance with plans and

specifications prepared by Grantee and approved by
Grantor.

(c) During construction and thereafter, Grantee 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 the
Property and such public rights-cf-way free from
any accumulation of debris or waste materials.
During construction and thereafter, Grantee shall
also maintain the required landscaping on the
Property and in such public rights-of-way in a
healthy conditicn.

(d) The Property shall only be used as herein provided
in conjunction with that certain contiguous real
property in the City of San Diego, County of San
Diego, State of California legally described in the
attached Exhibit "B."

The Property 1is also conveyed to Grantee by virtue of
substantial public aids that have been made available by law and by
the government for the purpose. cf making redevelopment of the
Property (and the contiguous real property referred to in paragraph
(3} (d) above) possible, including without limitation the use and/or
pledge of expected receipts of ad valorem property tax revenues
allcoccated to the Agency pursuant to Article XVI, Section 16 of the
California Constituticn and Health & Safety Code §§ 33670 et sedq.
Therefore, Grantee hereby covenants and agrees for itself, its
successors, its assigns, and every successor 1n interest to the
Property that Grantee, such successors and such assigns, shall not
contest the validity or the amount, in part or in full, whether by
property tax assessment appeal or otherwise, of any property tax
assessment imposed upon the Property {or any interest therein} by
the San Diego County Assessor or other official responsible for
such assessments, which is the basis for property taxes which it is
obligated to pay 1n connection with its ownership of any interest
in the Property, and which contest would result in a property tax
assegssment applicable to any Parcel within the Property and the
contiguous real property referred to in paragraph (3) (d) above, as
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such Parcel is described in the document attached hereto, labeled
Exhibit "C" and incorporated herein by this reference, being less
for the applicable Fiscal Year (July 1 to the next June 30) than
the amount projected therefor in the table attached hereto, labeled
Exhibit "B" and incorporated herein by this reference. For
purposes of such table, the first Fiscal Year therein with respect
to each Parcel, ghall be the Figcal Year commencing on the
Amortization Commencement Date determined in the Loan Agreement
recorded with respect theretc pursuant to the Agreement. Each such
Loan Agreement is also a public record on file in the office of the
Secretary of Grantor.

{4} Prior to the recordation of a Certificate of Completion issued
by Grantor for the improvements to be constructed on the Property
or on any part thereof:

{a) Grantee shall not make any sale, transfer,
conveyance or assignment of the Property or any
part thereof or the Dbuildings or structures
thereon, without the pricr written approval of
Grantor, except as eXpressly permitted Dby the
Agreement. In the event that Grantee dces sell,
transfer, convey or assign any part cof the Property
or buildings or structures thereon, prior to the
recordation of a Certificate of Completion, in
violation of this Grant Deed, Grantor shall be
entitled to increase the Purchase Price paid by
Grantee by the amcunt that the consideration
payable for such sale, transfer, conveyance or
assignment is in excess of the Purchase Price paid
by Grantee, plus the cost of acquisition of the
contiguous real property referred tco in paragraph
(3) (d) above and the cost of improvements and
development theretofore made to the Property and
the contiguous real property, including carrying
charges and costs related thereto. The
consideration payable for such sale, transfer,
conveyance or assignment to the extent it i1s in
excess of the amount so authorized shall belong and
be paid to Grantor and until paid Grantor shall
have a lien on the Property and any part involved
for such amount. This prohibition shall not be
deemed to prevent the granting of easements or
permits to facilitate the development of the

- Property, mnor shall it prohibit granting any
security interests permitted by paragraph (4) (b) of
this Grant Deed for financing the acquisition and
development of the Property. The lien created
hereby shall be subordinate and subject to any such
security interests.
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Grantee shall not place or suffer to be placed on
the Property any lien or encurnbrance other than
mortgages, deeds of trust, conveyances and leases
back or any cther form of conveyance required for
any reasonable methced of financing o©of the
acquisition of the Property and the contiguous real
property referred to in paragraph (3) {(d) above, the
construction c¢f improvements on the Property and
the contiguous real property, and any other
expenditures necessary and appropriate to develop
the Property and the contiguous real property as
permitted by the Agreement. Grantee shall notify
Grantor 1in advance of any such conveyance for
financing if Grantee proposes to enter into the
same prior to recordation of a Certificate of
Completion for the improvements to be constructed
onn the Property and the contiguous real property.
Grantee shall not enter into any such conveyance
for financing without priocr written approval of
Grantor, which approval Grantor agrees to give if
any such conveyance is to a responsible financial
or lending institution or other acceptable person
ocr entity.

{5) Prior to the recordation of a Certificate of Completion issued
by Grantor for the improvements to be constructed on the Property
or on any part thereof:

(a)

Grantor shall have the right at its option to
reenter and take possession of the Property hereby
conveyed {or portion therecf) with all improvements
thereon, and to terminate and revest in Grantor the
Property hereby conveyed (or portion thereof) to
Grantee if Grantee (or its successors in interest)
ghall:

(i) Fail to commence construction of the
improvements on the Property and/or the
contiguous real property vreferred to in
paragraph (3) (d) above, as required by the
Agreement for a period of three (3) months
after written notice to proceed from Grantor,
provided that Grantee shall not have obtained
an extension or postponement to which Grantee
may be entitled; or

(ii) Abandon or substantially suspend construction
of the improvements on the Property and/or the
contiguous real property referred to in
paragraph (3) (d) above, for a continuous
period of three (3) consecutive months after
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written notice of such abandonment or
suspension from Grantor, provided that Grantee
shall neot have obtained an extension or
postponement to which Grantee may be entitled
pursuant tc the Agreement; or

(iii) Assign or purport to assign the Agreement, or
any rights therein, or transfer, or suffer any
involuntary transfer of, the Property, or the
contigucus real property referred to in
paragraph (3) (d) above, or any part thereof,
in viclation of this Grant Deed, and sguch
vieclation shall not be cured within thirty
{30) days after the date cof the receipt of
written notice thereof by Grantor to Grantee.

The right to reenter, repossess, tTerminate and
revest, and the prcvisions below regarding the
applicaticon of proceeds, shall be subject to and be
limited by and shall not defeat, render invalid, or
limit:

(i} Any mortgage or deed of trust or other
security interest permitted by paragraph
(4) (b) of this Grant Deed; or

(ii) Any zrights or interests provided for the
prctection of the holders of such mortgages,
deeds of trust, or other security interests.

The right to reenter, repossess, terminate and
revest shall not apply tc the Prcperty, or portions
thereof, for which a Certificate of Completicn has
been issued by Grantor and recorded.

Subject tec the zrights of helders of security
interests as stated in this paragraph (%), in the
event title to the Property or any part therecf is
revested in Grantcr as provided in this paragraph
(5), Grantor shall, pursuant to ite
responsibilities under state law, use its diligent
and good faith efforts toc resell the Property or
such part thereof as soon and in such manner as
Grantor shall find feasible and ccocnsistent with the
objectives of such law and of the Redevelcpment
Plan tc a gualified party or parties (as determined
by OGrantor) who will assums the obligation of
making or completing the improvements or such other
improvements in their stead as shall be
satisfactory to Grantcr and in accordance with the
uses specified for such Property or part thereof in
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the Redevelopment Plan. Upon such resale of the
Property and satisfaction of obligations cowed to
the holder of any mortgage, deed of trust or other
security interest authorized by the Agreement, the
proceeds therecf shall be applied:

(1)

First, to reimburse Grantor, on its own behalf
or on behalf of the City of San Diege for all
substantiated costs and expenses incurrsd by
Grantor, including but not limited to salaries
to personnel engaged 1in such action, in
connection with the recapture, management, and
resale of the Property or part thereof (but
less any income derived by Grantor from the
Property or part thereof in connection with
such management); all taxes, assessments, and
water and sewer <charges, if any and 1if
applicable, with respect to the Property or
part thereof (or, in the event the Property is
exempt from taxation or assessment or such
charges during the pericd of ownership therect
by Grantor, then such taxes, assessments, or
charges, as would have been payable if the
Property were not so exempt); any payments
made or necessary to be made to discharge or
prevent from attaching or being made any
subsequent encumbrances or liens due to
obligationg, defaults, or acts of Grantee, its
succeggsors or transferees; any expenditures
made or obligations incurred with respect to
the making or completion of the agreed
improvements or any part thereof on <the
Property or part therecf; and any amounts
otherwise owing to Grantor by Grantee and its
successor or transferee; and

Second, to reimburse Grantee, its successcr or
transferee, up to the amount egqual to: the sum
of (1) the Purchase Price paid to Grantor by
Grantee for the Property (or allocable to the
part thereof), and (2) the costs incurred for
the development of the Prcperty (or such part
therecf) and for the improvements existing
therecn at the time of reentry and
repossession; less (3) any gain or income
withdrawn or made by Grantee from the Property
(or such part thereof) or from the
improvements therecn. For purposes of this
paragraph the term "cost incurred" shall
include direct, out-of-pocket expenses of
development, but shall exclude Grantee's
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general overhead expense.

(iii) Any balance remaining after such
reimbursements shall be retained by Grantor as
its property.

(e} To the extent that this right cf reverter involves
a forfeiture, it must be strictly interpreted
against Grantor, the party for whose benefit it is
created. This right is tc be interpreted in light
of the fact that Grantor hereby conveys the
Property to Grantee for develcpment and not for
speculation in undeveloped land.

(6} Grantee ccovenants and agrees for itself, its successors, 1its
assigns, and all persons claiming under or through them that there
shall be no discrimination against cr segregation of any person or
group of persons on acccunt 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 Grantee 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 in the Property. The foregoing
covenants shall run with the land.

{(7) All deeds, leases c¢r contracts made relative to the Property,
improvements thereon, or any part therecf, shall contain or be
subject to substantially the following nondiscrimination or
nonsegregation clauses:

(a) In deeds: "The grantee herein covenants by and for
itgelf, 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 orientation, 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 thrcugh it, establish or permit any such
practice or practices of discrimination or
segregaticn with reference to the selection,
lccaticon, number, use or occupancy of tenants,
lessees, subtenants, sublessgees, or vendees in the
land herein conveyed. The foregoing covenants
shall run with the land."

Attachment No. &
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(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 1is
made and accepted upcn and subject fo the following
conditions:

That there shall be no discrimination against or
segregation of any person or group of perscns, on
account of sex, sexual orientation, marital status,
race, color, creed, religion, national origin or
ancestry 1in the leasing, subleasing, renting,
transferring, use, occupancy, tenure c¢r enjoyment
of the land herein leased, nor shall lessgee itself,
or any perscon claiming under or <through it,
establish or permit such practice or practices of
discrimination or segregaticn with reference tc the
selection, location, number, use or occupancy of
tenants, legsees, stblessees, subtenants, or
vendees in the land herein leased."

(c} In contracts: "There shall be no discrimination
against or segregation of any person or group of
perscns on account of sex, sexual orientation,

marital status, race, c¢olecr, creed, religion,
naticnal 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 c¢laiming under or through it,
establish or permit any such practice or practices
of discrimination or segregation with reference tco
the selection, locaticn, number, use or occupancy
of tenants, lessees, gubtenants, sublessees, or
vendees of the land."

{8} All conditions, covenants and restrictions contained in this
Grant Deed shall be covenants running with the land, and shall, in
any event, and without regard to technical c¢lassification 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 Grantor, its successors and assigns, and the
City of San Diego and its successors and assigns, against CGrantee,
its successors and assigns, to or of the Property conveyed herein
or any portion thereof or any interest therein, and any party in
possession or occupancy of said Property or portion thereof.

() The conditions ccntained in paragraphs (4) and (5) of this
Grant Deed, and all rights and c¢bligations under the Agreement
referred to in paragraph (2) hereof, shall terminate and become
null and void upon recordaticn of a Certificate of Completicn
igssued by Grantor for the Property or the applicable portiocn
thereof. ExXcept as set forth in the follcowing two sentences, every
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covenant and condition and restriction contained in this Grant Deed
shall remain in effect during the duration of the Redevelcpment
Plan, until April 16, 2026. The covenants against contesting any
property tax assessments imposed upon the Property set forth in the
second full paragraph of paragraph (2) of this Grant Deed shall
remain 1in effect during the time limit for Grantor to receive
property taxes under the Redevelopment Plan pursuant to Section
3367C, until April 16, 2¢41. The covenants against discrimination
set forth in paragraphs (6} and (7} of this Grant Deed shall remain
in perpetuity.

{(10) In amplification and not in restriction of the provisions set
forth hereinabove, it is intended and agreed that Grantor shall be
deemed a beneficiary of the agreements and covenants provided
hereinabove both for and in its own right and also for the purposes
of protecting the interests of the community. All covenants
without regard tc technical classification or designation shall be
binding for the benefit of Grantor, and such covenants shall run in
favor of Grantor for the entire period during which such covenants
shall be in force and effect, without regard to whether Grantor is
or remains an owner of any land or interest therein to which such
covenants relate. Grantor 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 acticns at law or suit in
equity or other proper proceedings to enforce the curing of such
breach of agreement or covenant.

(11} No viclation or breach of the covenants, conditions,
restrictions, provisicons or limitations contained in this Grant
Deed shall defeat or render invalid or in any way %mpair the lien
or charge of any mortgage or deed of trust or security interest
permitted by paragraph (4) (b} cf this Grant Deed; provided,
however, that any subsequent owner of the Property shall be bound
by such remaining covenants, conditions, restrictions, limitations,
and provisions, whether such owner’s title was acquired by
foreclosure, deed in 1lieu of foreclosure, trustee’s sale or
otherwise.

(12z) None of the terms, covenants, agreements or conditions
heretofore agreed upon in writing in other instructions between the
parties tc this Grant Deed with respect to obligations to be
performed, kept or observed by Grantee or Grantor in respect to
sald Property or any part thereof after this convevance of szaid
Property shall be deemed to be merged with this Grant Deed until
such time as a Certificate of Completion 1issued by Crantor is
recorded for the Property conveyed hereby or such part thereof.

(13) The covenants contained in this Grant Deed shall be construed
as covenants running with the land and not as c¢onditions which
might result in forfeiture of title, except for the ccvenant and
condition contained in paragraph (5) of this Grant Deed.
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IN WITNESS WHERECF, Grantor and Grantee hnave caused this
instrument to be executed on their behalf by their respective
officers hereunto duly authorized this day of
15

!

Grantor-Agendy:

REDEVELCPMENT AGENCY OF THE
CITY OF SAN DIEGO

By:

Grantees hereby accepts the written deed, subject to all of the
matters hereinbefore set forth.

Grantee-Develcper:

By:

By:
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Exhibit A

Description of Property

[To be added.]



Exhibit B

Degeription of Contiguous Real Property

[To be added.]



Exhibit C

Descripticn of Parcels

[To be added.]



Exhibit D

Table of Minimum Property Tax Asseggments

[To be added.]



ATTACHMENT NO.

[e)]

Recording Regquested by:

REDEVELCPMENT AGENCY OF THE
CITY OF SAN DIEGO

When Recorded Return to:

SPACE ABOVE THIS LINE FOR
RECORDING USE

SAN ¥YSIDRO REDEVELOPMENT PRCOJECT

AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY

THIS AGREEMENT is entered into this day of
, 19 , by and between the REDEVELOPMENT
AGENCY OF THE CITY QOF SAN DIEGO, a public body ccrporate and
politic {(hereinafter referred to as "Agency") and
(hereinafter referred to as

"Developer") with reference to the following:
A. Developer is the present owner cf 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 vav,

B. The Property 1s within the San Ysidro Redevelopment
Project area (the "Project") in the City of San Diego and is
subject to the provisions of the Redevelopment Plan for the Project
adopted by Ordinance No. 0182%5 on April 16, 19%6 by the City
Council of the City of San Diego.

C. This Agreement is entered into and recorded in accordance
with the Redevelopment Plan and pursuant to the terms and
provisions of that certain "Disposition and Development Agreement"
entered into between Agency and Developer on
155 .

i

NOW, THEREFORE, AGENCY AND DEVELOPER AGREE AS FOLLOWS:

1, Developer hereby covenants and agree for itself, its
successors, 1its assigns, and every successor in interegt to the
Property that the Property shall be developed and wused in
accordance with the Redevelcopment Plan and pursuant to the terms
and provisions c¢f the Dispesition and Development Agreement.
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2. Develcper hereby covenants and agreeg for itself, its
successors, lts assigns, and every succes=scr in interest to the
Property that Developer, such successors and such assigns, shall
develop, maintain, and use the Property only as fcllows:

a. The Property 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, whichever document i1s more restrictive.

b. There shall be constructed upcn the Property and
the contigucus real property hereinbelow described
in paragraph 2.d., [Insert description consistent
with the Scope of Development] and all appropriate
landscaping, all in accecrdance with plans and
specifications prepared by Developer and approved
by Agency.

C. During construction and thereafter, Developer shall
maintain the improvements on the Property and in
the public rights-ocf-way {curb toc property line) on
all sides of the Property, and shall keep the
Property and such public rights-cf-way free from
any accumulaticn o¢f debris or waste materials.
During construction and thereafter, Developer shall
also maintain the required landscaping on the
Property and in such public rights-cof-way in a
healthy condition.

d. The Property shall only be used as herein provided
in conjunction with that certain contiguous real
property located in the City of San Diego, County
of San Diego, State of California legally described
in the attached Exhibit "B",

The Property is held by Developer by virtue of substantial
public aids that have been made avallable by law and by the
government for the purpose of making redevelopment of the Property
(and the contiguous real property referred to in paragraph 2.d.
above} possible, including without limitation the use and/or pledge
of expected receipts of ad valorem property tax revenues allocated
to the Agency pursuant to Article XVI, Secticn 16 of the California
Constitution and Health & Safety Code §§ 33670 et seq. Therefore,
Developer hereby covenants and agrees for itself, its successors,
its assigns, and every successor in interest to the Property that
Developer, such successors and such assigns, shall not contest the
validity or the amount, in part or in full, whether by property tax
assessment appeal or otherwise, of any property tax assessment
impecsed upon the Property (or any interest therein) by the San
Diegoc County Assessor or other official responsible for such

Attachment No. &
Page 2 of &5



assessments, which is the basig for property taxes which 1t is
obligated to pay in connection with its ownership of any interest
in the Property, and which ccntest would result in a property tax
agsessment applicable to any Parcel within the Property and the
contigucus real property referred to in paragraph 2.d. above, as
such Parcel is described in the document attached hereto, labeled
Exhibit "C" and incorpcrated herein by this reference, being less
‘for the applicable Fiscal Year (July 1 te the next June 320) than
the amount projected therefor in fLhe tabie attached hereto, labeled
Exhibkit "D" and incorporated herein by this reference. For
purpcses of such table, the first Fiscal Year therein with respect
to each Parcel, shall be the Fiscal Year commencing on the
amortization Commencement Date determined in the Loan Agreement
recorded with respect thereto pursuant to the Disposition and
Development Agreement. Each such Loan Agreement is alsc a public
record on file in the ¢ffice of the Secretary of Agency.

3. Developer covenants and agrees for itself, its
successors, 1its 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 Prcperty, nor shall
Developer itgelf or any perscn claiming under or through it,
establish or ©permit any sSuch practice or practices of
discrimination or segregation with reference to the selection,
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, improvementsg thereon, or any part thereof, shall contain
or be subkject to substantially the following nondiscrimination or
nonsegregation clauses:

a. In deeds: "The grantee herein covenants by and for
itgelf, 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 orientaticn, marital status, race, color,
creed, religion, natiocnal 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 1it, 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 in the
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land herein conveyed. The foregoing covenants
shall run with the land."

b. In leases: "The lessee herein covenants by and for
itself, ite successors and assigns, and all persons
claiming under or threcugh them, and this lease is
made and accepted upcn and subject to the fcllowing
conditions:

That there shall be nc discrimination againstc or
segregation of any person or group of persons, on
account of sex, sexual crientation, marital status,
race, color, creed, religion, national origin or
ancestry 1in the leasing, subleasing, renting,
transferring, use, occupancy, tenure or enjoyment
of the land herein leased, nor shall legsee itself,
cr any person c¢laiming wunder or through it,
establish or permit such practice or practices of
discrimination or segregatiocn with reference to the
selecticn, location, number, use or occupancy of
tenants, lessees, sublesseeg, subtenants, or
vendees in the land herein leased."

c. In contracts: "There shall be no discrimination
against or segregation of any person cor group of
persons on account of sex, sexual orientation,

marital status, race, colcr, religion, creed,
national origin or ancestry 1in the sale, lease,
gsublease, transfer, wuse, oc¢cupancy, 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 cccupancy
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 shallil,
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 1its successors and assigns, agailnst
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.

6.  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 cf the Redevelcpment
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Plan, until April 16, 2026. The covenants against contesting any
property tax assessment imposed upcn the Property set forth in the
seccnd full paragraph of paragraph 2. of this Agreement shall
remain 1in effect during the time limit £for Agency toc receive
property taxes under the Redevelopment Plan pursuant to Section
33670, until April 16, 2041. The covenants against discrimination
set forth in paragraphs 3. and 4. of this Agreement shall remain in
perpetulty.

7. In amplification and not in restriction of the provisions
set forth hereinabecve, it is intended and agreed that Agency shall
be deemed a beneficiary ©f the agreements and covenants provided
hereinabove both for and in its cwn right and also for the purposes
of protecting the interests of the community. All covenants
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 pericd during which such covenants
shall be in fcorce and effect, without regard to whether Agency 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 o©of any such agreement or covenant, to exercise all the
rights and remedies, and to maintain any actions at law or suilt in
equity or other proper proceedings tc enforce the curing cf such
breach ©f agreement or covenant.

IN WITNESS WHEREOF, Agency and Developer have caused this
instrument to be executed on their behalf by their respective
officers hereunto duly authcrized this day of

, 18

REDEVELOPMENT AGENCY OF THE
CITY OF SAN DIEGO
(Agency)

By:

(Developer)

By:

By:
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Exhibit A

Description of Property

[To be added.]



Exhibitc B

Description of Contiquous Real Property

[To be added.]



Description of Parcels

[To be added.]



Exhibit D

Table of Minimum Property Tax Agsegsments

[To be added.]



ATTACHMENT NC. 7
GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT (the "Guaranty") igs made and entered
into by LANDGRANT CCORPCRATION, a Califernia corporaticon,
("Guarantor") to and for the benefit ¢f the REDEVELOPMENT AGENCY OF
THE CITY OF SAN DIEGO {("Agency"), and its successcrs and assigns.

4, LandGrant Development Unlimited, a California corporation
("Developer") and Agency have entered into that certain Dispositicn
and Development Agreement dated , 1998, executed

concurrently herewith by and between Developer and Agency {(referred
to herein as the "DDA") pursuant to which Developer is reguired to
construct and develop certain improvements (the "Improvements")
upon real property more particularly described in the DDA as the
"Site™. All of the terms and provisions of the DDA are fully
incorporated herein by this reference as though fully set forth
herein.

B. Guarantor, as the socle owner of LandGrant Development
Unlimited, a California corporation, has a substantial financial
interest in the business and affairs of Developer and it will
receive substantial economic benefit should Developer be permitted
to develop the Site in the manner and in accordance with the terms
of the DDA. Guarantor acknowledges that this Guaranty is required
by Agency as a condition precedent and as an inducement to Agency
to enter into the DDA and to convey by grant deed title to each
"Saleg Parcel" to Developer and to carry out its obligations in
accordance with the terms of the DDA.

NOW, THEREFORE, in conesideration of the foregoing and other
good and valuable consideration given by Agency to Guarantor, the
receipt and sufficiency of which is hereby acknowledged, and in
further consideration of and to induce Agency to execute the grant
deeds and perform its obligationg under the DDA, Guarantor does
hereby irrevocably warrant, guarantee and agree as follows:

1. Guarantor acknowledges receipt of a copy of the DDA and
all of the instruments described therein and/or attached thereto.

2. If fer any reason, other than acts of Agency or the City
of San Diego ("City"), Developer should fail to perform any of its
cbligations under the DDA, including but not limited to failure to
complete its construction cf the Improvements on or before the date
required by the DDA in all respects and in accordance with and in
the manner set forth in the DDA and the plans and specifications
approved by Agency, (which obligations shall be subject to any
conditiones thereon set forth in the DDA and, as s0 conditioned, are
hereinafter referred to as the "Performance Obligations"), then
Agency at its option, and upon thirty (30} days written notice to
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Guarantor, shall call upen Guarantor and Guarantor shall assume
each and all of the outstanding obligations of Developer
constituting the Performance Obligations, and =shall promptly
commence and diligently prcsecute to completion all such
Performance Obligaticng in accordance with the terms of the TDA.

3. If for any reason Develcoper falls te timely meet any of
itg financial cbligations under the DDA or to pay any amounts for
which Developer may become liable under the DDA, including but not
limited to the amounts payable by Developer ags set forth in the
Method of Financing, Attachment No. 2., of the TDAj, {which
cbligaticns shall be subject to any conditions thereon set forth in
the DDA and, as so conditioned, are collectively and hereinafter
referred to as the ("Payment OCbligations™"), then Agency at its
option, and upon thirty (30) days written notice to Guarantor,
shail call upon Guarantor and Guarantcr shall assume each and all
of the outstanding financial obligations of Developer constituting
the Payment ©Obligations, and promptly pay each and all of the
outstanding balances of the Payment Obligations in accordance with
the terms of the DDA as they become due and payable.

4. Guarantcer’s performance of the Performance Okbligatiocns
may be excused during periods of delay caused by Agency or by the
occurrence of events described in Secticn 604 of the DDA.

5. To the full extent of Developer’'s resgponsibility
therefor, Guarantcr will pay and discharge all mechanic’s and
materialmen’s liens or claims therefor impecsed against the Site
and/or Improvements and there shall be no mechanic’s, materialmen’s
or other like liens or claims cutstanding against those portionsg of
the Site and/or the Improvements for which Developer is responsible
for the construction financing of the Improvements, excepting the
lien of a first pricrity deed of trust for the construction
financing of the Imprcvements approved in advance and in writing by
Agency and any such liens which shall have been bonded over or for
which adequate surety has been posted, all to the satisfaction of
Agency, and except as otherwise specifically permitted under the
DDA,

[ This Guaranty 1is a present, absclute and continuing
guaranty; the execution by Agency of the DDA shall conclusively
evidence the reliance by Agency upon this Guaranty and the
obligations and agreements of Guarantor as set forth herein.

7. Guaranter waives (i) any right to require that any action
be brought against Develcper or any cother person, or to reguire
that resort be first had to any security for the performance of
Developer’s cbligations prior to the enforcement of this Guaranty
by Agency, and (ii) any right to pursue any remedy in Developer’s
power whatscever; and if any right of action shall accrue to Agency
by reason of the failure cf Developer to perform any obligation or
pay any sum of money reguired cf Developer pursuant to the DDA
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then, unless such default shall be cured by the Guarantor as
aforesaid, Agency, at its electicn, may proceed against: (A}
Guarantor, together with Developer (B} against Guarantcr, and
Developer, severally; or ({(C) Guarantor only, in each case, without
having commenced any action or having obtained any judgment against
Developer and whether or not Developer 1s a party in any such
action.

8. The joint and several obligations of Guarantcr shall not
be discharged, impaired or otherwise affected by (i) any =sale,
transfer, assignment, pledge, surrender, indulgence, forbearance,
alteration, substitution, exchange, change in, amendment, revisiocn,
modification or other disposition of the DDL, 8Site, and/or
Improvements; (ii} the acceptance by Agency of any security for or
other guarantors with respect to the Performance Obligations and/or
Payment Obligations guaranteed hereunder (collectively the
"Guaranteed Obligations"); (iii) any failure, negligence or
omission on the part of Agency to enforce the terms of the DDA or
otherwise protect the Site and/or Improvements; or (iv) the release
by Rgency of any security for the performance of the Guaranteed
Cbligations or the release by Agency of any person (including any
other guarantor) from liability upon the Guaranteed Obligations; it
being expressly understood and agreed that the undertakings,
liabilities and obligations of Guarantor shall not be affected,
discharged, impaired or varied by any act, omission or circumstance
whatsoever (whether or not specifically enumerated herein) except
the due and punctual performance of the Guaranteed Chligations.

2. Guarantor Thereby expressly waives (a) notice of
acceptance of this Guaranty; (b) all notices to which Guarantor
might otherwise ke entitled, except as required herein; {(c} any

defense arising (i) by reason of any disability of Developer or
(ii) by reason of the cessation from any cause whatsoever (except
a defense available to Developer under the DDA} of the liability of
Developer other than full performance of the Guaranteed
Obligations; (d} diligence 1in enforcement and any and all
formalities which might otherwise be legally required to charge
Guarantor with liability; and (e) all diligence in collection or
protection and all presentment, demand, protest and notice of
protest, notice of dishonor and notice of default.

1C. In the event that Guarantor shcould fail to fully perform
the Guaranteed Obligations promptly as herein provided, Agency
shall have the following remedies:

(a) at its option and without any obligation so to do,
but upon prior thirty (30) days written notice to Guarantor,
proceed to perform and/or pay on behalf of Guarantor any and all of
the Guaranteed Obligations; and Guarantor shall, upon demand, pay
to Agency all such sums expended by Agency in such performance on
benhalf of Guarantor; and
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(b} from time to time and without first reguiring full
performance of any of the Guaranteed Obligations by Developer and
without being required to exhaust any or all security held by
Agency, to reguire (subject to Paragraph 4 hereof} performance by
Guarantor ocf all of the Guaranteed Obligations f{(or any part
thereof) pursuant to the terms hereof, by action at law or in
equity or both, and further to collect 1in any such acticn
compensaticon for all loss, cost, damage, injury and expense
sustained or incurred by Agency as a conseguence of such breach.

11. This Guaranty 1s a guaranty of the performance and
payment of certain obligations contained and provided for herein by
Guarantor, and Guarantor shall be personally liable for any claims
by Agency against Developer with respect to the Guaranteed
Cbligations. Nothing contained herein shall limit or otherwise
impair Guarantor’s obligaticn to pay to Agency, upon demand, all
feesg and costs (including, without limitation, attorneys’ fees and
disbursements) incurred by Agency in instituting and/or maintaining
any action for damages or specific performance against Guarantor
pursuant to the terms of this Guaranty.

12. As of the date of execution of this Guaranty, (i)
Guarantor warrants that it has full authority to execute this
Guaranty and comply with its terms, and (ii) Guarantor declares to
and covenants with Agency and its successors and assigns, that
Guarantor knows of no defense whatsoever to any action, suls or
proceeding, at law or otherwise, that may be instituted on this
Guaranty.

13. No failure on the part of Agency to pursue any remedy
hereunder or under the DDA shall constitute a waiver on its part of
the right to pursue sald remedy on the basis of the same or a
subseguent breach.

14. Guarantor shall promptly advise Agency in writing of any
material adverse change in its business or financial condition.

15. Until the Guaranteed Obligations have been performed in
full, Guarantor shall have no right of subrogation, and hereby
walves any right tc enforce any remedy that Agency now has or may
hereafter have against Developer and waives the benefit of, and any
right to participate in, any security now or hereafter held by
Agency from Developer, except to the extent such security remains
after full performance of the Guaranteed Obligations.

16. This Guaranty shall terminate upon completion of the
Improvements in accordance with the DDA and the Uniform Building
Code and full payment of the financial obligations constituting the
Payment Cbligations.

17. This Guaranty shall be binding upon Guarantor jointly and
severally, and its successors and assigns.

Page 4 of 6
Attachment No. 7



18. Each reference herein tc "Agency" shall be deemad to
inciude the Redevelopment Agency of the City of San Diege in its
capacity as Agency under the DDA, and each of its successcrs and
assigns; and all ¢f the provisions of this Guaranty shall run in
favor of sgaid named Agency and its said successcrs and assigns.

19. Guarantor agrees that it will reimburse Agency for all
expenses, including reascnable attocrneys’ fees, incurred by Agency
in enfeorcing Developer’s performance of the Guaranteed Obligations
or incurred by Agency in the enforcement of this Guaranty. Aany
sums reguired to be paid by Guarantcr to Agency pursuant to the
terms herecf shall bear interest at the rate of three percent (3%)
over the Bank of America reference rate (up to the maximum rate
permitted by law) on the due date from the date said sums shall be
due tc Agency until the same shall have been paid in full.

2¢. This Guaranty shall be governed by and construed in
accordance with the laws of the State of California.

21. In addition to any cother rights or remedies, the parties
hereto may institute legal action to cure, correct or remedy any
default, to reccover damages for any default, or to obtain any other
remedy consistent with the purpose of this Guaranty. Such legal
actions must be instituted in the Superior Court of the County of
San Diego, State of California, in any other appropriate court of
that cocunty, o©r in the Federal District Ccurt in the Southern
District cof California.

22. In the event that any legal action is commenced by
Guarantor against Agency, service of process on Agency shall be
made by personal service upon the Executive Director or Chair of
Agency, or in such other manner as may be provided by law. In the
event such legal action is commenced by Agency against Guarantor,
service of process on Guarantor shall be made by perscnal service
upon the President, Secretary or other officer of Guarantocr, and
shall be wvalid whether made within or without the State of
Califernia, or in such manner as may be provided by law.

23. Time ig of the essence hereof.

24, If any term, provisicn, covenant or condition hereof or
any application thereof should be held by a court of competent
jurisdiction to be 1nvalid, wvoid or unenforceable, all terms,
provisgions, covenants and conditions herecf, and all applications
thereof not held invalid, void or unenforceable, shall continue in
ftull force and effect and shall in no way be affected, impaired or
invalidated thereby.
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IN WITNESS WHERECF, Guarantor has =sxecuted this Agreement as
of the date first above written.

LANDGRANT CORPORATION
A California Corporation

R o / V,/

7
/ : Namgj SNAS AT e

Title: ‘?Ozgf’f ¢ Véy[/r‘i“

Date: S/D_‘?;,/Q:% . . Q/@/\ M

Name: &N SMT )

Title: Fx V.7 .

Agency hereby accepts this Guaranty Agreement in accordance
with the terms and conditicns contained herein,

REDEVELOPMENT AGENCY OF THE
CITY QF SAN DIEGO

fq
/ . .
Date:(*\ﬂj/['{/?{“éf;f€{x BY%%%%M& %ﬁé‘?m"*
/ Patricia K. Hightman
Ceputy Executive Director
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ATTACHMENT NO. 8

RIVER PEDESTRIAN BRIDGE
TERM SHEET

The essential provisions of the Bridge Implementaticn Plan

referred teo in Section 717 cf this Agreement shall include without
limitation:

1.

Identification and a schedule and procedure for obtaining all
necessgary approvals from all United States local, state and
federal governmental agencies, and from all Mexican local,
state and federal governmental agencies, having jurisdiction
over the River Pedestrian Bridge, or whose approval is or may
be necessary in order to construct and operate it, including
without limitation:

(a) Building permits necessary for construction of the River
Pedestrian Bridge as may be required from all United
States local, state and federal governmental agencies,
and rights to place footings as required north cf the
Tijuana River,

(b) Building permits necessary for construction of the River
Pedestrian Bridge as may be reguired from all Mexican
local, state and federal governmental agencies, and
rights to place footings as required scuth of the Tijuana
River.

(¢) Approvals necessary or appropriate to establish the legal
regime for financing and operation o¢f the River
Pedestrian Bridge as described generally in paragraph 2.
below.

Formulation and detailed desgcription of a legal regime for
financing and operation of the River Pedestrian Bridge,
including without limitation:

{a) Establishment of the River Pedestrian Bridge as a private
tell bridge franchise.

(b)Y Execution of a franchise agreement by which Developer may
operate the River Pedestrian Bridge for a term of
approximately twenty-five (25) years, the exact term to
be determined upon refinement of details regarding the
development and financing of the River Pedestrian Bridge.
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(c) Agreement upcn the economic terms of such franchise,
including without limitation provisions feor (i) the
payment of operating expenses, and reserves for capital

replacements and imprcvements, (ii}) the payment cof
principal and interest on debt to finance constructicn of
the River Pedestrian Bridge, (1ii} an estimated

cumulative annual return to Developer cof not more than
thirty percent (30%) cf its equity per year, and (iv) a
right tc use remaining toll revenues {(and/cr proceeds of
any capital Dborrowings based thereon) through the
fiduciary trust or trusts referred to in subparagraph (d)
below, two-thirds by the City of Tijuana and cne-third by
the City of San Diego, to make such improvements as they
may respectively elect near the River Pedestrian Bridge
crossing in their respective jurisdictions.

(d) Creation of a fiduciary trust or trusts for the S8an
Yaidro and Zona Norte communities, tc be funded from the
excess toll revenues referred to 1in subparagraph
2.{c} (iv) above.

(e) Agreement upon uses oI toll revenues after expiration of
the franchise.

Establishment of a neighbcrhood/community improvement program
approved by the City of Tijuana and the City of San Diego
within their zrespective Jjuriedictions, calling for the
expenditure, through the fiduciary trust or trusts referred to
in subparagraph 2.{d) above, of an agreed portion of the
excess toll revenues (and/or the proceeds of any capital
borrowings based thereon), from the operation of the River
Pedestrian Bridge as provided in subparagraph 2. (¢) (iv) above,
for neighborhood/community improvements (e.g. public art,
frontage road improvements, store front improvements, etc.) to
enhance (a) the Site, (b) related areas in San ¥Ysidro, (c) El
Chapparal and (d)} related areas in Zona Norte. Such
improvements shall ke selected and administered by Developer,
subject to such objective guidelines as may be set out in the
neighborhood/community improvement program and the approved
trust documents.

Identification and procedures to acquire necegsary rightg-of-
way, support easements and related rights in Mexico and the

United States as necessary to construct and operate the River
Pedestrian Bridge.

The River Pedestrian Bridge shall be located generally as
shown on Exhibit A hereto.
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Seguential preparation by Developer and submittal for approval
to affected Jjurisdictions, of BRasic Concept Drawings,
Schematic/Design Development Drawings {with a physical model},
and Final Construction Drawings and Specifications and Final
Landscaping and Finish Grading Plans, for the River Pedestrian
Bridge. The design shall be prepared by an internationally
recognized bridge designer. [The design shall reflect
positive wvalues important tc the people of San Ysidro and
Tijuana, as well as visitors from throughout the Americas, the
Pacific Rim, and the World.]

If possible, have the franchise agreement limit any grant of
permission to build another pedestrian bridge ccnnecting the
two countries within cne mile on each side cf the River
Pedestrian Bridge.

Establish procedures and parameters in the franchise agreement
for the Developer to set the schedule of tolls feor use of the
River Pedestrian Bridge, which may be differentiated by market
segment, and which shall be consistent with the objectives and
intentions fcr the River Pedestrian Bridge as expressed in
this Term Sheet.
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ATTACHMENT NO. 9

LIST OF CITY PEREMITS

The City Permit Package referred to in Section 710 of this

Agreement shall include without Iimitation:

1.

A parking variance for the Site, defining the allocation of
parking spaces between specific Parcels and establishing the
aggregate number of parking spaces required for Develcper’s
full build-out cf each of the Parcels of the Site.

A height wvariance for the Site, accommedating the motion
picture theater and other buildings planned feor each of the
Parcels of the. Site.

A master signage program for the Site, reascnably acceptable
to Developer.

A master drainage plan for the Site.

Any changes to the Community Plan, zoning, Local Cecastal
Program or other City land use regulaticns applicable to the

Site, which are regquired to implement the development under
the Agreement.
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ATTACHMENT NC. 10

G5A TEEM SHEET

The essential terms and conditiong of the GSA Cooperation

Agreement referred to in Section 712 of this Agreement shall
include without limitation:

1.

-

Bgency and Developer shall cooperate with the United States
General Services Administration {"GSA") and the Federal
Inspection Services Agencies {"FISA"), to plan, program, and
design an expanded pedestrian border inspection facility (the
"Facility") that meets the current needs of the FISA, allows
for near-term planned expansion and/or improvement in FISA
services, and support the development of walk-through activity
of San Ysidro FISA serviceg at the Virginia Avenue Facility.
The agreement shall include a technical design memorandum.
The technical design memorandum shall address any unique
requirements the FISA may have, including secure parking,
emergency access, and other reguirements.

OCbtain GSA approval that, so long as the parties are
proceeding under paragraph 1. above, GSA will refrain from
taking any action that might lead to removal of the property
from consideration as a pedestrian crossing, including the use
cf the site for commercial inspections.

Upcn agreement as provided for in paragraph 1., Agency shall
acgquire fee title to the United States property east of
Virginia Avenue {that is, the GSA owned Added Sales Parcel).

Agency shall convey title to the above property to Developer,
subject to an agreement by Developer to build to suit, and
agreement by GSA to sublease, on terms satisfactory to
investors and lenders, a full service pedestrian border
crossing facility.

The Facility located on Parcel E-1, and the location, shall be
satisfactory to FISA.

Agency shall agree to lease the FISA space from Developer
concurrently with closing of the mortgage loan and/or other
financing for develcpment of Parcel E-1, under terms of the
technical design memocrandum. The lease between Agency and
Developer shall be at a lease rate {including periodic
adjustments), and under lease terms (including a period
contemplated to be at least 25 vears), sufficient to induce
investors and lenders to participate in project finance.
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The Facility 1is intended to be a model of cperaticnal
efficiency, and incorporate state of the art technology and

management systems associated with the law enforcement mission
of FISA.

The Facility shall be designed around an access-restricted
public plaza. The public plaza shall be physically within the
United States of America, and accessible from Mexicc by the
River Pedestrian Bridge on the Virginia/Revolution alignment,
and along a project esplanade from the proposed Tren Ligero
station south of E1 Chapparal. The public plaza will be
patterned as an open airport security zone, including shops,
services, and other items of interest to border customers.

The parties will attempt to agree on the GSA Cooperation
Agreement, and implement it, on schedules consistent with the
Disposition and Development Agreement, with a working target
to agree even earlier; that is, as soon as possible but in any
event within ninety (90) days after Bi-National Authorization
for the River Pedestrian Bridge.
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ATTACHMENT NO. 11

[INTENTIONALLY OMITTED.]
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ATTACHMENT NO. 12

DPURCHASE AGREEMENT

This Purchase Agreement (the "Agreement") entered into by and
between [Owners of Agreed Sales Parcels] (each the "Seller" with
regpect to 1its Agreed Sales Parcel as defined below} and the
REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO ("Buyer").

Seller agrees to sell and convey, and Buyer agrees to
purchase, the real property situated in the City of San Diego, San
Diego County, California (hereafter referred to as "Parcel _ ,"
"Parcel __," "Parcel __ " and "Parcel _ " or individually as an
"agreed Sales Parcel"), and more particularly described in Exhibit
A, which is attached to this Agreement and hereby incorporated by
reference, on the following terms and conditions:

This Agreement is entered into pursuant to Section 716 of that
certain Disposition and Development Agreement, dated .
155 _, by and between Buyer and , a
(the "Developer") {the "Disposition and
Development Agreement").

ARTICLE 1. PURCHASE PRICE
Amount and Terms of Payment

Section 1.01. The total purchase price of each Agreed Sales
Parcel, which shall be paid at the close of escrow with respect to
the applicable Agreed Sales Parcel, is as follows: [Insert purchase
price determined by multiplying $6.00 per square foot times the
number of square feet in the applicable Agreed Sales Parcel.]

Parcel

Dollars (S )
Parcel ___

Dollars ($ )
Parcel ___

Dollars (S )
Parcel ___

Dollars (S )

This purchase price shall be payable in cash or by certified or
cashier’s check drawn to the order of Seller. The purchase price
with respect to each Agreed Sales Parcel shall be the entire amount
that Buyer shall be obligated to pay with respect to each Agreed
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Sales Parcel. Buyer shall not be liable to Seller for the cost of
relocating the occupants cf any Agreed Sales Parcel or for loss of
goodwill due to the closure or relocation of any business located
on any Agreed Sales Parcel.

ARTICLE 2. ESCROW
Opening of Escrow

Section 2.01. Buyer agrees to open an escrow in accordance
with this Agreement at First American Title Insurance Company.
This Agreement constitutes the joint escrow instructions of Buyer
and Seller, and Escrow Agent to whom these instructions are
delivered is hereby empowered to act under this Agreement. The
parties hereto agree to do all acts necessary to close this escrow
with respect to each Agreed Sales Parcel within the time set forth
therefor in Section 2.02.

Prior te the date for close of escrow, Seller shall execute
and hand a deed to Buyer. Buyer will deposit the executed deed,
with Certificate of Acceptance attached, with Escrow Agent on
Seller’s behalf. Buyer agrees to deposit each purchase price upon
demand of Escrow Agent made i1mmediately before close of escrow.
Buyer and Seller agree to deposit with Escrow Agent any additional
instruments as may be necegsary to complete this transaction.

All funds received in this escrow shall be deposited with
other escrow funds in a general escrow trust account(s) and may be
transferred to any other such escrow trust account in any State or
National Bank doing business in the State of California. All
diskbursements shall be made by check from such account.

ESCROW AGENT IS AUTHCORIZED AND INSTRUCTED TC COMPLY WITH THE
FOLLOWING TAX ADJUSTMENT PROCEDURE:

A, Pay and charge Seller for any unpaid delinguent taxes
and/or any penalties and interest thereon, and for any
delinguent or non-delinguent assessments or bonds against
the applicable Agreed Sales Parcel;

B. Escrow is not to be concerned with pro-ration of Seller’s
taxes for the current fiscal year if this escrow closes
between July 1 and November 1 unless current tax
information is available from title insurer between
October 15 and November 1. In the event said tax
information is available, Seller’s taxes shall be pro-
rated in accordance with Paragraph C below. From July 1
and the ensuing period, when tax information is NOT
available, referred to above, Seller’s pro-rata portion
of taxes due to close of escrow, shall be cleared and
paid by Seller, outside of escrow, pursuant to provisions
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of Secticns 5082 through 5090 of the Revenue and Taxation
Code of the State of California;

C. From the date that tax information i1s available, as per
Paragraph B abcve, up to and including June 30th,
Seller's current taxes, if unpaid, shall be pro-rated to
date of close of escrow on the basis of a 365-day year in
accordance with Tax Collector’s pro-ration requirements,
together with penalties and interest 1if said current
taxes are unpaid after December 10 and/or April 10. At
cloge o©f escrow, a check payable toc the County Tax
Collector for Seller’s pro-rata portion of taxes shall be
forwarded to Buyer with c¢losing statement;

D. Any taxes which have been paid by Seller, prior to
opening cf this escrow, shall not be pro-rated between
Buyer and Seller, but Seller shall have the sole right,
after cloge of escrow, to apply to the County Tax
Collector of said County for refund of such taxes which
may be due Seller for the period after Buyer's
acquisition pursuant to Revenue and Taxation Code
Section 508%6.7.

ESCRCW AGENT IS AUTHORIZED TO, AND SHALL:

E. Pay and charge Seller for any amount necessary to place
title in the conditicn necessary to satisfy Section 3.02
of this Agreement;

F. Pay and charge Seller for any escrow fees, charges and
costs payable under Section 2.04 of this Agreement;

G. Disburse funds and deliver deed when conditions of this
egcrow have been fulfilled by Buyer and Seller.

The term "glose of escrow," if and where written in these
instructions, shall mean the date necessary instruments of
conveyance are recorded 1in the office of the County Recorder.
Recordaticn of instruments delivered through this escrow 1is
authorized if necessary or proper in the issuance of said policy of
title insurance.

All time limiteg within which any matter herein specified is to
be performed may be extended by mutual agreement of the parties
hereto. Any amendment of, or supplement to, any instructions must
be in writing.

TIME IS OF THE ESSENCE IN THESE INSTRUCTICNS. If ({(except for
deposit of money by Buyer, which shall be made by Buyer upon demand
of Escrow Agent immediately before close of escrow) this escrow is
not 1in condition to clcse with respect to an Agreed Sales Parcel
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within the time set forth in Section 2.02, any party who then shall
have fully complied with its instructions may, in writing, demand
the return o©f its money or property; but 1f none have £fully
complied, no demand for return therecf shall be recognized until
five (5} days after Escrow Agent shall have mailed copies of such
demand to all other parties at their respective addresses shown in
these escrow instructions, and if any objections are raised within
said five (5) day period, Escrow Agent is authorized to hold all
papers or documents until instructed by a court of competent
jurisdiction or mutual instructions. If no demands are made,
Escrow Agent shall proceed with closing this escrow as soon as
possible.

Responsgibility o¢f Escrow Agent under this Agreement is
expressly limited to Sections 1.01, 2.01 through 2.04, inclusive,
2,01 through 3.04, inclusive, 5.01 through 5.04, inclusive, and
6.01 through 6.13, inclusive, and to its liability under any policy
of title insurance issued in regard to this transaction.

Closing Date

Section 2.02. The escrow shall be closed on the date each
deed 1s recorded. The escrow shall be considered te be in a
condition to close when the escrow holder is authorized under the
escrow instructions, and when the escrow holder is otherwise able,
to record the grant deed. The escrow shall close at the time all
Sales Parcels within the Development Parcels (as defined in the
Disposition and Development Agreement) are conveyed from Buyer to
the Developer and in any event no later than the date established
in the Disposition and Development Agreement for such conveyance,
as such date may be extended by Secticn 604 of the Disposition and

Development Agreement, or by mutual consent or agreement of Buyer
and the Developer.

Notwithstanding the foregoing, in the event that the
Disposition and Development Agreement is terminated with respect to
the Development Parcels, this Agreement shall remain in effect with
respect to the Agreed Sales Parcels for the five hundred forty-
(540) day period referred to in Section II.C.2. of the Method of
Financing (Attachment No. 2) of the Agreement. At any time, and

from time to time, during such five hundred forty- (540} day
period, Buyer may, at its option exercised by written notice to
Seller, elect to acquire Parcel _ , Parcel _ , Parcel ___ and/or
Parcel _ pursuant to all of the terms and conditions of this

Agreement. The escrow shall close with respect te any Agreed Sales
Parcel gpecified in the applicable notice within the time set forth
in the notice (which shall not be more than one hundred twenty
(120) days after the delivery of the applicable notice). The
election may be made as to each Agreed Sales Parcel separately at
any time during the five hundred forty- {540) day period, or in any
combination at different times, or all at ¢ne time. The election
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provided for in this paragraph is at the option of Buyer, and
uniless exercised, Buyer shall have no cobligation to acguire any
Agreed Sales Parcel or Parcels for which it does not give timely
notice. Buyer may also at any time during the five hundred forty-
(540) day period terminate this Agreement with respect to any as
yet unacquired Agreed Sales Parcels. At the end of the five
hundred forty- (540) day periocod, this Agreement shall automatically
terminate with respect to any as yet unacquired Agreed Sales
Parcels. The provisions of Secticn 3.03 of this Agreement ghall
govern in the event of a termination by Buyer or an automatic
termination under this paragraph.

Prorations

Section 2.03. The following shall be prorated between Seller
and Buyer on the basis of a 30-day month as of the date on which
escrow closes: real property taxes, special assessments, and
premiums on any insurance pclicies that are transferred to Buyer
pursuant to Section 5.03.

Closing Costs

Section 2.04. Seller ghall pay any transfer taxes, the costs
of the preliminary report and title insurance policy required by
this Agreement, any reconveyance fees charged for the reconveyance
of any deed of trust shown on the preliminary title report required
by this Agreement, any recording fees for the reconveyance of any
such deed of trust, the cost of preparing, executing, and
acknowledging the grant deed and all cther instruments necesgsary to
convey title to Buyer, the cost of recording the grant deed and any
other instruments required to convey title to Buyer, and all escrow
fees.

ARTICLE 3. ADDITIONAL TERMS AND
CONDITIONS

Preliminary Title Report

Section 3.01. At any time following execution of this
Agreement, Buyer may request in writing that Seller furnish Buyer
with a preliminary California Land Title Association report of the
title to the applicable Agreed Sales Parcel and each document shown
as an exception or encumbrance in the report. Within fifteen (13)
days after Buyer so requests in writing, Seller shall furnish Buyer
with a preliminary California Land Title Association report of the
title to the gpecified Agreed Sales Parcel and each document shown
as an exception or encumbrance in the report. This shall be done
at the expense of Seller. Within fifteen (1i5) days after the
delivery of the report and related documents to Buyer, Buyer shall
notify Seller in writing of any objection to any exception therein,
If Buyer makes a timely objecticon to any exception and the
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exception 1s not eliminated (at the sole cost and expense of
Seiler} within <thirty (30} days c¢f Seller’s receipt of the
objecticon, this Agreement may be terminated with respect to the
affected Agreed Sales Parcel at the opticon of Buyer pursuant to
Section 3.04. Buyer’'s failure to object in this manner to any
exception shall be an approval by Buyer of that exception.

Miscellaneous Conditions

Section 3.02. The close of escrow opened pursuant to Section
2.01, and Buyer’s cbligation to purchase each Agreed Sales Parcel
pursuant to this Agreement, are subject to the satisfaction of the
following conditions, which are solely for Buyer‘s benefit unless
otherwise indicated:

Marketable Title

{a) The conveyance to Buyer of good and marketable title to
the Agreed Sales Parcel, as evidenced by a California Land Title
Asscociation standard coverage title insurance policy issued by a
title company satisfactory to Seller and Buyer in the full amount
of the purchase price insuring that title to the Agreed Sales
Parcel i1s vested in Buyer free and clear of all title defects,
liens, encumbrances, conditions, covenants, restrictions, and other
adverse interests of record or known to Seller, subject only to
those exceptions approved by Buyer in writing and the following:
a lien for current real property taxes and any exceptions shown on
the preliminary title report described in Section 3.01 that are not
disapproved by Buyer pursuant to that Section.

Delivery of Possession

(b} The delivery of possession of the Agreed Sales Parcel to
Buyer immediately on the close of escrow free and clear of all uges
and occupancies except those approved in writing by Buyer.

Conveyance under Disposition and Development Agreement

{(c) The conveyance by Buyer to the Developer of the Sales
Parcel of which the Agreed Sales Parcel 1s a part 1in accordance
with all of the terms, covenants and conditions of the Disposition
and Development Agreement.

Failure of Condition and Seller’s Breach of Warranty

Section 3.03. Except asgs provided in Section 3.04, if any of
the conditiong set forth in this Agreement fails to occur, or if
Buyer notifies Seller in writing prior to the close of escrow of
Seller’'s breach of any of Seller’s warranties set forth in this
Agreement, then Buyer may cancel the escrow, terminate this
Agreement, and recover the amounts paid by Buyer to the escrow
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holder toward the purchase price of the applicable Agreed Sales
Parcel. Buyer shall exercise this power to terminate by complying
with any applicable notice requirements specified in the relevant
condition and, in all other cases, by providing written notice to
Seller and the escrow holder at any time prior to close of escrow.
The exercise of this power shall not waive any other rights Buyer
may have against Seller for breach of this Agreement. Seller shall
instruct the escrow holder, in an amendment of escrow instructions
delivered pursuant to Section 2.01, to refund to Buyer all money
and instruments deposited in escrow by Buyer pursuant to this
Agreement upcn failure of a condition or conditions or breach of a
warranty or warranties and receipt of a termination notice. This
instruction shall be irrevocable. In the event of such a
cermination, all costs and expenses of escrow shall be paid by
Seller in accordance with Section 2.04.

Seller’'s Election to Remedy Defects

Section 3.04. Notwithstanding any provision of this Agreement
to the contrary, Seller shall have the right to remedy certain
viclations of this Agreement pricor to the close of escrow. This
right to remedy shall be subject to the follewing requirements and
restrictions:

(a) Buyer shall immediately notify Seller in writing of
Buyer’s discovery, prior to the close cof escrow, of a vicolation of
any of the following provisions o©f this Agreement: Sections
3.02(a) or 4.02. For these purpcoses the foregoing violations shall
be referred to as "defects."

(b) If Buyer fails to give notice, Buyer shall waive the
defect and the defect shall not be a viclation of this Agreement.
If Buyer gives notice, Seller may elect to remedy the defect by
giving Buyer written notice of this election within ten {10) days
of receiving Buyer’s notice. Seller’'s notice of election to remedy
may include a regquest for postponement of escrow closing and a
specification of the number of days (if any), up to a maximum of
thirty (30), that escrow be postponed so that Seller may remedy the
defect. Buyer, at 1its sole discretion, may give its written
approval of such postpenement. If Buyer fails to respond to such
request within three (3) days of such request or the scheduled
cleose of escrow shall occur prior to any response from Buyer, then
Buyer shall be deemed to have rejected the request for
postponement. If Seller fails to provide a timely notice of
election or fails to remedy the defect prior to the close of escrow
(including any extension of escrow pursuant to this Section), then
Buyer, at Buyer'’s election, may do either cf the following:

(1) Terminate the Agreement, either in its entirety or

solely with respect to the applicable Agreed Sales
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Parcel, without any liability on the part of either
party; or

(2) Purchase the applicable Agreed Sales Parcel without
a reduction in the purchase price and without any
liability for the unremedied defect cor defects c¢n
the part of Seller.

The failure by Buyer to make such an election shall be deemed
an election of option (2).

(c) 8eller shall instruct the egcrow holder, in an amendment
to escrow instructions delivered pursuant to 8ection 2.01, to
immediately refund to Buyer all money and instruments deposited in
escrow by Buyer pursuant to this Agreement on termination of this
Agreement pursuant to this Section, and on receipt of notice of
that termination freoem Buyer. In the event of such a termination,
any costs and expenses of the escrow shall be paid by Seller in
accordance with Section 2.04.

ARTICLE 4. RIGHTS AND WARRANTIES
Right of Buyer to Enter Agreed Sales Parcels
Section 4.01. Seller grants to Buyer, or Buyer’s agents, the
right, at any time and from time to time after the opening of the

escrow for this transaction, to enter onto the applicable Agreed
Saleg Parcel to conduct tests or investigationg, provided that:

(a} The acts shall be conducted at the sole cost and expense
of Buyer;

(b} The acts do not unreasonably interfere with Seller’s
possession;

(c) Buyer shall indemnify and hold Seller harmless from any
costs or liability resulting from the acts, and, if the escrow is
canceled for a reason that 1is not the fault of Seller, for any

damage to the applicable Agreed Salesgs Parcel resulting from the
acts; and

(d) Buyer sghall give Seller written notice of the intention
to enter two (2) days prior to the date of the planned entry.

Warranties of Seller
Section 4.02. Seller warrants that:
(a) Seller owns the applicable Agreed Saleg Parcel, free and
clear of all 1liens, licenses, claims, encumbrances, easements,

encrcachments on the Agreed Sales Parcel from adjacent properties,
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encroachments by improvements on the Agreed Sales Parcel ontc
adjacent properties, and rights-of-way cf any nature, not disclosed
by the public reccrd.

(b) There 1is no pending litigaticn involving the applicable
Agreed Sales Parcel.

{c) There is nc rental agreement, tenancy or lease (written,
unwritten, recorded or unreccrded) with respect to the applicable
Agreed Sales Parcel.

(d) As of the close of escrow, there will not be any then
existing violation of, or unsatisfied notice concerning defects or
noncompliance with, any applicable building code or other code,
statute, regulation, ordinance, judicial order, or judicial holding
pertaining to the applicable Agreed Sales Parcel.

(e} 8Seller is not in default under any contract, note, or
encumbrance relating t©o the applicable Agreed Sales Parcel.

{f) As of the close of escrow, the applicable Agreed Sales
Parcel and the improvements on the applicable Agreed Sales Parcel
will be in good conditicn, reasonable wear and tear excepted, and
there will not be any material defect in the property.

(g} Seller will maintain the applicable Agreed Sales Parcel
in good repair and in the same condition, reascnable wear and tear
excepted, 1t was in when this Agreement was executed.

Survival of Warranties

Section 4.03, All warranties, covenants, and other
obligations described in this Article and elsewhere in this
Agreement shall survive delivery of each deed.

ARTICLE 5. ENVIRONMENTAI PROVISIONS
Indemnification by Seller

Section 5.01. Effective ag of the closing date, Seller shall
defend, indemnify and hold harmless Buyer from and against any and
all claims, damages or liabilities (whether or not caused by
negligence), including civil or criminal fines, arising out of or
relating to any of the following:

(a) Any generation, processing, handling, transportation,
storage, treatment or dispcsal of solid wastes or hazardous wastes
by Seller, including, but nct limited to, any of such activities
occurring on the applicable Agreed Sales Parcel;
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(b) Any releases (including, but not limited toc, any releases
as defined under the Comprehensive Envirconmental Response,
Compensaticn and Liability Act of 1980) to the extent occurring or
existing prior to closing, including, but not limited teo such
releases to land, ground water, surface water or into the air.

Representations and Warranties

£5.02. As an inducement to Buyer to enter intc this Agreement,
Seller represents and warrants that:

(a) Throughout the period o¢f ownership of the applicable
Agreed Sales Parcel by Seller, there has been no notice, directive,
viclation repcrt or action by any local, state or federal
department cr agency concerning environmental laws or regulations;

{b} There are noc scil or geological conditicns which might
impair or adversely affect the current use or future plans for use
of the Agreed Sales Parcel;

(c) None of the Agreed Sales Parcel is lcocated in an area
identified by an agency or department of federal, state or local
governments, or identified by Seller, as having special floced or
mudslide hazards or wetlands:

{d} The business and coperations of Seller have at all times
been conducted in compliance in all material respects with all
applicable federal, state, local or foreign laws, ordinances,
regulations, orders and other reqguirements c¢f governmental
authorities with respect to matters relating tc the environment;

{e) There has been no spill, discharge, release, cleanup or
contamination of or by any hazardous or toxic waste or substance
used, generated, treated, stored, disposed of or handled by Seller
at the Agreed Sales Parcel;

(£ There are not now, nor have there ever been any
underground storage tanks located at, on or under the Agreed Sales
Parcel;

{(g) No hazardous or toxic substances or wastes are located
at, or have been removed from the Agreed Sales Parcel.

Brocad Condition Precedent

5.03. (a) As a condition precedent to Buyer’s obligation to
purchase the applicable Agreed Sales Parcel, Seller shall have
received not less than thirty (30} days prior to the anticipated
close of escrow with respect to each Agreed Sales Parcel, from a
governmental authority ("authority"), pursuant to any environmental
cleanup responsibility law {the "Cleanup Law") affecting the Agreed
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Sales Parcel or the transfer of the Agreed Sales Parcel, either (i)
a determination by the authority that the transacticon ig not
gubject to the law, or (ii) a determination that the transaction
satigfieg the requirements cf the Cleanup Law without the need for
any cleanup of hazardous substances or wastes at the premises. If
this condition precedent shall not be satisfied, then Buyer shall
have the right to void this Agreement on notice to Seller,

(b} Seller shall promptly furnish to Buyer true and complete
copies of all documents, submissions and correspondence provided by
Seller to the authority, and all documents, reports, directives and
corregpondence provided by the authority to Seller in line with
environmental compliance under subparagraph {(a) above., Seller
shall alsgo promptly furnieh to Buyer true and complete copies of
all =zampling and test results obtained from samples and tests taken
at and around the Agreed Sales Parcel.

(¢} Seller shall, upcn request of Buyer, provide to Buyer a
description of all operations, past and present, known by Seller to
have been undertaken at the Agreed Sales Parcel and any existing
mape and diagrams in Seller’s possession or control designating the
location of past and present operations and past and present
storage of hazardous substances and wastes, above and below ground,
at the Agreed Sales Parcel.

{(d} Buyer =shall have the right after execution of this
Agreement and prior to <closing, at Buyer's own expense, to
undertake sampling at any of the applicable Agreed Sales Parcel or
any operations located thereon, £for which purpose Seller shall
allow Buyer and Buyer’s agents reasonable access. Should Buyer’s
sampling reveal that there has been a sgpill or discharge of
hazardous substances or wastes at the applicable Agreed Sales
Parcel or the operations thereon, then Buyer shall have the right
to void this Agreement on notice to Seller.

(e} Seller represents and warrants to Buyer that the
applicakble Agreed Sales Parcel and the operations thereon comply
fully with all state and federal environmental laws.

(f} Seller shall indemnify and defend Buyer from and against
any and all liabilities, losses and costs, including Buyer’s
reasonakble counsel fees, which Buyer may incur because of Seller’s
failure to perform all cof its ckligations under any Cleanup Law
affecting the applicakle Agreed Sales Parcel or Seller’s breach of
the representations and warranties set forth above.

Seller’s Cleanup Cbligations
Section 5.04. (a}) No later than thirty (30) days prior to
the anticipated close of escrow with respect to each Agreed Sales

Parcel, Seller shall, at Seller’'s own expense, comply with any
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Cleanup Law, and shall obtain the necessary approvals from the
appropriate governmental authority permitting the transacticn to be
completed.

(b} Should a cleanup of any applicable Agreed Sales Parcel be
reguired under the Cleanup Law, and should the authorities permit
closing of this transaction prior teo the cleanup and Buyer agrees
at its sole discretion to closing of this transaction, then closing
shall proceed and Seller shall fully complete all required cleanups
and post-cleanup sampling reguired by the authorities on or before
six (6) months after the date of closing. Should Seller fail to
obtain final approval of cleanup from the authorities on or bhefore
that date, then notwithstanding closing of this transaction, Buyer
shall be indemnified and defended from all cocsts, expenses and
damages resulting from Seller’s failure Lo obtain final approval.

{c) Seller shall indemnify and defend Ruyer from and against
all liabilities, losses and costs, including Buyer’'s reasonable
counsel fees, which Buyer may incur by reason of Seller’s failure
to perform any of the above obligations.

ARTICLE 6. MISCELLANEQUS PROVISIONS
Loss, Destruction and Condemnation

Section 6.01. The parties agree that the following provisicns
shall govern the risk cof loss:

{(a) 1If, before Seller transfers legal title or possessgion of
the applicable Agreed Sales Parcel to Buyer, all or any part of
such Agreed Sales Parcel is destroyed without fault of Buyer or is
taken by eminent domain by any governmental entity, Buyer shall be
entitled to recover any portion of the price Buyer has paid, and
Seller shall not have the right to enforce this Agreement.

(b} If after Seller transfers legal title or possession of
the Agreed Sales Parcel to Buyer, all or any part of such Agreed
Sales Parcel is destroyed without fault of Seller or is taken by
eminent domain by any governmental entity, Buyer is not relieved
from Buyer’s obligation under this Agreement to pay the full price
for the applicable Agreed Sales Parcel, nor is Buyer entitled to
recover any portion cof the price Buyer has paid.

Insurance

£€.02. 8Seller shall deliver to Buyer within five (5) days of
the execution of this Agreement, copies o©of Seller’'s fire and
casualty insurance policies on the applicable Agreed Sales Parcel.
Those policiegs may be taken over by Buyer 1if Buyer so elects and if
Buyer obtains the written consent of the insurers to the
assumption. Buyer shall notify Seller and the escrow holder in
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writing at least ten (10} days prior to the close of escrow whether

Buyer will or will not assume each policy. This notice shall be
accompanied by a copy of any and all written consents to the
assumpticn provided by the insurers. If Buyer fails to notify

Seller in the required manner of Buyer’s election concerning any
ingurance policy, the failure shall be deemed an electicn not to
asgume that policy. Seller shall be responsible for having
insurance on the applicable Agreed Sales Parcel until the clocse of
egcrow with respect to the applicable Agreed Sales Parcel.

Assignment
Section 6.03. Buyer may not agsign this Agreement without
Seller’'s prior written consent, except Buyer may at its opticn
assign this Agreement to the Developer. The valid assignment of

this Agreement shall relieve Buyer of 1liability under this
Agreement.

Time of Essence

Section €.04. Time 1s of the essence in this Agreement.
Notices
Section 6.05. Any notice, tender, delivery, or other

communicaticn pursuant to this Agreement shall be in writing and
shall be deemed to be properly given if delivered, dispatched by
registered cor certified mail, postage prepaid, return receipt
requested, or gent by wire or other telegraphic communication in
the manner provided in this Section, to the fcllowing persons:

(a) If to Buyer:

(b) If to Seller:

Either party may change that party’s address for these
purposes by giving written notice of the change to the other party
in the manner provided in this Section.

If sent by mail, any notice, delivery, cor cther communication
shall be effective or deemed tc have been given forty-eight (48]
hours after it has been deposited in the United States mail, duly
registered or certified, with postage prepaild, and addressed as set
forth above, If sent by wire cor other form of telegraphic
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communication, any notice, delivery, or other communication shall
be effective or deemed to have been given con the date sent.

Entire Agreement

Section 6K.06. This Agreement and the attached Exhibit
constitute the entire agreement between the parties relating to the
sale of each applicable Agreed Sales Parcel. Any prior agreemencs,
promises, negotiations, or representations not expressly set forth
in this Agreement are of no force and effect. Any amendment to
this Agreement shall be of no force and effect unless it is in
writing and signed by Buyer and Seller.

Attorneys’ Fees

Section 6£.07. If any action, proceeding, or arbitration
ariging out of or relating to this Agreement 1s commenced by either
party to this Agreement or by the escrow holder, then as between
Buyer and Seller, the prevailing party shall be entitled to receive
from the other party, in addition to any other relief that may be
granted, the reasonable attorneys’ fees, costs, and expenses
incurred in the action, proceeding, or arbitration by the

prevailing party.
Binding Effect

Section 6.08. This Agreement shall be binding on and inure to
the benefit of the parties to this Agreement and their heirs,
personal representatives, successors, and assigns, except as
otherwise provided in this Agreement.

Governing Law

Section 6.09. This Agreement and the legal relations between
the parties shall be governed by and censtrued in accordance with
the laws of the State of California.

Headings
Section 6.10. The headings of the articles and sections of
this Agreement are inserted for convenience only. They do not

constitute part of this Agreement and shall not be used in its
construction.

Waiver

Section 6.11. The waiver by any party to this Agreement of a
breach of any provision of this Agreement shall not be deemed a
continuing waiver or a waiver of any subsequent breach of that or
any other provision of this Agreement.

Attachment No. 12
Page 14 of 16



Tax Reporting and Withholding - Non-Foreign Status

Section €.,13. The Foreign Investment in Ekeal applicable
Agresed Sales Parcel Tax Act of 1580, as amended by the Tax Refocrm
Act of 1586, places gpecial regulirements for tax reporting and
withholding on the parties to a real estate transaction where the
transferor (Seller) 1s a non-resident alien or non-domestic
corporaticn or partnership, or 1s a domestic corporation or
partnership controlled by a - non-resident or non-resident
corporation or partnership.

Seller advises Buyer that Seller is NOT a "foreign person" for
the purposes of Section 1445 {(as may be amended) of the Internal
Revenue Code of 1986, as amended, and any regulations promulgated
thereunder, and that, in accordance with the provisions of Section
1445, Seller shall execute an affidavit under penalty of perjury
setting forth Seller’s name, address, federal tax identification
number, and certifying that Seller is not a "foreign person" in
accordance with the provisions of the Internal Revenue Code.

It is specifically understood and agreed by Seller that
closing of this escrow is subject to and contingent upon, deposit
into escrow, or notification to Escrow Agent by Buyer, of receipt
of said Affidavit.

Dated this day of , 199
SELLER
BUYER
REDEVELOPMENT AGENCY OF THE
CITY OF SAN DIEGO
{Agency)
Dated: By:
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APPROVED AS TO FORM AND LEGALITY
on this day of 199

CASEY GWINN
Agency General Ccunsel

By:

APPROVED:

XKANE, BALLMER AND BERKMAN
Agency Special Counsel

By:
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Exhibit A

LEGAL DESCRIPTICN QOF AGREED SALES PARCELS

Parcel

[To be added.]
Parcel

[To be added.]
Parcel

[To be added.]
Parcel

[Te be added.]



ATTACHEMENT NO. 13

Recording Reguested by:
CITY OF S5AN DIEGO-

When Recorded Return to and
Mail Tax Statements to:

SPACE ABOVE THIS LINE FCR
RECORDING USE

PUBLIC USE LEASE

This Public Use Lease (the "Lease") 1s entered into by and
between _ -1
{"Lessor"), and the CITY OF SAN DIEGO ("City"), a charter city.
RECITALS
A. The Redevelopment Agency of the City of San Diego

("Agency") and Lessor ("Developer" therein) are the parties to that
certain Disposition and Development Agreement, dated
19 (the "DDA") with respect to the redevelopment of certain real
property (the "Site"), within the San Ysidrc Redevelopment Project
area 1in the City. The redevelopment of the Site involves
construction of certain improvements specified in the DDA. Such
improvements are to be constructed in phases.

B, Lesscr, as Developer under the DDA, is now commencing to
construct such improvements on a portion of the Site referred to as
"Parcel A", which i1s shown on the map attached hereto as Exhibit A
and is more particularly described in Exhibit B.

C. In connection with its transpcrtation planning and to
further mitigate envirconmental impacts generated by proposed
development within the City, City desires to increase the
opportunicy for persons to participate in mass transit by making
avalilable convenient Park and Ride facilities. Lessor proposes to
undertake certain imprcvements to Parcel A and the Site pursuant to
the DDA, which is expected to affect City’'s transportation
planning.
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NCW, THEREFCORE, 1in consideration of the covenants and
ceonditions hereafter contained, and subject to the fecllowing terms
and conditions, Lessor agrees to lease to City the real property
situated in the City of San Diego, San Diego County, California
(the "Parking Area"), and more particularly described in Exhibit C,
which 1s attached to this Lease and hereby incorporated by
reference, for use by City as a "Park and Ride" facility.

ARTICLE 1. RENT
Amcunt and Terms of Payment

Section 1.01. For the purposes of this Lease, the following
terms shall have the following meanings:

(a) "Additional Rent A" shall mean the amounts to be paid
each Lease Year during the Term, calculated at the rate of ten
percent (10%) per annum on the First Tier Base Rent A, and at
the rate of six percent (6%) per annum on the Second Tier Base
‘Rent A, which when paid with the Annual Base Rent A applicable
to each such Lease Year, will equal the Annual Rent Amount A.
The Additional Rent A for each Lease Year, and the composition
thereof, is shown on Rent Schedule A, which is attached to
this Lease as Exhibit D and hereby incorporated by reference.

{k) "Available Sales Tax A" shall mean the amount of sales
and use taxes {(i.e., those taxes levied by City under the
authority of the California Sales and Use Tax Law {(Part 1 of
Division 2 of the California Revenue and Taxation Code
commencing at Section 6001) or any successor law thereto)
which have been collected, allocated and paid to, and actually
received by City from transactions originating in any
applicable Lease Year from Parcel A, after reduction for any
amounts received earlier by City and which are t¢ ke refunded
because of an overpayment of such taxes. An example of the
calculation of the Available Sales Tax A 1s attached hereto as
Exhibit E.

(c) "Base Rent A" shall mean the amount of Dollars
(s ), constituting the initial total amount of Base
Rent outstanding attributable to the entire Term of the Lease.
The Base Rent A is comprised of the sum of: {1) the initial
total amount of Base Rent A outstanding related to the first
tier of annual Additional Rent in the amount of
(8 : ) {(the "First Tier Base Rent A"}; plus (2)
the initial total amount of Base Rent A outstanding related to
the second tier of annual Additional Rent in the amount of _
(8 ) (the "Second Tier

Base Rent A").
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Year,
Year
Date

(d) "Leage Year" shall mean the period from July 1 of one
calendar vear, through and including June 30 of the
immediately following calendar year.

(e) "Saleg Tax A" shall include {but only include) sales and
use taxes (i.e., those taxes Ievied by City under the
authority of the California Sales and Use Tax Law {Part 1 of
Divigsion 2 of the California Revenue and Taxation Code
commencing at Section 6&001) or any successor law thereto)
which have been collected, allocated and paid to, and actually
received by City from transactions originating in any
applicable Lease Year from Parcel A, without reduction for any
amounts received earlier by City and which are to ke refunded
because of an overpayment of such taxes.

(£) "Annual Rent Anount A" shall mean the egqual annual
scheduled payment for Base Rent A and Additional Rent A owed
by City to Lessor each Lease Year as shown on Rent Schedule A
{(Exhibit D} . ‘

(g) "Term Commencement Date A" shall mean the July 1 next
following the earlier to occur of: (i} the date when the
amount ©of Improvements on Parcel A required by Section 2.02
(b), and the Parking Area Improvements referred to in Section
2.04, have been completed; or (ii) the date established in the
Schedule of Performance (Attachment No. 3) of the DDA for
completion of construction cf the development on Parcel A, as
such date may be extended by City for purposes of this
provision only pursuant to Secticn 3.02, or as such date may
be extended for purposes of this provision conly pursuant to
Section 6.19, to the extent, and only to the extent, that the
causes under that Section delay completion of the amount of
Improvements on Parcel A reguired by Section 2.02 (b), or the
completion of the Parking Area Improvements referred toc in
Section 2.04.

{h) "Termination Date A" shall mean June 30 of the thirtieth
(30th) Lease Year of scheduled rental payments of the Base
Rent A and Additional Rent A under this Lease.

Section 1.02. C(City hereby agrees to pay to Lessor each Lease
the Base Rent A and Additional Rent A owed for that Lease
as shown on Rent Schedule A (Exhibit D}, until Termination
A, at which time any as yet unpaid Base Rent A and/or

Additicnal Rent A shall be deemed forgiven.

The Base Rent A and Additional Rent A shall be payable in cash

or by check drawn to the order of Lessor.
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Section 1.03. Within forty-five (45) days after City receives

its final installment of Sales Tax A from the State of California_'"

{or such other governmental entity as may be the paycr of Sales Tax

A in the future) for each Lease Year after the Term Commencement
Date A, City shall pay to Lessor the lesser of: (a) the Annual Rent
Amount A, or (b) the sum of (i) Available Sales Tax A for the
applicable Lease Year, and (ii) Available Reserves A (as defined in
Section 1.07 below) as of the end of the immediately preceding
Lease Year. Such amount i1s referred to herein as the "Annual
Payment" for the applicable Lease Year. An example of the -
calculation of the Annual Payment is attached hereto as Exhibit F.
Any interest earned on Available Sales Tax A due to investment of
such funds by City prior to the making o©f such Annual Payment to
ZLessor shall be the property of City. Concurrently with the making
of such Annual Payment, City shall provide Lesscr with a financial
report showing the amount of Sales Tax A allocated and paid to City
for the preceding Lease Year and how the amcunt paid to Lessor for
that Lease Year was determined. Such report further shall detail
the amount (if any) of Annual Rent Amount A that continues to be
unpaid for any past Lease Year as referred to in Section 1.04.

Section 1.04. City shall only be required to calculate the
Annual Payments on the basis of Sales Tax A, and to pay such
amounts from (a) Sales Tax A, which are actually collected,
allocated to and received by City for the applicable Lease Year;
and (b) Available Reserves A as of the end of the Lease Year
immediately preceding the Lease Year for which the applicable
Annual Payment is due. Any portion of Annual Rent Amount A which
is not paid in a Lease Year because there is insufficient Available
Sales Tax A for that Lease Year, or insufficient Available Reserves
A, shall be deemed a deferred obligation payable (without interest)
from Available Reserves A, if and as there are Available Reserves
A to pay to Lessor on account of such deferred obligation. Any
deposit in the Fund for Available Reserves A in a Lease Year as
provided for in Section 1.05, shall be used in that Lease Year,
immediately upon such deposit, to pay toward the outstanding
balance of deferred obligations, if any. After such time as City
has deposited into the Fund for Available Reserves A, the maximum
cumulative limit of such deposits established pursuant to Section
1.07 hereinbelow, then any porticn of Annual Rent Amount A which is
not paid in a Lease Year because there is insufficient Available
Sales Tax A for that Lease Year, or insufficient Available Reserves
A available from deposits made before the limit was reached, shall
be deemed forgiven, and City shall have no further obligation or
liability with respect theretc. For the purpose of calculating the
outstanding balance of Base Rent A under this Lease, the portion of
Annual Rent Amount A deemed forgiven shall be treated as if 1t

actually had been paid.
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Section 1.05. Lessor acknowledges and agrees that payment of
the Base Rent A and Additicnal Rent A shall be calculated solely
upcon City’s receipt of Sales Tax A from transactions on or from
Parcel A based upon the percentage of sales taxes received by City
for general fund purposes as of the date of this Lease. The
parties acknowledge that the documentation as to sales tax
generation received by City from the State of California (or other
distributing entity) may not be available in a form to undertake
such calculation, and agree to reasonably cooperate with each other
"to establish procedures and means to ascertain the Sales Tax A as
best as reasonably possible toc permit application of Sections 1.02
through 1.04. If specific figures for Parcel A are available from
the State or other governmental agency, City will cooperate with
Lesscr 1in attempting to have such figures provided to City. It is
recognized, however, that figures regarding transacticns on Parcel
A which generate Sales Tax A may be only obtainable directly from
the occupants of Parcel A engaged in such transactions. In such
circumstances, Lessor acknowledges and agrees that it is the party
best positioned to obtain such figures from such cccupants in a
form reascnably acceptable to City.

City covenants to take all actions legally required to obtain
and receive the maximum amount of Sales Tax A revenue to which City
ig legally entitled so as not to jeopardize or impair Lessor’s
ability to receive payment pursuant to this Lease. Lessor
acknowledges and agrees that to the extent that any future
constitutional, legislative or judicial amendment, act, ruling or
decision (hereafter referred to as a "Saleg Tax Interference Act")
interferes with the abkility of City to receive Sales Tax A, any
payments made by City to Lessor during the period following the
start of the Lease Term that such Sales Tax Interference Act is not
in effect will be deemed full and complete payment of the Base Rent
A and Additional Rent A, even if the amount of such payments total
less than otherwise required by this Lease, unless an alternative
payment formula and procedure is agreed to by the parties in accord
with this Section. 1In the event of a Sales Tax Interference Act,
the parties will reasonably cooperate to establish an alternative
payment formula and procedure, provided, however, that such
alternative shall be based solely upon transactions occurring on
Parcel A, and shall most closely achieve the economic equivalent of
the present situation for both City and Lessor.

Section 1.06. Notwithstanding any other provision of this
Lease, City may prepay the outstanding balance (not paid, or deemed
paid pursuant to Section 1.04 above) of the Base Rent A, or the
outstanding balance {(not paid, or deemed paid pursuant to Section
1.04 above) of the First Tier Base Rent A or the Second Tier Base
Rent A, together with all Additional Rent, or the first tier of
annnual Additional Rent or the second tier of annual Additional
Rent, ag applicable, accrued (and not paid, or deemed paid pursuant
to Section 1.04 above) as of the date of prepayment, at any time

Attachment No. 13
Page 5 of 27



without prior notice to Lesscr and without any penalty or charge.
Lesscr agrees to cooperate with City, including without limitation
providing any appropriate estoppel certificate regarding the status
of this Lease, and the prepayment of Base Rent A and the payment of
accrued Additicnal Rent A, or the first tier of annual Additicnal
Rent or the second tier of annual Additional Rent accrued, as
applicable, hereunder as may be reasonably requested by City or in
connection with any bond issue or other financing of City’s
obligations hereunder.

Section 1.07. As security for City’s obligation to make the
Annual Payments to Lessor, City agrees to establish in its accounts
a reserve fund {the »*»Fund for Available Reserves A"}, which shall
be drawn upon by City to pay toward any Annual Payment in a Lease
Year when the Available Sales Tax A for the applicable lLease Year
is insufficient to pay the Annual Rent Amount A in full, or to pay
toward any obligations accrued in a previous Lease Year when the
Available Sales Tax A for the applicable Lease Year and Available
Reserves A as of the end of the immediately preceding Lease Year
were insufficient to pay the Annual Rent Amount A. Commencing with
the first Lease Year after the closing of the mortgage loan and/or
other financing for the development of Parcel A under the DDA, when
City is allocated and actually receives any amount of Sales Tax A,
City shall deposit in the Fund for Available Reserves A any amount
by which Available Sales Tax A exceeds the Annual Rent Amount A
required for the applicable Lease Year. Any interest or other
investment return earned on mornies in the Fund for Available
Reserves A (determined by City in its absolute discretion), shall
be added to the Fund and used for the same purpcses and under the
same conditions and limitations, provided for herein with respect
to amounts deposited by City from Available Sales Tax A.
Notwithstanding the foregoing, in no event shall City be required
to deposit into the Fund for Available Reserves A (including any
interest added thereto) in excess of Five Hundred Eighty-Eicht
Thousand Ninety Six Dollars ($588,096) [or Parcel B: $576,843; or
Parcel C: $835,061] for the entire term of this Lease, independent
of whether or how much of such deposits are withdrawn to cover
current or past shortfalls in Annual Rent Amount A. Provided
however, that on the earlier of (a) the end of the tenth Lease
Year, or {(b) the July 1 next following the first Lease Year in
which Available Sales Tax A is greater than 1.5 times the Annual
Rent Amount A, the maximum cumulative limit on deposits into the
Fund for Available Revenues A shall be reduced to an amount equal
to the greater of (i) the Annual Rent Amount A, or (ii} the amcunt
theretofore withdrawn by City from the Fund for Available Reserves
A to cover current or past shortfalls in Annual Rent Amount A. Any
balance in the Fund for Available Reserves A in excess of such
revised limit may be immediately withdrawn by City.
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Section 1.08. Upon the prior written approval of City, Lessor
may assign its rights to receive the Base Rent A and Additional
Rent A due under this Lease to one or more construction or
permanent lenders (each a "Lender") that makes a construction or
permanent loan secured by all or any portion of Parcel {or Parcel

, where the rights to receive Rent provided for in Article 1 of
this Lease have been assigned to that Parcel under the DDA]. Such
assignment shall be made pursuant to a written agreement reasonably
gatisfactory te City in form and substance.

Notwithstanding the foregoing, City shall not be obligated to
pay any portion of the Base Rent A, or any Annual Payment related
thereto, to any person other than Lessor unless City is notified by
lLessor in writing of the name of any Lender to which payment of the
Base Rent A, and the Annual Payments related thereto, are to be
paid directly, the amount to be paid to such Lender, and the
address to which such payment is to be sent. City shall not be
liable for any failure on the part of Lessor to give such notice to
City or if City for any reason does not actually receilve any such

notice.

In the event that Lessor defaults on its obligations to any
Lender, or defaults as the Developer on its obligations to the
Agency under the DDA, and such Lender elects to assume the
obligations of Lessor (as the Developer} pursuant to Section 3220 of
the DDA, Lesscr may assign its rights under this Lease to such
Lender with the prior written approval of City and City shall pay
the Base Rent A, and the Annual Payments related thereto, directly
to such Lender as provided for in this Lease. Such assignment
shall be made pursuant to a written agreement reascnably
satisfactory to City in form and substance. '

Section 1.09. Notwithstanding any other provision of this
Lease, 1f City has made, or is treated as if having made pursuant
to Section 1.04 above, the Base Rent A and Additional Rent A
payments in compliance with the provisicns of Article 1 of this
lLease for transactions occurring on Parcel A for thirty (30) Lease
Years beginning with the Term Commencement Date A, the Base Rent A,
and any Additional Rent A, shall be deemed to have been completely
paid, even if the sum of such installments totals lesg than

otherwige required by this Lease.

ARTICLE 2. ADDITIONAL TERMS AND CONDITIONS
REGARDING PARKING AREA

Title

Section 2.01. Within thirty (30) days following execution of
this Lease, Lessor shall furnish City with a preliminary California
Land Title Association report of the title to the Parking Area and
each document shown as arn exception or encumbrance in the report.
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This shall be done at the expense of Lessor. Within fifteen (15}
days after the delivery of the repcrt and related documents to
City, City shall notify Lessor in writing of any cbjection to any
exception therein. City’s right to object to an exception shall be
limited to those items which in City’s discretion could interfere
with City's proposed use cf the Parking Area for a Park and Ride
facility. If City makes a timely objecticn to any such excepticn,
Lessor shall have the right to eliminate such exception, provided
such eliminaticn shall ke at the sole cost and expense of Lessor
and shall be completed not later than thirty (30) days prior to the
date scheduled for the start of the Lease Term pursuant to Section
2.03. Lessor shall provide City with proof reasonably satisfactory
to City that such excepticn has been eliminated. If such exception
1s not eliminated within such time, City may, 1in its sole
discretion, either (i) terminate this Lease pursuant tc Section
3.01, or (ii) begin the Lease Term subject tc Lessor providing
security in a form reascnably acceptable to City to assure
elimination c¢f the exception within a time periocd reasonably
acceptable te City. City'’s failure tc object in this manner to any
exception shall be an approval by City of that exception.
Notwithstanding the foregoing, (a) if the Parking Area was within
a Sales Parcel conveyed by the Agency tc Lesscr as the Developer
under the DDA, then City shall not have the right to object te any
exception to title to the Parking Area which existed at the time of
the conveyance of the applicable Sales Parcel tc the Developer in
accordance with the terms of the DDA, and (b) City shall nct have
the right to object to any encumbrance cf Lessor’s interests in the
Parking Area which City has approved or 1is acquired to approve
pursuant to Secticn 6.02 hereof, provided that any such encumbrance
is subject and subordinate to this Lease.

Miscellaneous Conditions

Section 2.02. City’'s cobligation to lease the Parking Area
pursuant tc this Lease 1is subject tc the satisfaction of the
following conditicns, which are solely for City’s benefit unless
otherwise indicated:

Delivery of Possession

{a) The delivery of possession of the Parking Area to City at
the start of the Lease Term, free and c¢lear of all uses and
occupancies except these approved in writing by City. City hereby
consents to the use and occupancy of the Parking Area for parking
purpcses by all tenants of Parcel A, and by their employees,
customers, invitees, and guests, provided such uses do not
interfere with use c¢f the Parking Area for a Park and Ride
facility.
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Completion of Construction on Parcel A

(b} The completion by Lessor of not less than 157,950 [or for
Parcel B: 63,700; or Parcel C: 136,825] sguare feet of improvements
on Parcel A in the approximate locations set forth in the plan in
Exhibit G which is attached to this Lease and hereby incorporated
by reference ("the "Improvements") or any modification of the
Improvements duly approved by City. Completion of the Improvements
' shall be evidenced by the issuance of a certificate by a licensed
architect stating that all reguired construction necessary for
cccupancy ©f the Improvements, both exXtericr and interiocr, other
than tenant signage and tenant improvements, has been completed.

Term of Lease

Section 2.03. The lease term shall ccmmence on the Term
Commencement Date A, and shall continue for thirty (30) Lease Years
thereafter (hereafter referred to as the "Lease Term"), unless
terminated earlier in accordance with the terms of this Lease.
Each consecutive twelve (12} month period is a "Lease Year." Upon
the commencement of the Lease Term, the parties agree toc execute an
racknowledgement evidencing the date of such commencement. EXcept
as otherwise expressly set forth herein, City shall have no right
to extend the Lease Term. Upon the termination or expiration of
the Lease Term, City shall immediately surrender pessession of the
Parking Area to Lessor or its successors or agsigns, and shall not
allow delay in said transfer of possessicon for any reascn.

Lessor shall have the right to terminate the Lease Term prior
to the end c¢f the Lease Term by giving written notice of
termination to City, in the event City fails to pay the Base Rent
A or Additional Rent A ag required by this Lease, provided Lessor
has first given City written notice of such failure, and thirty
(30) days from the date of such notice have elapsed without cure ¢of
the default by City. Such remedy shall be in addition to any other
remedies Lessor may have for such failure.

Extent of Leasehold Interest

Secticn 2.04. Upon commencement of the Lease Term pursuant to
Section 2.03, Lessor shall lease the Parking Area to City, and City
shall lease the Parking Area from Lessor, subject to the provisions
and conditions herein set forth, for the Base Rent A and Additional
Rent A as described in Article 1 herecf, together with any and all
parking facilities either now or hereafter located on the Parking
Area (hereafter referred to as the "Parking Area Improvements').
City's lease cf the Parking Area shall be deemed tc include the
nonexclusive right of access to the Parking Area through all
portions of Parcel A commonly reserved for vehicular and pedestrian
use.
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City’'s leasehold interest shall be subject to the right of
Lessor to:

{a) grant the right (previously or in the future) tc any
third party tc use the Parking Area and the Parking Area
Improvements under such terms as 1t determines in its sole
discretion; and

(b) construct upcn the Parking Area any improvements which
Legsor determinesg are desirable or necessary;

provided, however, such use rights and/or construction do not
interfere with the right and ability of City to use the Parking
Area for a Park and Ride facility, or create a lien upon City’'s
interest in the Parking Area which could threaten foreclosure of
City’s interest in the Parking Area. The general terms for the use
of property as a Park and Ride facility are set forth in BExhibit H,
which is attached to this Lease and hereby incorporated by this
reference. The parties agree to cooperate with one another to
establish the precise terms of usage of the Parking Area as a Park
and Ride facility, provided such terms shall be in general
accordance with Exhibit H. BAfter such precise terms of usage have
been determined, City may sublease the Parking Area to CalTrans
pursuant to a sublease in general conformity with Exhibit H and
such precise terms, subject to prior approval of Lessor, which
approval shall not be unreascnably withheld. Any and all
improvements on the Parking Area, whether now existing or hereafter
constructed shall be and remain the property of Lessor.

Utilities
Section 2.05. Lesscor shall order, obtain and pay for all
utilities necessary for all operations related to the Parking Area.

Taxesg

Section 2.06. Lesscr shall be solely responsible for all
taxes, assessments and fees assessed or levied upon the Parking
Area, including the land and Parking Area Improvements.

Maintenance

Section 2.07. Lessor covenants and agrees to maintain at its
gole cost and expense the Parking Area and the Parking Area
Improvements thereon in a good condition throughout the Leagse Term,
and to make all repairs and replacements necessary to maintain and
preserve the Parking Area and the Parking Area Improvements in a

decent, safe, healthy and sanitary condition reasonably
satisfactory to City, and in compliance with all applicable codes
and standards of City, state and federal agencies. In the event

that City reasonably determines that the Parking Area or Parking
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Area Improvements are not being sc maintained, it shall have the
right, after not less than thirty (30} days prior written notice to
Lessor, to have any necessary maintenance work done, and to
subtract the costs of such work from the Base Rent A and/or

2dditicnal Rent A,

Indemnification

Section 2.08. Lesscr shall indemnify, defend, and hold City
harmless from and against any and all costs, expenses, claims,
demands, damages, acticns, causes of action, or liabilities of any
kind which may arise at any time in connection with:

(a) any unsafe or defective condition in or on the Parking
Area of any nature whatsoever which may exist by reason of any act,
omission, neglect, or any use or occupation of the Parking Area;

(b} any improvement work Dby Lessor, or 1its agents and
contractors, including without limitation the design and
installation of eguipment and the development cf Parcel A;

(c) any maintenance of the Parking Area or the Parking Area
Improvements;

(d} any act, comission or negligence on the part cf Lessor, its
employees, agents, lessees, invitees, or licensees; and

(e} use by any person of the Parking Area, even if such use is
in connection with the Park and Ride facility.

The foregoing indemnificaticns shall not be applicable to loss
caused sclely by active negligence of City, provided, however, that
nothing in such exempticon from indemnification shall be deemed to
impose any obligation on City not otherwise required by this Lease.

Lessor shall report to City any accident causing more than Ten
Thousand Dollars ($10,000.00} worth of property damage or any
serious injury to persons on the Parking Area. This report shall
contain the names and addresses of the parties invelved, a
statement of the circumstances, the date and hour, the names and
addresses of any witnesses and cother pertinent information.

Insurance

Section 2.09. Lesscr shall take out and maintain at all times
during the Lease Term public 1liability and property damage
insurance in the amount of not less than Three Million bDollar
($3,000,000.00) Combined Single Limit Liability with an occurrence
claims form. This policy shall cover all 1injury or damage,
including death, suffered by any party or parties from acts or
failure to act by City or Lessor or by authorized representatives
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of City or Lessor on or in connection with the use or coperation of

the Parking Area. A1l insurance policies shall name City and its
officers, agents, employees, representatives and attorneys as an
additional insured, protect City and 1its officers, agents,

employees, representatives and attorneys against legal costs in
defending claims, and will not terminate without at least sixty
(60) days prior written notice to City. All insurance companies
must be satisfactory te City and licensed to de business in
California. A copy of the insurance policy shall remain on file
with City during the Lease Term. Should Lessor fail to take out
and maintain the required insurance, City may do so, and the costs
thereof shall be subtracted from the Base Rent A and/or Additional
Rent A. :

Nondiscrimination

Section 2.10. Lesgsor covenants and agrees for itself, its
successors, 1ts assigns and every successor in interest to the
Parking Area or any part thereof, there shall be no discrimination
against or segregation of any person, cor group of persons, on
account of race, color, creed, religion, sex, sexual orientation,
marital status, national origin or ancestry in the sale, lease,
sublease, transfer, use, occupancy, tenure or enjoyment of the
Parking Area nor shall Lessor itself or any perscn 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 Parking Area.

Leggor shall refrain from restricting the rental, sale or
lease of the Parking Area on the basis of race, color, creed,
religion, sex, sexual orientation, marital status, ancestry or
national origin of any person.

ARTICLE 3. FAILURE OF CONDITION
AND LESSOR’'S BREACH OF WARRANTY

Section 3.01. Except as provided in Secticn 3.02, if any of
the conditions set forth in this Lease fails to occur, or if City
notifies Lessor in writing prior to the anticipated start of the
Lease Term of Lesscr’s breach of any of Lessor’s warranties set
forth in this Lease, then City may terminate this Lease. City
shall exercise this power to terminate by complying with any
applicable notice reguirements specified in the relevant condition
and, in all other cases, by providing written noticé to Lessor at
any time prior to the start of the Lease Term. The exercise of
this power shall not waive any other rights City may have against
Lessor for breach of this Lease, but shall be the sole remedy for
any failure of condition prior toc the start of the Lease Term or of
any failure to cure an unfulfilled condition which Lessor elected
to remedy prior to the start of the Lease Term.
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Lessor’s Election to Remedy Defects

Section 2.02. Notwithstanding any provision of this Lease to
the contrary, Lessor shall have the right prior to the start of the
Lease Term to remedy any failure of any conditicn or any breach of
any representation or warranty of this Lease which could otherwise
permit City to terminate this Lease (hereafter referred to as
"defectag"). This right to remedy shall be subject to the following
regquirements and restrictions:

(a}) City shall immediately notify Lessor in writing of City’s
discecvery, prior to the start of the Lease Term, c¢f a defect. If
City has knowledge of a defect and fails to give notice, City shall
"wailve the defect and the defect shall not be a violation of this

Lease.

(b) If City gives notice, Lesscr may elect tc remedy the
defect by giving City, within thirty (30) days of receipt of City’s
notice, written notice of its intent toc remedy the defect. If
Lesgor anticipates that the defect cannot be remedied prior to the
scheduled start cof the Lease Term, its notice of election to remedy
may include a request for postponement cof the start of the Lease
Term, and a specification of the number of days (if any) that such
act be postpconed so that Lessor may remedy the defect. City, at
its scle discretion, may give i1its written approval of such
postponement. Approval of any such postponement shall be subject
to the condition that Lessor promptly begin to remedy the defect
and proceed diligently to complete the necessary remedy. If City
failg to respond to such request within ten (10) days of such
request or the scheduled start of the Lease Term shall occur pricr
to any response from City, then City shall be deemed to have
rejected the request for pestponement. If Lessor fails to provide
a timely notice of election or fails to remedy the defect prior to
the start of the Lease Term (including any extension pursuant to
this Section), then City, at City’s election (made in a written
notice delivered to Lessor within thirty (30) days after the date
otherwise scheduled for the start of the Lease Term), may do any of

the following:

(1) If a material defect (including without limitation,
failure to deliver possession of the Parking Area
in the condition required by this Lease, failure tc
complete construction of the amount of. Improvements
on Parcel A required by Section 2.02 (b}, failure
to clean-up any reguired environmental
contamination, failure to c¢lear any required
encumbrances, etc.) terminate the Lease without any
liability on the part of either party; or
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{2) Start the Lease Term subject to Lessor providing
security in a form reascnably acceptable to City tc
assure remediation of the defect or defects within
a time pericd reasonably acceptable to City; oxr

{(3) Start the Lease Term without a reduction in the
Base Rent A and Additicnal Rent A and without any
liabkility for the unremedied defect or defects on
the part of Lesscr.

The failure by City to make such an election shall be deemed
an election of option (2).

ARTICLE 4. RIGHTS AND WARRANTIES
Right of City to Enter the Parking Area

Section 4.01. Lessor grants to City, or City’s agents, the
right, at any time and frcm time to time after the execution of
this Lease, to enter cnto the Parking Area to conduct tests or
investigations, provided that: ‘ :

(a) The acts shall be conducted at the sole cost and expense
of City;

(b} The acts do not unreasonably interfere with Lessor’s
pOSSessiorn;

{(c) City shall defend, indemnify and hold Lessor harmless
from any costsg or liability resulting from the acts;

(d} City shall give Lessor written notice of the intention to
enter not less than three (3) business days pricor to the date of
the planned entry;

(e) Lessor shall have the right to have its representative
present at any testing or investigation; and

(£) Any physical testing shall be conducted by licensed
professionals in the field of testing being conducted.

Representations and Warranties of Lessor
Section 4.02. Lessor represents and warrants that:

(a) Legssor owns the Parking Area, free and clear of all
lieng, licenses, ¢laims, encumbrances, easements, encroachments on
the property from adjacent properties, encroachments by
improvements on the Parking Area onto adjacent properties, and
rights of way of any nature, not disclosed by the puklic record.
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(b) There is no pending litigation involving the Parking
Area.

(c) There is no violation of, or notice concerning defects or
noncompliance with, any applicable building code or other ccde,
statute, regulation, ordinance, judicial order, or judicial helding
pertaining to the Parking Area, provided, however, that any defects
or noncompliance with environmental of hazardous waste issues are
governed by Article 5 hereck.

(d) Leggor is not in default under any contract, nocte, or
encumbrance relating to the Parking Area.

, {e) As of the Term Commencement Date A, the Parking Area will
be in good condition and there will be nco material defect in the
Parking Area.

(f) Lessor will maintain the Parking Area in good repair and
in the same, or better, condition than is required when the Lease
Term commences, reasonable wear and tear excepted.

{(g) Lessor has the full right, authority and power to enter
into this Lease, to consummate the transactions contemplated herein
and to perform its obligations hereunder, and under those documents
and instruments to be executed by it at the closing, and this Lease
constitutes a wvalid and legally binding obligation of Lessor
enforceable against Lessor in accordance with its terms.

{h) Lessor’s execution and delivery of this Lease and the
consummation of the transacticns contemplated and the performance
of Lessor's obligations hereunder do not viclate any agreement,
instrument, mortgage, loan agreement, statute, ordinance or
regulation to which Lessor is a party or by which Lessor is bound.

(i) The individuals executing this Lease and the instruments
referenced herein on behalf of Lessor have the legal power, right
and actual authority to bind Lessor to the terms and conditions
herecf.

Representaticns and Warranties of City
Section 4.03. City represents and warrants that:

(a) City has the full right, authority and power to enter
into this Lease, to consummate the transactions contemplated herein
and to perform its obligations hereunder and under those documents
and instruments to be executed by it at the closing, and this Lease
constitutes a wvalid and 1legally binding obligation of City
enforceable against City in accordance with its terms.
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(b) City's executicn and delivery of this Lease and the
consummation of the transacticns contemplated and the performance
cf City’s obligations hereunder do not wviolate any agreement,
instrument, mcrtgage, locan agreement, statute, ordinance or
regulation to which City is a party or by which City is bound.

{c) The individuals executing this Lease and the instruments
referenced herein on behalf of City have the legal power, right and
actual authority to bind City to the terms and conditicns hereof.

ARTICLE 5. ENVIRONMENTAL PROVISIONS
Indemnification by Lessor

Section 5.01. Effective as of the date cf execution of this
Lease by City, Lessor shall defend, indemnify and hold harmless
City from and against any and all claims, damages or liabilities
(whether or nct caused by negligence), including civil or criminal
fines, arising cut of or relating to any of the fecllowing:

~(a) Any generation, processing, handling, transpecrtation,
storage, treatment or dispcsal of solid wastes or hazardous wastes
by Lesscor, including, but not limited to, any of such activities
occurring on Parcel A or the Parking Area;

(b) Any releases (including, but not limited to, any releases
as defined under the Comprehensive Envircnmental Response,
Compensaticn and Liability Act of 1980) to the extent occurring or
existing prior to the date of execution of this Lease by City,
including, but not limited to such releases tc land, ground water,
surface water or intc the air.

Background

Section 5.02. Lessor represents that the following studies
and analyses have taken place in relation to Parcel A:

(a}
{b)

(c)

[At least one hundred eighty (180) days pricr to the date
established in the Schedule cf Performance (Attachment No. 3) of
the DDA for closing of the meortgage loan and/or cther financing for
the development of Parcel A, Lessor shall furnish City with a copy
of an envircnmental Phase I, and if appropriate Phase II, report
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(the "Environmental Report"). Within forty five {(4%) days after
the delivery of the Environmental Report to City, City shall have
the right to notify Lessor in writing of any objection to any
environmental condition on Parcel A or the Parking Area disclosed
by the Environmental Report. If City makes a timely objection to
any such condition, then not later than thirty (3¢) days prior to
the date scheduled for execution and recordation of this Lease: (a)
the condition shall be eliminated or corrected at the sole cost and
expense of Lessor, or (b) Lessor shall identify alternative space
to serve as the Parking Area leased pursuant to this Lease, so long
as (1) such alternative space ig within the Available Parking Area
on Parcel A, and in connection with Lessor’s identification of such
alternative space, Lessor alsgo delivers to City an Environmental
Report pertaining thereto that is acceptable to City, {(ii) such
alternative space contains the number of parking spaces reguired by
the DDA, and (iii} such alternative space is otherwise approved by
City, which approval shall not be unreascnably withheld. If the
condition so objected to by City is not eliminated or corrected
within such time, and Lessor does not timely identify acceptable
alternative space to serve as the Parking Area, then City may, in
its sole discretion, either (1) decide not to execute and record
this Lease, or (2) start the Lease Term subject to Lessor providing
gecurity 1in a form reasonably acceptable to City tc assure
elimination or correction of the condition within a time period
reascnably acceptable to City. City’s failure to object in this
manner to any condition disclosed by the Environmental Report shall
be approval by City of that condition.]

Representations and Warranties

Section 5.03. Ag an inducement to City to enter into this
Leage, Lessor represents and warrants that:

(a) Throughout the period of ownership of Parcel A and the
Parking Area by Lessor, there has been no notice, directive,
violation report or action by any lccal, state or federal
department or agency concerning environmental laws or regulations,
which has not been remedied 1in accordance with such laws or
regulations;

(b} There are no soil or geological conditions which might
impair or adversely affect the current use or future plans for use
of Parcel A or the Parking Area;

{c} None of Parcel A or the Parking Area is located in an
area identified by an agency or department of federal, state or
local governments, or identified by Lessor, as having special flood
or mudslide hazards or wetlands;
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{(d) Any business and cperations ¢f Lessor on Parcel A and the
Parking Area will at all times be conducted in compliance in all
material respects with all applicable federal, state, local or
foreign laws, ordinances, regulations, orders and other
requirements ©f governmental authorities with respect to matters
relating to the environment;

{(e) There has been no spill, discharge, release, cleanup or
contamination of or by any hazardous cr toxic waste c¢r substance
used, generated, treated, stored, disposed of or handled by Lessor
at Parcel A or the Parking Area;

(£) There are rnct now, nor have there ever been any
underground storage tanks located at, on or under Parcel A or the
Parking Area;

(g) No hazardous or toxic substances or wastes are located
at, or have been removed from Parcel A or the Parking Area, and
Parcel A and the Parking Area are in compliance with all Califernia
and federal environmental laws.

Condition Precedent to Lease Term

Section 5.04. {a) As a condition precedent to City's
obligation to start the Lease Term, Lessor shall have received nct
less than thirty (30) davs pricr to the anticipated start date,
from a governmental authority ({("autherity"), pursuant to any
environmental c¢leanup vresponsibility law (the "Cleanup Law")
affecting Parcel A or the Parking Area cor the leasing of the
Parking Area, either (i) a determination by the authority that the
transaction is not subject to the law, ¢r (ii) a determination that
the transaction satisfies the requirements of the Cleanup Law
without the need for any cleanup of hazardous substances or wastes
at the premises. If this ceondition precedent shall not be
gatisfied, then City shall have the right to wvoid this Lease on
notice to Lessor.

(b) Lessor shall promptly furnish to City true and complete
copies of all documents, submissions and correspendence provided by
Lessor to the authority, and all documents, reports, directives and
correspondence provided by the authority to Lessor in line with
environmental compliance under subparagraph (a} above. Lessor
shall also promptly furnish to City true and complete copies of ail
sampling and test results obtained from samples and tests taken at
and around Parcel A and the Parking Area.

{c) Lessor shall, upcn request of City, provide to City a
description of all operaticons, past and present, known by Lessor to
have been undertaken at Parcel A or the Parking Area and any
existing maps and diagrams in Lessor’s pessession or control
designating the location of past and present cperations and past
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and present storage of hazardous substances and wastes, above and
below ground, at Parcel A or the Parking Area.

(d) City shall have the right after execution of this Lease
and prior to the start of the Lease Term, at City’s own expense, to
undertake sampling at any of Parcel A or the Parking Area or any
operations located therecn, for which purpcse Legsor shall allow
City and City’s agents reasonable access. Should City’'s sampling
reveal that there has been a spill or discharge of hazardous
substances or wastes at Parcel A or the Parking Area or the
operations therecn, then City shall have the right to veid this
Lease on netice to Lessor.

(e} Lessor repregents and warrants to City that Parcel A and
the Parking Area and the coperations thereon comply fully with all
state and federal envircnmental laws.

(f) Lessor shall indemnify and defend City from and against
any and all 1liabilities, Ilosses and costs, 1including City's
. reasonable counsel fees, which City may incur because of Lessor's
failure to perform all of its obligations under any Cleanup Law
affecting Parcel A or the Parking Area or Lessor’s breach of the
representations and warrantieg set forth above.

Lessgor’s Cleanup Obligations

Secticn 5.05. {a) No later than thirty (30) days prior to
the anticipated execution of this Lease by City, and thereafter
throughout the Lease Term, Lessor shall, at Lessor’s own expense,
comply with any Cleanup Law respecting Parcel A and/or the Parking
Area, and shall obtain the necessary approvals, 1if any are
required, from the appropriate governmental authority permitting
the transaction to be completed.

{b} Should a cleanup of Parcel A and/or the Parking Area be
required under the Cleanup Law, and should the authorities permit
closing of this transaction prior to the cleanup and City agrees at
its sole discretion to execution of this Lease, or commencement of
the Lease Term, as the case may be, then the Lease shall be
executed, or the Lease Term shall begin, and Lessor shall
diligently proceed with all reguired cleanups and post-cleanup
sampling reguired by the authorities and shall complete such
activity as soon as possible. Should Lessor fail to obtain final
approval of cleanup from the authorities, City shall be indemnified
and defended from all costs, expenses and damages resulting from
Lessor’s failure to obtain final approval.

{c) Lessor shall indemnify and defend City from and against
all liabilities, losses and costs, including City’'s reasonable
coungel fees, which City may incur by reason of Lessor’s failure to
perform any of the above obligations.
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ARTICLE 6. MISCELLANECOUS PROVISIONS
Loss, Destruction and Condemnaticn

Section 6.C1. The parties agree that the following provisions
shall govern the risk of loss:

If after execution of this Lease by City, all cr any part of
the Parking Area is destroyed without fault c¢f Lesscr and such
damage is not repaired, or if all or any part of the Parking Area
is taken by eminent domain by any governmental entity, Lessor may
substitute an alternative area on cr near Parcel A of equal size to
the perticn of the Parking Area so destroyed or taken, which area
shall thereafter be designated for the Park and Ride facility and
operated in accord with the reguirements of this Lease. Such
alternative area shall be located as near as posgsible to the
transit stop on Parcel A. To the extent that an alternative area
cannot be so found, City shall be relieved from a pro-rata porticn
of City’s cobligation under this Lease tc pay the Base Rent A and
Additiocnal Rent A for the Parking Area, determined by the
proportion of the amcunt of the Parking Area which has been so
destroyed or taken and which is not available to City for parking
uses to the amount of Parcel A or the Parking Area which is still
availlable for such use.

Assignment

Secticon 6.02, City may not assign this Lease without Lessor’s
prior written consent. The valid assignment of this Lease shall
relieve City cof liability under this Lease.

Lessor shall not transfer, assign, sell, or otherwise convey
Parcel A cor the Parking Area, or any peortion thereof or interest
therein, without the prior written approval of City, which approval
City shall not unreasonably withhold or delay. For purpcses of
this Lease, any such transfer, assignment, sale, or conveyance
gshall be referred to as a "Transfer.™ City shall approve or
disapprove a proposed Transfer within thirty (30) days after
receipt c¢f notice from Lessor and such reasonable informaticn
concerning the propcsed transferee and the proposed terms of the
Transfer to permit City to make a reasonable determination. City
shall have the right to disapprove a proposed Transfer in the event
City reasonably determines that the proposed transferee 1is not
capable, willing and able to fulfill the terms and conditions of
this Lease. City shall not, however, withhold its consent to (a)
the assignment of the rights of Lessor under this Lease to any
agsgignee that concurrently received conveyance of fee title to
Parcel A in accordance with the provisions of the DDA, or (b) the
collateral assignment ¢f the interests of Lessor under this Lease
to the holder of a mortgage or deed of trust encumbering Parcel A
in accordance the provisions of Section 318 of the DDA, or (c) the

Attachment No. 13
Page 20 of 27



assignment of the rights tc receive all Rent provided in Article 1
of this Lease to another Parcel on the Site under the DDA, and the
collateral assignment of such rights to an assoclated Lender as
referred to 1n Section 1.08. Any assignment approved by City
hereunder shail be subject tc this Leasgse, and the assignee shall be
required to execute an assumption and/or nondisturbance agreement
reasonably satisfactory to City in form and substance. All costs
of City incurred in processing any assignment shall be borne by
Lesscr.

Time of Essence

Secticon 6.03. Time 1is of the essgsence in this Lease.
Notices
Section 6.04. Any notice, tender, delivery, oY other

communication pursuant tc this Lease shall be in writing and shall
be deemed to Dbe properly given 1if delivered, dispatched by
registered or certified mail, postage prepaid, return receipt
requested, or sent by facsimile trarsmission or other wire
‘communication in the wmanner provided in this Section, to the
following persons:

(a) If to City:

Agsistant City Manager

City Administration Building

202 "C" Street, M.5. 9B

San Diego, California 92101-4155
Facsimile No. (619) 236-6067

(b) If to Lessor:

Either party may change that party’s address £for these
purposes by giving written notice of the change to the cther party
in the manner provided in this Section.

If sent by mail, any notice, delivery, or cther communication
shall be effective or deemed to have been given forty-eight (48)
hours after it has been deposited in the United States mail, duly
registered or certified, with postage prepaid, and addressed as set
forth above. If sent by facsimile transmission, wire or other form
of wire communication, any notice, delivery, or other communication
shall be effective or deemed to have been given on the date sent or
transmitted and received by the recipient’s receiving apparatus.
If delivered, it shall be deemed given on the date delivered.
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Entire Agreement

Secticn 6.05. This Lease and the attached Exhibits constitute
the entire agreement between the parties relating to the leasing of
the Parking Area. Any prior agreements, promises, negotiations, or
representations noct expressly set forth in this Lease are of no
force and effect. Any amendment to this Lease shall be of no force
and effect unless it i1s in writing and signed by City and Lessor.

Notwithstanding the foregecing, should any provision of this
Leagse prove to be invalid, wvoid, or illegal, such determination
shall in no way affect, impair, or invalidate any other provision
hereof and such other provisions shall remain in full force and

effect.

Subordination

Section £.06. Upocn twenty (20) days prior written reguest by
Lessor, City agrees to execute and deliver to any construction,
permanent, or refinancing lender an agreement subordinating City’s
interest in Parcel A or the Parking Area to such lender’s interest
subject to the lender agreeing to nondisturbance and attornment
provisicons in the form reasonably acceptable to City to prevent
interference with the rights to be affocrded to City hereunder.

Attorneys’ Fees

Section 6.07. If any action, proceeding, or arbitration
ariging out of or relating to this Lease is commenced by either
party to this Lease, then as between City and Lessor, the
prevailing party shall be entitled to receive from the other party,
in addition to any other relief that may be granted, the reascnable
attorneys’ feesg, costg, and expensges incurred in the action,
proceeding, or arbitraticn by the prevailing party.

Binding Effect

Section 6.08. This Lease shall be binding on and inure to the
benefit of the parties to this Lease and their heirs, personal
repregentatives, successors, and assigns, except ag otherwise
provided in this Lease.

Governing Law

Section €.09. This Lease and the legal relations between the
parties shall be governed by and construed in accordance with the
laws of the State of California. Proper venue for any action shall
be in San Diego, California.

Attachment No. 13
Page 22 of 27



Headings

Section €.10. The headings of the articles and sections of
this Lease are inserted for convenience only. They do not
constitute part of this Lease and =shall not be used in its
construction.

Waiver

Section 6.11. The waiver by any party to this Leage of a
breach of any provisicn of this Lease shall not be deemed a
continuing waiver or a waiver of any subseguent breach of that or
any other provisicn of this Lease.

Production of Records

Section 6.12. Lessor agrees to make available for inspectiocn
by City at Parcel A a complete and accurate set of Lessor’'s books
and records from which Sales Tax A can be determined, including,
without limitation, all federal, state and local tax returns.
Lessor agrees it will keep, retain, and preserve for at least three
{(3) years all such books and records. City shall have the right,
upon reasonable notice, to inspect said books and recocrds and to
make transcripts therefrom to wverify the Sales Tax A amounts
received by City. Such inspection may be made at any reasonable
time during normal business hours, and Lessor shall cooperate with
City in making such inspection. In addition, City shall have the
right to audit such books and records once per year. 8Such audit
shall be at City’'s sole cost and expense, provided, however, that
if such audit determines that the actual Sales Tax A received by
City is two percent (2%) or more greater or less than that reported
by Lessor, City shall be reimbursed for such cost and expense by
Lessor.

To the extent permitted by law, City agrees to make available
for inspection by Lessor such books and records as it has available
to permit Lessor to determine Sales Tax A received by City. Such
inspection may be made at any reascnable time during normal
business hours at City offices, and City shall cooperate with
Lessor in making such inspecticn. Lessor acknowledges that
inspection of such records may be limited pursuant to California
Revenue and Taxation Code Section 7056 or any successor thereto.

Lessor further agrees to make reascnable efforts to reguire
all of its tenants at Parcel A (i) to make available for inspection
by City at Parcel A their boocks and records of all transactions
from which 8Sales Tax A can be determined, including, without
limitation, all federal, state and local tax returns; {(ii) to
retain such books and records for at least three (3} years; {(iii)
to permit City to have the right to imspect and audit such bocks
and zrecords upon reascnable notice and tc make transcripts

Attachment No. 13
Page 23 of 27



therefrom to verify the Sales Tax A amounts received by City; and
(iv) to cooperate with City in making such inspection.

No Joint Venture

Section 6.13. Nothing contained in this Lease ghall be deemed
or conegtrued as creating a partnership, joint venture, or any other
relationship between the parties hereto other than landlord and
tenant asg specifically set forth according toc the provisions
contained herein, or cause City to be responsible in any way for
the debts or obligations of Lessor, or any other party.

Interpretation

Section 6.14. (a) The language in all parts of this Lease
shall in &ll cases be construed simply, as a whole and in
accordance with its fair meaning and not strictly for or against
any party. The parties hereto acknowledge and agree that this
Lease has been prepared jointly by the parties and has been the
subject of arm’s length and careful negotiation over a considersble
pericd of time, that each party has been given the opportunity to
independently review this Lease with legal counsel, and that each
party has the requisite experience and scphistication to
understand, interpret and agree to the particular language of the
provisions hereof. Accordingly, in the event of an ambiguity in or
dispute regarding the interpretation of this Lease, this Lease
shall not be interpreted or construed against the party preparing
it, and instead other rules of interpretation and construction
shall be utilized.

(b) When the context so requires when used in this Lease, the
masculine gender shall be deemed to include the feminine and neuter
gender and the neuter gender shall be deemed to include the
masculine and feminine gender. When the context so requires when
used in this Lease, the gingular shall be deemed to include the
plural.

Conflict of Interest
Section &6.15. No member, official or employee of City shall
have any direct or indirect interest in this Lease, nor participate
in any decision relating to this Lease which is prohibited by law.
No Third Party Obligation
Section 6.16. This Lease shall not be deemed tc confer any

rights upon, nor cbligate either of the parties to this Lease to,
any person or entity not a party to this Lease.
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Indemnification

Section &.17. lLessor shall indemnify, defend and hold
harmless City, its officers, agents, employees, representatives and
attorneys, and their respective heirs, estates, representatives,
agents and employees, from and against any and all claims,
liabilitles, damages, losses, causes c¢f action, and/or cobligation
or expenses, including reasonable attorneys fees, incurred as a
result of, or arising in connecticn with the breach of any
warranty, representation or cbligation o¢f Lessor under this Lease.

City shall indemnify, defend and hcld harmless Lessor, and its
shareholders, officers, directors, employees, agents,
representatives and attorneys, and their respective heirs, estates,
representatives, agents and employees, from and against any and all
claims, liabilities, damages, losses, causes of action, and/or
obligation or expenses, including reasonable attorneys fees,
incurred as a result of, or arising in connection with the breach
of any warranty, representaticn or obligation of City under this

Lease,

Any obligaticn in this Lease of Lessor to indemnify, defend
and hold harmless City shall include the obligation to indemnify,
defend and heold harmless City’'s officers, agents, emplovees,
representatives, and attorneys, and thelr respective heirs,
estates, representatives, agents and employees. Any obligation in
this lLease of City to indemnify, defend and hold harmless Lesscr
shall include the obligaticn to indemnify, defend and hold harmless
Lessors’'s shareholders, officers, directers, employees, agents,
representatives and attorneys, and their respective heirs, estates,
representatives, agents and employees.

Statement of Compliance

Section 6.18. Within fifteen (15) days following receipt of
any written reguest which either party may make of the other party
from time to time, the other party shall execute and deliver to the
requesting party a statement certifying that:

{a} this Lease is unmodified and in full force and effect, if
such be the case, or, if there has been modification thereto, that
this Lease is in full force and effect as modified, and stating the
date and nature of such modification;

(b} there are no current breaches under this Lease, or
specify the dates and nature of any such breaches; and

(¢} any other reasonable information reguested.

Attachment No. 13
Page 25 of 27



Force Majeure

Section 6.19. Except as specifically set forth in this Lease,
in the event that any cf the parties to this Lease are prevented
from proceeding with any of thelr obligaticns under this Lease by
reagon of events that are beycnd that party’s control, such as
gtrikes, lockouts, earthguake, war, insurrection, riots, floods,
acts of Ged, acts of the public enemy, epidemics, guarantine
restrictions, freight embargoes, or inclement weather, then that
party shall be entitled to an additional grace pericd or extension
of time in which event to perform the obligation whose performance
is precluded by such event, egual to the period of delay caused by
such event beyond that party’s control, provided the party seeking
such extension shall have provided notice of the event to the other
party within ten (10) days of the event’s occurrence.
Notwithstanding the foregoing, the date for the start of the Lease
Term shall not under any circumstances extend past the Term
Commencement Date A as defined in Section 1.01 {g).

Time Periods

Section 6.20. In the event the time for performance of any
obligation hereunder expilres on a Saturday, Sunday or legal
holiday, the time for performance shall be extended to the next day
which 1s not a Saturday, Sunday cr legzsl holiday.

Further Instruments

Section 6.21. Each party, promptly upon the request of the
other, shall execute and have acknowledged and deliver to the other
any and all further instruments reasonably requested or appropriate
to evidence or give effect to the provisions of this Lease and
which are consistent with the provisions herecf.

Brokers

Section 6.22. Each party hereto represents and warrants that
each has dealt with no brokers, leasing agents, or finders in
connection with this Lease, and covenants and agrees to indemnify,
defend and hold harmless the other party from and against claims by
third parties for real estate or brokerage commissions, or finder’s
feea in connection with this transaction, and all costs and
expenses incurred by the indemnified party in connection therewith,
including, but not limited to, reasonable attorneys’ fees.

No Merger

Section €.23. There shall be nc merger of the leasehold
interest provided for in this Lease with the fee estate in such
property (i.e., the Parking Area) by reason of the fact that this
Lease or the leasehold estate to be created by this Lease may be
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held directly or indirectly, by or for the account of any person
who shall own the fes estate in such property or any interest in
such fee estate, and no such merger shall occur unless and until
all persons having any interest in this Lease or in the leasehold
estate to be created thereby shall join in a written instrument
effecting such merger and shall duly record the same.

Lated this day of

{Lessor)

By:

Its:

CITY QOF SAN DIEGO
(City}

By:

APPROVED AS TO FORM AND LEGALITY:

CASEY GWINN
City Attorney

By:
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[To be added.]



EXHIBIT B

Legal Description of Parcel A

[To be added.]



EXHIBIT C

Parking Area Description

[To be added.]
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EXHIBIT D

Eent Schedule B

Annual Balance Annual Balance
First of First Second of Second Total Balance
Annual Tier Tier Basge Tier Tier Bagse Annual of Basge
Lease Rent Annual Addition- Rent Due Additicn- Rent Due Addition- Rent Due
Year Amount Bage Rent al ERent for Term al Rent for Term al Rent for Term
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TEMPORARY EXHIBIT D-1

{(Attachment No.

13}

Rent Schedule A

Column

A B Cc D E F G H
Annual Balance Annual Balance
First of First Second | of Second Total Balance
Annual Tier Tier Base Tier Tier Base Annual of Base

Lease Rent Annual Additional | Rent Due | Additional | Rent Due | Additional| Rent Due
Year Amount Base Rent Rent For Term Rent for Term Rent for Term
[{} $1,145,000 $5,161,000 $6,306,000
i1 $496,402 {372,242) ($114,500)(81,138,039 | ($309,660)|%5,095,719 ($424,160)| $6,233,758
2 $496.402 ($76,855) ($113,804)| 81,130,382 | (8$305,743)|%5,026,521 ($419,547)| $8,156,904
3 $496,402 ($81,772) ($113,038)| 81,121,960 | ($301,591)154,953,171 (5414,630)] $6,075,131
4 $496,402 {$87,015) ($112,186)191,112,695 | ($297,190)]$4,875.421 (3409,386)| $5,988,116
5 $496,402 ($92,607) ($111,270){$1,102,504 | ($292,525)(%4,793,005 | ($403,795) 35,895,509
6 $496,402 ($98,571) ($110,250)(31.091,294 | ($287,580)|%4,705,644 ($397,831) $5,796,938
7 $496,402 (5104334) {$109,129)131,078,962 | ($282,339)($4,613.042 | (3391,468)| $5.692,004
8 $496,402 {($111,723) (5107,886)|$1,065,398 | ($276,782)|$4.514,883 (8384,679)| $5,580,281
9 $496,402 ($118,969) (3106,540)|$1.050,477 | ($270,893)|84 410,835 | ($377.433)] $5,461,312
1 $496,402 ($126,704) (8105,048)| 81,034,064 | ($264,650)(%4,300,544 | ($389,698)| $5.334,608
11 $496,402 {$134,963) (8103,406)| 81,016,009 | ($258,033)|%4,183,636 ($361,439)) 35,199,845
12 $496,402 ($143,783) ($101,601)] $996,150 | ($251,018)|$4,059,713 | ($352,619)| $5,055,862
13 $496,402 {$153,204) ($99,615){ $974,304 | ($243,583)$3,928,355 | ($343,198)| $4,902.658
14 $496,402 ($163,270) ($97,430)| $950,273 | ($235,701)[$3,789,115 | ($333,132)| $4,739,388
15 $496 402 ($174,028) ($95,027)( $923,840 | (3227,347)|$3,641,521 | (3322,374)| $4,565,361
16 $496,402 ($185,527) ($92,384)| $894,763 | ($218,491)[$3,485,071 | ($310,875)| $4.379.834
17 $436,402 ($197,821) ($89,476) $862,779 | ($209,104)($3,319,234 | ($298,581)( $4,182,013
18 $496,402 ($210,970) ($86,278); $827,596 | ($199,154)($3,143,447 | (3285,432)| $3,971,043
19 $496,402 ($225,035) (882,760)| $788,895 | ($188,607)/$2,957,113 | ($271,366)] $3,746,008
20 $496,402 ($240,088) ($78,889)| $746,324 | ($177,427)($2,759,599 | ($256,316)( $3,505,922
21 $496,402 {$256,183) ($74,632)] $699,495 | ($165,576)$2,550,234 | ($240,208)| $3,249,729
22 $496,402 {$273,438) ($69,950)| 3647,984 | ($153,014)$2,328,307 | ($222,964)| $2,976,291
23 $496,402 ($291,905) ($64,798)] $591,322 | ($139,698)|$2,093,064 | ($204,497)| $2,684,386
24 $496,402 {$311,686) ($59,132)( 528,993 | ($125,584)[$1,843,707 | (3184,716)| $2,372,700
25 $496,402 ($332,880) (352,899)| $460.432 | ($110,622)|$1,579,388 | ($163,522)| $2,039,820
26 $496,402 {$355,595) ($46,043)) 3385014 (894,7683)($1,299,210 | ($140,806)] $1,684,224
27 $456,402 ($379,948) {$38,501)| $302,055 (877,953)/$1,002,222 | ($116,454)| $1,304,277
28 $496,402 ($406,063) {$30,205)] $210,800 ($60,133)| $687,414 | ($90,338)| $898,214
29 $496 402 ($434,077) ($21,080)] $110,418 ($41,245)| $353,718 | ($62,325)| 3$464,137
30 $496 402 (3464,137 (511,042) 80 ($21,223 $0 | (332,285) 50
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Rent Schedule B

| Column A 8 c D E F G H
~ Annual Balance Annual Balalnce
First of First Second of Second Total Balance
Annuai Tier Tier Base Tier Tier Base | Annual of Base
Lease Rent Annual Additional | Rent Due |Additional Rent Due Additional | Rent Due
Year Amount | Base Rent Rent For Term Rent for Term Rent for Term
0 $3,088,000 $0 $3,089,000
1 $327.679 ($18,779)| ($308,900)| $3,070,221 30 50 | ($308,900) $3,070,221
2 $327.679 ($20.857)| (3307.022)| $3,049,565 30 30 | (3307,022)| 33,049,565
3 . $327 679 ($22.722)| (3304,956)| $3,026,842 30 80 | (3304,856)| 53,026,842
4 $327 679 {$24,995)| ($302,684)| $3,001,848 30 30 | (3302.684) $3,001,848
5 $327.679 ($27.494)| ($300,185)| $2,974,354 30 30 | ($300,185)| $2,974,354
8 $327.679 (330,243)| ($297.435) 32,944,110 %0 30 | ($297,435) $2.944 110
7 $327.679 ($33,268)| ($254,411)| $2,910,842 30 30 | ($284,411) $2,910,842
8 $327.679 ($36,595)| ($291,084) $2,874,248 30 $0 | ($291,084)| 52,874,248
8 $327,679 ($40,254)| ($287,425)| $2,833,994 %0 $0 | (3287,425)] $2,833,004
10 $327.679 ($44,279)| ($283,399)| $2.789,714 $0 $0 | (3283,399)| $2,789,714
11 $327,679 (348,707 ($278,971)| $2,741,007 $0 30 | (3278,971)] 32,741,007
12 $327.679 (353,578)] ($274,101)| $2,687 429 $0 30 | {8274,101)| 52,687 429
13 3327679 ($58,938)| ($268,743) $2,628,493 $0 30 | ($268,743) $2,628,493 -
14 $327,679 (364,830} ($262,849)| $2,563,663 $0 $0 | ($262,849) $2.563,663
15 $327.679 ($71,312)| ($256,368)( $2,492,351 30 $0 | ($2585,366)| $2.492,351
16 $327,679 ($78,444)| ($249,235)| $2,413,807 $0 $0 | ($248,235)| $2,413,807
17 $327,679 ($86,288)| ($241,391)] $2,327,618 30 50 | (8241,391)] $2.327 618
18 $327.679 (894,917 ($232,762)( $2,232,702 $0 $0 | ($232,762) $2,232,702
19 $327.679 ($104,409)| ($223,270)| $2,128,294 $0 80 | ($223,270) $2,128,204
20 $327,679 ($114,840)| ($212,829)] $2,013,444 $0 30| ($212,829) $2,013 444
21 $327,679 ($126,334)| ($201,344)| $1,887,110 30 $0 | (3201,344)| $1,887,110
22 $327 679 ($138,968)| ($188,711)( $1,748,142 $0 30 | ($188,711)] $1,748,142
23 $327.679 ($152,865)] ($174,814)| $1,595,278 $0 30 | ($174,814) $1,595,278
24 $327,679 ($168,151)( ($159,528)| $1,427127 $0 30 | ($159,528)| $1,427,127
25 $327,679 ($184,966)| ($142,713)| $1,242,160 $0 $0 | ($142,713) $1,242,160
26 $327,679 (3203,483)| ($124,216)| $1,038,698 $0 $0 | ($124,218)] $1,038.6898
27 $327 679 ($223,809)| ($103,870)] $314,889 $0 30 | ($103,870)| $814,889
28 $327,679 ($246,180}] ($81,489)| $568,699 50 50| ($81,489)| $558699
29 $327,679 (3270,809)| ($56.870) $297.8%0 $0 30| ($56,870) $297.8%0
30 $327 679 ($297,800) (329,789) 30 $0 50| ($28,789) $0
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Rent Schedule C
Column A B C D E [ G H
Annual Balance Annual Balalnce
First of First Second of Second Total Balance
Annuai Tier Tier Base Tier Tier Base Annuai of Base

Lease Rent Annual Additional | Rent Due |Additional Rent Due Additional | Rent Due
Year Amount Base Rent Rent For Term Rent for Term Rent for Term
0 $2,800,000 $2,429,000 $5,329,000
1 $484,094 ($48,354)| ($290.000)| $2,882,370 | ($145,740) $2,398,276 | ($435,740)] $5,280,646
2 $484,004 ($51.960)| ($288,237)] $2.862,977 | ($143,897) $2,365,708 | ($432,134)| $5,228,688
3 $484,094 (555,854} ($286,298)| $2,841,645 | ($141,942) $2,331,186 | (§428,240}| $5.172,832
4 $484 094 ($60,058)| ($284,165)( $2,818,180 | ($139.871) $2,294,593 | (5424,036)| $5,112,773
5 $484,094 (564 600)| ($281,818)( $2,792.,368 | ($137,676) $2,255,805 | ($419,494)) $5,048,173
B $484 094 {$68,509)| ($279,237)| $2,763,975 | ($135,348) $2,214,689 | (3414, 585)) 54,978 664
7 $484 094 {$74.815)| ($276,398}( $2,732,743 | ($132,881) $2,171,106 | {3408,279)| 4,903,849
B $484,094 ($80,553)| ($273,274) $2,698,387 | ($130,266) $2,124,908 | (3403,541)| $4.823,295
g $484,094 ($86,761)| ($269,839)| $2,660,596 | ($127.494) $2,075,938 | ($397,333)| $4,738,535
10 $484,094 {$93,478)| ($266.060)( $2,619,026 | ($124,556) $2,024,031 | ($390,616)| $4,643,057
11 $484,094 ($100,750)| ($261,903)]$2,573,299 | ($121,442) $1.969,008 | ($383,344)| $4,542,307
12 $484 094 {$108,624)| ($257,330)( $2,522,999 | ($118,140) $1,910,684 | ($375,470)( $4.433683
13 $484 094 ($117,153)| ($252,300)| $2,467,669 | ($114,641) $1,848,861 | ($366,941)( $4,316,530
14 $484, 094 ($126,395)| ($245,767)( $2,406,805 | ($110,832) $1,783,329 | ($357,699)| $4,190,135
15 $484,094 ($136,414); ($240,661)| $2,339,857 | ($107.000) $1,713,884 | ($347,680)| $4.053,721
16 $484,004 ($147.,276)] {$233,986)] $2,266,213 | ($102,832) $1,640,232 | ($336,818) $3,906,445
17 $484 094 ($159,059)| ($226,621)( $2,185,204 | ($98,414) $1,562,182 | ($325,035)| $3,747.385
18 $484,094 ($171,843)] ($218,520)] 92,096,095 | ($93,731) $1.479,448 | ($312,251)] $3.575,543
19 $484,094 ($185,718)| ($209,609)] $1,998,074 | ($88,767) $1,391,751 | ($298,376)| $3,389,826
20 $484,094 {$200,782)| ($199,807)| $1,890,252 | ($83,505) $1,298,792 | ($283,313)( $3,189,044
21 $484 094 ($217,141)| ($189,025)| 81,771,647 | (577,828 $1,200,255 | ($266,953) $2,971,903
22 $484 094 {$234 914)| ($177,165)) $1,641,182 | ($72,015) $1,095,806 | ($249,180)) $2,736,58%
23 $484 094 ($254,227)| ($164,118)| $1,497,671 | (365,748) $985.091 | ($229,867)| $2,482,761
24 $484,004 {$275,222)] ($149,767))8$1,339,808 | ($59,105) $867,732 | ($208,873)| $2,207,540
25 $484 094 ($298,049)| ($133,981)|%1,166,159 | ($52,064) $743,3231 | ($186,045)] $1,909,490
26 $484,094 ($322,878)] ($118,618)] $975,145 | (344,600) $611,467 | ($161,216)| $1,586,612
27 $484,094 ($349,891)] ($97.515)| $765,030 | ($36,688) $471,691 | ($134,203)] $1,236,721
28 $484,094 ($379,290) ($76,503)| $533,903 | (528,301) $323,528 | ($104,804)| $B57.431
29 $484 094 ($411,292) ($53,380)) $279.663 | ($819,412) $166,476 | ($72,802) $446,139
@ $484.,094 {$446,139)] ($27,966) $0 {$9,989) $0 | (837,955 $0

Page 3 of 3




EXHIBIT E

Sample Calculation of Available Sales Tax A

[To be added.]



EXHIBIT F

Sample Calculation of Annual Pavment

[Tec be added.]



EXHIBIT G

Plan for Improvements to Parcel A

[To be added.]



EXHIBIT H

General Terms for Park and Ride Use

The Parking Area shall be used only as a parking lot and
staging area by persons traveling in carpool, mass transit or other
ridegsharing wvehicles. The Parking Area may also be utilized by
tenants cf Parcel A and their employees and patrons for parking.
Lessor shall be responsible for assuring that use by persons other
than those using the Parking Area for Park and Ride uses does not
interfere with use of the Parking Area for Park and Ride useszs.
Lessor shall have the right, however, to charge fees for parking in
any of the parking spaces located within Parcel A, including
parking spaces within the Parking Area, in a manner congistent with
the purposes of this Lease.

The Parking Area shall be improved and landscaped, including,
but not limited to, paving, lighting, and striping of parking
stalls, 1in accordance with the reguirements of the [Planned
Commercial Development Permit] applicabkle to Parcel A.

Sufficient 1lighting and security personnel to assure the
safety of persons utilizing the Parking Area shall ke provided by
Lessor during normal commuting hours.

City may post at ite own expense Park and Ride and directicnal
signs on the Parking Area and Parcel A. The exact location of such
signs shall be subject toc approval of Lessor, which approval shall
not be unreasonably withheld. Upon terminaticn of City’s use of
the Parking Area, such signs shall be removed by City, and City
shall repair any damage caused by the installation and removal of
said signs.



Recording Requested by:
INTERNATIONAL GATEWAY ASSOCIATES, LLC

‘When Recorded Return to:

LATHAM & WATKINS LLP

600 West Broadway, Suite 1800
San Diego, California 92101
Aftention: Bruce P. Shepherd, Esq.

LOAN AGREEMENT

(Parcel A-1)
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LOAN AGREEMENT
{Parcel A-1)
This Loan Agreement (this “Agreement”) is entered into as of CZ{\:%ZZ /&, 2004, by

the REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGOY(the “Agency”) and
INTERNATIONAL GATEWAY ASSOCIATES, LLC, a Delaware limited liability company
(“IGA™). The Agency and IGA agree as follows:

RECITALS

A The Agency is a public body, corporate and politic, exercising governmental
functions and powers, and organized and existing under Division 24 of Part 1.7 of the Health and
Safety Code of the State of California. The principal office of the Agency is located in the City
Administration Building, Community Concourse, - San Diego, California 92101. “Agency” as
used in this Agreement includes the Redevelopment Agency of the City of San Diego, and any
assignee of or successor to its rights, powers and responsibilities.

B. IGA has 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, as clarified and implemented by (1) that certain First Implementation Agreement dated
February 23, 2000, (2) that certain Second Implementation Agreement dated November 27,
2000, (3) that certain Third Implementation Agreement dated June 28, 2001, and (4) that certain
Fourth Implementation Agreement dated May 28, 2002 (collectively, the “DDA™), with respect
to the redevelopment of certain real property (the “Site”) within the San Ysidro Redevelopment
Project area in the City of San Diego, California (the “City”). The terms of the DDA have been
further clarified by (a) a letter dated March 10, 2000, by and between the Agency and IGA, (b) a
letter dated September 21, 2001, among the Agency, IGA &nd certain entities affiliated with
IGA, including International Gateway I LLC, a Delaware limited liability company (“Phasel
Developer™), (c) a letter dated September 22, 2003, by and between the Agency and IGA, (d) a
letter dated January 29, 2004, by and between the Agency and IGA, and (e) a letter dated
April 22, 2004, among the Agency, IGA and the Phase I Developer, with a consent thereto
executed. by the City. The principal office of IGA is located at 1650 Tysons Boulevard,
Suite 1600, McLean, Virginia 22102 (Atm: Project Manager, Las Americas {San Diego)
Project).

C. The redevelopment of the Site involves construction of certain improvements
specified in the DDA. Such improvements are to be constructed in phases. IGA now proposes
to commence construction of improvements on a portion of the Site referred to as “Parcel A-17,
which is described on Exhibit A attached hereto.

D. Pursuant to the DDA, IGA loaned fiunds to the Agency in order to enable the
Agency to reimburse IGA for IGA’s costs of acquiring the Agreed Sales Parcel associated with
Parcel A-1, in order to assemble the properties within the Site. The purpose of this Agreement 1s
to provide for the repayment, from tax increment generated by the redevelopment of Parcel A-1,
of certain funds loaned to the Agency by IGA pursuant to the DDA.

DORLIENT MO, - @aué&ff - 0R24Z
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AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and
covenants contained herein, the parties hereto hereby agree as follows:

1. CERTAIN DEFINITIONS

For the purposes of this Agreement, the following terms shall have the following meanings:

1.1 “Amortization Amount A-1” shall mean the equal scheduled payment for principal and
interest owed by the Agency to the Developer each Fiscal Year as shown on Amortization

Schedule A-1 attached hereto as Exhubit B.

12  “Amortization Commencement Date A-1" shall mean the July 1 next following the
issuance by the City of a certificate of occupancy for the first square foot of development on

Parcel A-1 under the DDA,

1.3  “Available Tax Increment A-1" shall mean the excess of (a) Property tax Revenues A-1,
after reduction for any amounts (based pro rata upon application of any formulas which pertain
to the Redevelopment Project area) which the Agency is required to set aside and use for housing
for persons and families of low and moderate income under Health & Safety Code § 33334.2, or
any amounts which the Agency is required to pay to affected taxing agencies under Health &
Safety Code § 33607.5, or any amounts which the Agency may be required to pay to an
educational revenue augmentation fund under Health & Safety Code §§ 33680 et seq. or any
similar statutory obligation to pay others from property taxes otherwise allocated to the Agency;
over (b)the Base Year Amount A-1. An example of the calculation of the Available Tax

Increment A-1 is attached hereto as Exhibit C.

1.4 “Base Year Amount A-1" shall' be $2,482.63, determined by applying the base one
percent (1%} tax rate levied upon Parcel A-1 to the base year assessment roll for the San Ysidro
Redevelopment Project for properties (or a pro rata portion thereof) within Parcel A-1, as it may
be adjusted from time to time by the San Diego County Assessor due to properties removed from
the rolls or other such adjustments provided by law.

1.5 “Developer” shall mean IGA or any assignee of IGA’s rights in Parcel A-1 (so long as, in
the case of an assignee, the assignment to such assignee does not violate the terms of the DDA).

1.6 “Fiscal Year” shall mean the period from July 1 of one calendar year, through and
including June 30 of the immediately following calendar year. ‘

1.7  “Parcel A-1” shall have the meaning assigned to such term in Recital C to this
Agreement. The parties acknowledge and agree, however, that pursuant to the Clarification
Letter dated April 22, 2004, the Agency has agreed to amend the description of “Parcel A-17 in
connection with a subdivision map or boundary adjustment affecting Parcel A-1 that is approved
by the City in accordance with said Clarification Letter. From and after recordation, in
accordance with said Clanification Letter, of any subdivision map or other boundary adjustment
documentation affecting the description of Parcel A-1, the Agency and the Developer agree to
execute and record an Amendment to this Loan Agreement in the form attached hereto as

2
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Exhibit D (so as to confirm the final revisions to the boundaries of Parcel A-1, the intent being
that after giving effect to such amendment, the description of Parcel A-1 shall be substantially
consistent with the description attached hereto as Exhibit A.

1.8  “Prncipal Amount A-1" shall mean the amount of One Million Two Hundred Forty-Six
Thousand Seven Hundred Fifty-Eight Dollars (51,246,758} loaned to the Agency by the
Developer with respect to Parcel A-1.

1.9 “Property Tax Revenues A-1" shall include (but only include) ad valorem property tax
revenues allocated and paid to the Agency pursuant to Article XVI, Section 16 of the California
Constitution and Health & Safety Code §§ 33670 et seq., attributable to the base one percent
{1%) tax rate levied upon Parcel A-1. Property Tax Revenues A-1 include the gross amounts so
allocated and paid to the Agency, without reduction for any amounts which the Agency is
required to set aside and use for housing for persons and farmlies of low and moderate income
under Health & Safety Code § 33334.2, or any amounts which the Agency may be required to
pay to affected taxing agencies under Health & Safety Code § 33607.5, or any amounts which
the Agency may be required to pay to au educational revenue augmentation fund under Health &
Safety Code §§ 33680 et seq. or any similar statutory obligation to pay others from property
taxes otherwise allocated to the Agency.

1.10  “Termination Date A-1” shall mean June 30 of the thirtieth (30™) Fiscal Year of
scheduled amortization of Principal Amount A-1.

2. PAYMENT OF PRINCIPAL AMOUNT B/C. AND INTEREST

2.1 For value received, the Agency hereby agrees to pay to the Developer the Principal
Amount A-1 of One Million Two Hundred Forty-Six Thousand Seven Hundred Fifty-FEight
Dollars ($1,246,758), together with simple interest on the unpaid balance thereof at the rate of
ten percent (10%) per anmum, unti]l Termination Date A-1, at which time any as yet unpaid
nrincipal and/or accrued interest shall be deemed forgiven. The Principal Amount A-1 shall be
paid, together with interest, in equal annual payments over a thirty (30) year period as shown on
Amortization Schedule A-1.

2.2 Within forty-five (45) days after the Agency receives its final instaliment of Property Tax
Revenues A-1 from the County of San Diego Auditor-Controller for each Fiscal Year after the
Amortization Commencement Date A-1, the Agency shall pay to the Developer the lesser of:
(a) the Amortization Amount A-1, or (b) the Available Tax Increment A-1 for the applicable
Fiscal Year. Such amount is referred to herein as the “Annual Payment” for the applicable Fiscal
Year. Any interest earned on Available Tax Increment A-1 due to investment of such funds by
the Agency prior to the making of such Annual Payment to the Developer shall be the property
of the Agency. Concurrently with the making of such Annual Payment, the Agency shall
provide the Developer with a financial report showing the arnount of Property Tax Revenues A-1
allocated and paid to the Agency for the preceding fiscal year and how the amount paid to the
Developer for that Fiscal Year was determined.

2.3 The Agency shall only be required to calculate the Annual Payments on the basis of
Property Tax Revenues A-1, and to pay such amounts from Property Tax Revenues A-1 which

SD34100.6



are actually collected, allocated to and received by the Agency for the applicable Fiscal Year.
The Agency shall comply with all requirements of the Community Redevelopment Law, Health
& Safety Code §§ 33000 et seq., to ensure the allocation and payment to it of the Property Tax
Revenues A-1, including without limitation the timely filing of any necessary statements of
indebtedness with appropriate officials of San Diego County. Any portion of Amortization
amount A-1 which is not paid in a Fiscal Year because there is insufficient Available Tax
Increment A-] in that Fiscal Year shall be deemed forgiven, and the Agency shall have no
further obligation or liability with respect thereto. For the purpose of calculating the outstanding
balance of Principal Amount A-1 under this Agreement; the portion of Amortization Amount
B/C deemed forgiven shall be treated as if it actually had been paid.

3. REPAYMENT OF PRINCIPAL AMOUNT A-1

Notwithstanding any other provision of this Agreement, the Agency may prepay the
outstanding balance (not paid, or deemed paid pursuant to Section 2.3 above) of Principal
Amount A-1, together with all interest accrued (and not paid, or deemed paid pursuant to
Section 2.3 above} as of the date of prepayment, at any time without prior notice to the
Developer and without any penalty or charge. The Developer agrees to cooperate with the
Agency, including without limitation providing any appropriate estoppel certificate regarding the
status of this Agreement, and the payoff and termination hereof, as may be reasonably requested
by the Agency or in connection with any bond issue or other refinancing of the Agency’s
obligations hereunder.

4, SECURITY FOR ANNUAL PAYMENTS

4.1 As security for the Agency’s obligation to make the Annual Payments to the Developer,
the Agency hereby pledges and allocates to the Developer the Available Tax Increment A-1.
Such pledge and allocation shall be a first priority pledge and allocation of Available Tax
Increment A-1. The pledge and allocation of Available Tax Increment A-1 is for the exclusive
benefit of the Developer, and permitted assignees of the Developer’s rights under this
Agreement, and shall be irrevocable until all of Principal Amount A-1 (and any interest accrued
thereon) has been paid in full, or treated as if paid pursuant to Section 2.3 above.

4.2 Notwithstanding the foregoing;

(a) The Agency shall have the right, without notice to the Developer, to make a
second priority pledge of Available Tax Increment A-1 to the extent that Available Tax
Increment A-1 is not required for the making of an Anmual Payment pursuant to this Agreement;
and

(b}  Upon payment (including deemed payment pursnant to Section 2.3 above) in full
of the amount due to the Developer under this Agreement, the pledge of Available Tax
Increment A-1 shall automatically terminate, and any second priority pledge of Available Tax
Increment A-1 shall automatically become a first prionity pledge of Available Tax Increment
A-1.

SD434100.6



5. USES OF FUNDS; ASSIGNMENT TO LENDER

5.1 Upon the prior written approval of the Agency, the Developer may assign its rights to
receive the Principal Amount A-1 due under this Agreement to one or more construction or
permanent lenders (each a “Lender™) that makes a construction or permanent loan secured by al!
or any portion of Parcel A-1. Such assignment shall be made pursuant to a written agreement
reasonably satisfactory to the Agency in form and substance.

52  Notwithstanding the foregoing, the Agency shall not be obligated to pay any portion of
the Principal Amount A-1, or any Annual Payment related thereto, to any person other than the
Developer unless the Agency is notified by the Developer in writing of the name of any lender to
which payment of the Principal Amount A-1, and the Annual Payments related thereto, are to be
paid directly, the amount to be paid to such Lender, and the address to which such is to be sent.
The Agency shall not be liable for any failure on the part of the Developer to give such notice to
the Agency or if the Agency for any reason does not actually receive any such notice.

53 In the event that the Developer defaults on its obligations to any Lender, or defaults on its
obligations to the Agency under the DDA, and such Lender elects to assume the obligations of
the Developer pursuant to Section 320 of the DDA, the Developer may assign its rights under
this Agreement to such Lender with the Prior written approval of the Agency and the Agency
shall pay the Principal Amount A-1, and the Annual Payments related thereto, directly to such
Lender as provided for in this Agreement. Such assignment shall be made pursuant to a written
agreement reasonably satisfactory to the Agency in form and substance,

6. INDEBTEDNESS

6.1 The obligations of the Agency under this Agreement shall constitute an indebtedness of
the Agency for the purpose of camrying out the San Ysidro Redevelopment Project, which
indebtedness shall be payable only out of real property taxes levied on Parcel A-1 by ¢r for the
benefit of taxing agencies in the San Ysidro Redevelopment Project area and allocated to the

Agency pursuant to Health & Safety Code § 33670.

6.2  The obligations of the Agency under this Agreement shall be a special obligation of the
Agency and the Agency shall not be obligated to use funds from sources other than those
specified in this Agreement. Notwithstanding the foregoing, nothing herein shall preclude the |
Agency from paying the Principal Amount A-1, the Annual Payments, or any part thereof, from
any funds lawfully available to the Agency from time to time.

6.3 The obligations of the Agency under this Agreement shall not constitute & debt of the
City or any other public agency except the Agency, and the City shall have no obligation

whatsoever with respect to such obligations.

7. TERMINATION OF AGREEMENT

7.1 This Agreement shall terminate automatically upon the payment (including deemed
payment pursuant to Section 2.3 above) of all sums due under this Agreement, or if not sooner
terminated, on Termination Date A-1. Upon payment (including deemed payment) in full of all
sums due under this Agreement, or on Termination Date A-1, as applicable, the Agency and the

5
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Developer shall execute and acknowledge a memorandum reciting that all sums due under this
Agreement have been paid in full and that the Agreement is terminated. The execution and
acknowledgment of such memorandum shall be for evidentiary purposes only, and is not a
precondition to the automatic termination of this Agreement upon the occurrence of either

condition referred to above.

8. GENERAL TERMS AND CONDITIONS

2.1 Nouces, Demands and Communications between the Parties

Formal notices, demands, and communications between the Agency and the Developer
shall be sufficiently given if dispatched by registered or certified mail, postage prepaid, return
receipt requested, to the principal offices of the Agency or the Developer as designated in
Recitals A and B, respectively. Such written notices, demands and communications may be sent
in the same manner to such other addresses as either party may from time to time designate by

mail as provided in this Section 8.1,

8.2 Assignment

The Developer shall have no right to assign this Agreement or any rights under this
Agreement without the prior written consent of the Agency, which the Agency shall only grant if
such assignment is in the judgment of the Agency consistent with the obiectives of the DDA, no
material adverse risk or administrative burden will be imposed on the Agency as a result thereof,
and the Agency reasonably determines that the proposed assignee is capable, willing and able to
fulfill the terms and conditions of this Agreement. Any pemmitted assignment shall be by
instrument reasonably satisfactory to the Agency. All costs of the Agency incurred in processing
any assignment shall be bome by the Developer. Any assignment attempted other than as
expressly provided herein shall be void and unenforceable.

8.3 Nonliability of Agencv Officials and Emplovees

No member, official, employee or consultant of the Agency shall be personally liable to
the Developer, or any permitted assignee of or successor to the Developer’s rights under this
Agreement, in the event of any default or breach by the Agency or for any amount which may
- become due to the Developer, or any permitted assignee of or successor to the Developer’s rights
under this Agreement, or on any obligations under the terms of this Agreement.

R.4 Attornevs’ Fees

In the event either party to this Agreement is required to institute litigation to enforce its
legal rights arising out of this Agreement, the prevailing party in such action shall be entitled in
addition to its other relief, to recover reasonabie attorneys’ fees and court costs incurred therein.

8.5 Entire Agreement: Amendments and Waivers

This Agreement integrates all of the terms and conditions mentioned herein or incidental
hereto, and supersedes all negotiations or previous agreement between the parties with respect to
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the subject matter of this Agreement. All amendments to this Agreement must be in writing and
signed by the Agency or the Developer.

8.6  Exhibits
All exhibits attached hereto are incorporated herein by reference.

8.7 Date of Agreement: Counterparts

The date of this Agresment shall be the date it is signed by the Agency. This Agreement
shall be executed in five duplicate originals each of which is deemed to be an original,

8.8 Independent Obligations

The Agency’s obligation to make payments hereunder in accordance with and subject to
the terms and conditions of this Agreement are independent of the obligations of the Developer
under the DDA with respect to Parcels other than Parcel A-1, and the Agency’s obligations to
make any such payment shall not be duminished, reduced or subjeci to setoff as a consequence of
a breach by the Developer of any of its obligations under the DDA with respect to such other

Parcels.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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Dated: ;b;Lk\q 1‘ L{JU}“%
3 !

Dated: g//é Af/[

INTERNATICNAL GATEWAY ASSOCIATES,
LLC, a Delawezre imited liability company
{Developer)

By WV

' A
Print A . Richard A Harkins
Title: Vice President

REDEVELCPMENT AGENCY OF THE CITY OF
SAN DIEGO

(Agency)

By
Print Name: HENLY O . A senra/rar bt Frsn.

Title: 4ﬁj§_‘ Executive Director

APPROVED AS TO FORM AND LEGALITY

onthis \%+ dayof AuGuy ST

2

2 coH

Counsel to the Agency

By: CCQBQ\M g_\\)&&:&\f A

S
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VIKG M/~ Q‘f’”"),
STATE OF -GALHFORNMA, Fair

COUNTY OF SAN-BH=&E} S.8. W
On %__ A, 2004, before me, /jﬂﬂ/f M 8{%[ (here insert
name &nd ttle of the officer), personally appeared , . ff&j ,

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.

:'..':E‘ ‘ "".
£<D"QJ¥ o .Av".) -
. , EXiS T O F o
Signature %/ : £ A (¥
7 AU ASC T RN
a{”a ‘@

o LRy trecae oﬂ" a0

\b‘?"ﬂjl% ool \\*“‘\\

‘\:flri‘mi\’\.“)'/
M Gorrimlssion Expires Decombet 31, 2008

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

On(%@ /7. 2004, before me,, WM?,%&/F% (herg insert

name sand title of the officer), personally?ppeared A&qdq O Crmepihom.
personally known to me (erproved to-me on-the-basis-of-satisfactory evider%e) to be
the persontsT whose namefs) islare subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in hisiherithelr authorized
capacity(iss), and that by his/betftheir signature(sy 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.

. /"' y '. :
Signatiire Ln 2
Cal
/ ERGI B LA R HRELT mltiti?i?
:EE &=y, JEANNETTEL SANTOS =
% g Commission # 1316114 E
Z Notary Public — California 5
Z ——
E San Dlego Cuunty £
g Aug 2 l2005 =
E aH] =

Y ‘“si'il“t:!“%éﬂ 'H!l Hi%liili l !E!i!i
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EXHIBIT A
DESCRIPTION OF PARCEL A-1

[See immediately following four (4) pages.]

Exhibit A
SDWw34100.6
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LOT 2

COMMENCING at the northeast Corner of Lot 9 of International Gateway of the
Americas Phase 1B, according to mag thereof No. 14408, filed in the Office of
the County Recorder of San Diego County June 13, 2002 and said point being
the POINT OF BEGINNING;

10.thence westerly, along the south line of Camino de la Plaza, North
89°32'38" West, 32.97 feet;

11.thence North 88°39'58" West, 40.00 feet;

12.thence North B8°36°42" West, 3.78 feet to a tangent curve concave to
the southeast having a radius of 654.00 feet;

13.thence southwesterly, along said curve, through a central angle of
32°36'54", a distance of 372.28 feet;

14.thence South 57°46'24" West, 48.99 feet;

15.thence, leaving said south line of Camino de la Plaza, South 32°14'08"
East, 59.71 feet;

16.thence due South, 194.18 feet to a point on a non-tangent curve, the
center of which bears North 12°08'58" East, 226.00 feet;

17.thence northwesterly, along said curve, through a central angle of
45°36'55", a distance of 179.93 feet;

18.thence North 32°14°08” West, 62.47 feet to the south line of Caminc de ia
Plaza;

18.thence along said south line, South 57°46'24" Wast, 76.00 feet;

20.thence leaving said south line of Camino de la Plaza, South 32°14°08"
East, 62.49 feet to a tangent curve, concave to the northeast, having a
radius of 302.00 feet;

21.thence southeasterly, along said curve, through a central angle of
48°10'22", a distance of 253.91 feet;

22.thence due South, 388.61 feet to the south line of Lot 8 of said map
14406;

23.thence, along last said scuth ling, South 83°07°50” East, 782.36 feet to the
east line of said Lot 8;

24.thence along said east line due North, 35.49 feet;

25.thence due West, 71.43 feet:

26.thence due North, 158.42 feet

27.thence dué East, 43.51 feet;

28.thence North 45°17°35" East 5.22 feettoa pointona non-tangent curve,
the center of which bears North 48°56'05" East, 42.00 feet;

29.thence northeasterly, along said curve, through a central angle of
108°10'24", a distance of 79.30" feet;

30.thence due North, 241.89 feet to a point on a non-tangent curve, the
center of which bears North 21°32'22" East, 44.50 feet;

31.thence northwesterly, along said curve, through a central angle of
70°48'21", a distance of 54.99 feet;



32.thence, diverging from said east line of Lot 8, North 18°00°21" West, 91.90
feet; '

33.thence North 60°08'30" West, 41.33 feet;

34.thence South 75°10'29" West, 69.72 feet to 3 North line of said Lot §;

35.thence, continuing along said north line, due West, 168.46 feet;

36.thence due Narth, 16.00 feet;

37.thence due West, £9.20 feet;

38.thence due North, 123.74 feet to the south line of said Lot 9;

38 .thence along said south line due East, 30.84 feet;

40.thence due South, 8.25 feet;

41.thence due East, 41.03 feeat to the east line of said Lot 8;

42.thence along said east line due North, 156.44 feet to the POINT OF
BEGINNING.

Said land contains 568,132 square feet or 13.043 acres, mare or less.

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

Signature: ﬁffl{ i&ﬁé

Robert M. Sergeant,/RCE 29685
License Expires 3/31/2007
Date: May 10, 2004




LOT 3

COMMENCING at the northeast Carner of Lot 9 of Internationat Gateway of the
Americas Phase 1B, according to map thereof No. 144086, filed in the Office of
the County Recorder of San Diego County, June 13, 2002; thence westerly,
along the south line of Camino de ia Piaza, the flowing courses and distances
North 89°32'368" West, 32.97 feet; thence North 88°39'59" West, 40.00 feet;
thence North 89°36'42" West, 3.78 feet to a tangent curve having a radius of
654.00 feet; thence southwesterly, along said curve, through a central angle of
32°36'54", a distance of 372.28 feet; thence South 57°46'24" West, 48.89 feet to

the POINT OF BEGINNING:

1. thence leaving the said south line of Camino de la Piaza South 32°14°08”
East, 58.71 feet;

2. thence due South, 194.18 feet to a point on a non-tangent curve, the
center of which bears North 12°08'569" East, 226.00 feet;

3. thence northwesterly, along said curve, through a central angle of
45°36'55", a distance of 179.93 feet;

4, thence North 32°14'08" West, 62.47 feet to the south line of Camina de la
Plaza;

5. thence, along said south line, North 57°48'24" East, 171.50 feet to the
POINT OF BEGINNING;

Said land contains 26,500 square feet or 0,608 acres, maore or less.

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

Signature: '%é;‘l( i&.%

Robert M. Sergeant, RCE 29685
License Expires 3/31/2007
Date: May 10, 2004~
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EXHIBIT B
AMORTIZATION SCHEDULE A-1

Scheduled
Amortization
Payment For

Fiscal Year -

$132,255.15
$132,255.15
$132,255.15
$132,255.15
$132,255.15
$132,255.15
$132,255.15
$132,255.15
$132,255.15
$132,255.15
$132,255.15
$132,255.15
$132,255.15
$132,255.15
$132,255.15
$132,255.15
$132:255.15
$132,255.15
$132,255.15
$132,255.15
$132,255.15

$132,255.15

$132,255.15
$132,255.15
$132,255.15
$132,255.15
$132,255.15
$132,255.15
$132,255.18
$132,255.15

Portion of Portion of
Scheduled Scheduled
Payment Payment
Applied to Applied to
Principal Interest
$7,679.35 5124 ,675.80
$8,337.29  $5123,917.86
$9,171.02 $123,084.14
$10,088.12  $122,167.03
$11,096.93  $121,158.22
$12,206.62 $120,048.53
$13,427.28  $118,827.87
$14,770.01 $117.,485.14
$16,247.01  $116,008.14
$17.871.71  5114,383.44
$19,658.89  $112,596.27
$21,624.77  $110,630.38
$23,787.25 $108,467.80
$26,165.98  $106,0890.17
$28,782.57 $103,472.58
$31,660.83  $100,584.32
$34,826.91 $97,428.24
38,308.61 $93,845.54
$42,140.57 $90,114.58
$46,354.62 $85,900.53
$50,980.09 $81,265.07
$56,089.09 . §76,168.06.
$61,698.00 $70,557.15
$67,867.80 $64,387.35
$74,654.50 $57,600.57
$82,120.04 $50,135.11
$980,332.05 $41,923.10
$99,365.25 $32,889.90
5109,301.78 $22,953.37
$120,231.96 $12,023.20
Exhibit B

Balance of
Principai

Amount At End

of Fiscal Year
(after Giving
Effect io
Scheduled
Payments)

$1,246,758.00
$1,239,178.65
$1,230,841,36
$1,221,670.35
$1,211,582.23
$1,200,485.30
$1,188,278.68
$1,174,851.40
$1,160,081.39
$1,143,834.37
$1,125,962.66
$1,106,303.77
$1,084,679.00
$1,060,891,75
$1,034,725.77
$1,005,943.20
$974,282.36
$939,455.45
$901,145.84
$859,005.28
$812,650.65
$761,660.57
$705,571.47
$643,873.47
$576,005.66
$501,351.08
$419,231.03
$328,898.99
$229,533.73
$120,231.96
$0.00



EXHIBIT C
SAMPLE CALCULATION OF AVAILABLE TAX INCREMENT A-1

Exhibit C
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EXHIBIT D
FORM OF AMENDMENT TO LOAN AGREEMENT

Recording Requested by:
INTERNATIONAL GATEWAY ASSOCIATES, LLC
When Recorded Return to:

LATHAM & WATKINS LLP

600 West Broadway, Suite 1800
San Diego, California 92101
Attention: Bruce P. Shepherd, Esq.

AMENDMENT TO LOAN AGREEMENT

(Parcel A-1)

Exhibit D

S[R434100.6



AMENDMENT TO LOAN AGREEMENT

(Parcel A-1)

This Amendment to Loan Agreement (this “Amendment”) is entered into as of

__, 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:

Recitals

A, The Agency and the Developer entered into that certain Loan Agreement
(Parcel A-1) dated __. 2004 (the “Loan Agreement”).

B. As contemplated by Section 1.7 of the Loan Agreement, the Developer and the
Agency, with the approval of the City, have revised the parcel map for Parcel A to adjust the
boundaries of Parcels A-1 and Parcels A-2 and A-3, and the Agency and the Developer wish to
enter into this Amendment to reflect of record the boundaries of Parcel A-1, as so adjusted.

Agreement

NOW, THEREFORE, in consideration of the foregoing and the mutnal promises and
covenants contained herein, the parties hereto hereby agree as follows:

L. Description_of Parcel A-1. The description of Parcel A-1 attached to the Loan
Agreement as Exhibit A is hereby replaced with the substitute description of Parcel A-1 attached
to this Amendment as Attachment A. As used in the Loan Agreement, “Parcel A-1" shall
hereafter refer to Parcel A-1 as described in such substitute description of 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 to effectnate the Loan Agreement, as amended by this Amendment.

3. 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 terrns.  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
counierparts. 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,
LLC, a Delaware limited liability company
(Developer)

Dated: By:
Print Name:

Title:

REDEVELOPMENT AGENCY OF THE CITY OF
SAN DIEGO -
(Agency)

Dated: By:

Print Name:

Title: Executive Director

APPROVED AS TO FORM AND LEGALITY

on this day of ,

Counsel to the Agency

By:

Exhibit D
SDW34100.6



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

On , 2004, before me, (here insert
name and title of the officer), personal]y 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 benalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature

STATE OF CALIFORNIA,
COUNTY OF SAN DIEGO} 8.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

Exhibit D
SDN\34100.6



STATE OF CALIFORNIA,
COUNTY OF SAN DIEGQO} 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/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 cofficial seal.

Signature

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

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

Exhibit D
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ATTACHMENT A
MAP OF PARCEL A-1
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ATTACHMENT NO. 14

Recording Reguested by:

REDEVELOPMENT AGENCY OF THE
CITY OF SAN DIEGO

When Recorded Return to:

SPACE ABOVE THIS LINE FOR
RECORDING USE

LOAN AGREEMENT

This Loan Agreement (the "Agreement") is entered into as of
;. 1% Dby the REDEVELOPMENT AGENCY OF THE CITY OF
SAN DIEGO {the "Agency"} and [insert name of Developer], a

(the n"Developer"). The Agency and the
Developer agree as follows:

RECITALS

A, The Agency 1s a public body, corporate and politic,
exerciging governmental functions and powers, and organized and
existing under Division 24, of Part 1.7 of the Health and Safety

Code of the State of California. The principal office of the
Agency is located at ,
San Diego, California . "Agency" as used in this Agreement
includes the Redevelopment Agency of the City of San Diego, and any
assignee of or successor to its rights, powers and

regpensibilities.

B. The Developer is , a
The Developer is composed o
The principal office of the Developer is located at
Wherever the term "Developer" 1is used
herein, such term shall include any permitted nominee, assignee or
successor in interest of the Developer under this Agreement.

C. The Agency and the Developer are the parties to that
certain Disposition and Development Agreement, dated .
194  (the "DDA") with respect to the redevelopment of certain real
property {(the "Site"}, within the San Ysidro Redevelopment Project
area 1in the City of San Diege, California (the "City"). The

Attachment No. 14
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redevelopment o©of the Site involves construction of certain
improvements specified in the DDA. Such improvements are to be
constructed in phases.

D. The Developer [has heretofore constructed or is now
commencing to construct] such improvements on a portion of the Site
referred to as "Parcel A", which is shown on the map attached

hereto as Exhibit & and is more particularly in Exhibit B.

E. Pursuant to the DDA, the Develcoper loaned funds to the
Agency in order to [Parcels A, B and C: enable the Agency to
refinance its acquisition of the 2Added Sales Parcels, and to
finance the Agency’s acquisiticn of certain Agreed Sales Parcels;
or Parcels D, E-1, E-2, E-2 and F: reimburse the Developer for the
Developer’'s costs of acquiring certain Agreed Sales Parcels], in
order to assemble the properties within the Site. The purpose of
this Agreement 1is to provide for the repayment of certain funds
loaned to the Agency by the Developer pursuant to the DDA, from tax
increment generated by the redevelopment of Parcel A.

NOW, THEREFORE, in consideration o©of the foregoing and the
mutual promises and covenants c¢ontained herein, the parties hereto
hereby agree as follows:

1. CERTAIN DEFINITIONS

For the purpeses of this Agreement, the following terms shall have
the following meanings:

1.1 "Amortizaticn Amount A" shall mean the equal scheduled payment
for principal and interest cwed by the Agency to the Developer each
Fiscal Year as shown on Amortization Schedule A attached hereto as
Exhibit C.

1.2 "Amortization Commencement Date A" shall mean the July 1 next
following the issuance by the City of a certificate of occupancy
for the first sqgquare foot of development on Parcel A [or a later
developed Parcel, where the applicable Loan Agreement is entered
into concurrently with the closing of the mortgage loan and/or
other financing for the development of such later developed Parcell
under the DDA.

1.3 "available Tax Increment A" shall mean the excess of {(a)
Property Tax Revenues A, after reduction for any amounts (based
prorata upon application of any formulas which pertain to the
Redevelopment Project area) which the Agency 1s required to sget
aside and use for housing for persons and families of low and
moderate income under Health & Safety Code § 33334.2, or and
amounts which the Agency is required to pay toe affected taxing
agencies under Health & Safety Code § 33607.5, or any amounts which
the Agency may be zrequired to pay to an educational revenue

Attachment No. 14
Page 2 of 9



augmentation fund under Health & Safety Ccde 8§ 33680 et seg. cr
any similar statutory obligation to pay others from property taxes
otherwise allcocated to the Agency; over (b) the Base Year Amount A.
An example of the calculation cf the Available Tax Increment A is
attached hereto as Exhibit D.

1.4 ‘“'Base Year Amcunt A" shall be Dollars
(s ) [determined by applying the base one percent (1%} tax

rate levied upon Parcel A to the base year assessment roll for the
San Ysidro Redevelcpment Project £cor properties (or a prorata
porticn thereof) within Parcel A], as it may be adjusted from time
to time by the San Diego County Assessor due to properties removed
from the rolls or other such adjustments provided by law.

1.5 "Fiscal Year" shall mean the period from July 1 o¢f one
calendar year, through and including June 30 of the immediately
following calendar year.

1.6 "Principal Amount A" shall mean the amount of
Dollars (% ) loaned to the Agency by the Developer with
respect to Parcel A.

1.7 "Property Tax Revenues A" shall include (but only include) ad
valorem property tax revenues allocated and paid te the Agency
pursuant to Article XVI, Section 16 of the California Constitution
and Health & Safety Code §§ 33670 et seg., attributable to the base
one percent (1%) tax rate levied upon Parcel A. Property Tax
Revenues B include the gross amounts so allocated and paid to the
Agency, without reduction for any amounts which the Agency is
regquired to set aside and use for hcusing for persons and families
of low and moderate income under Health & Safety Code § 33334.2, or
any amounts which the Agency may be required to pay to affected
taxing agencies under Health & Safety Code § 33607.5, or any
amounts which the Agency may be required to pay to an educational
revenue augmentation fund under Health & Safety Code §§ 23680 et
seg. or any similar statutory obligation to pay others from
property taxes otherwise allocated to the Agency.

1.8 "Termination Date A" shall mean June 30 of the thirtieth
(30th) Fiscal Year of scheduled amortization of Principal Amount A.

2. PAYMENT OF PRINCIPAL AMCUNT A, AND INTEREST

2.1 For value received, the Agency hereby agrees to pay to the
Developer, the Principal Amount A of
Dollars (% ), together with simple interest on the unpaid
balance thereof at the rate of ten percent (10%) per annum, until
Terminaticn Date A, at which time any as yet unpaid principal
and/or accrued interest shall be deemed forgiven. The Principal
Amount A shall be paid, together with interest, in egqual annual
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payments over a thirty (30) year period as shown on Amortization
Schedule A.

2.2 Within forty-five (45) days after the Agency receives its
final installment of Property Tax Revenues A from the County of San
Diego Auditor-Controller for each Fiscal Year after the
Amortization Commencement Date A, the Agency shall pay to the
Developer the lesser of: {a} the Amortization Amount &, or (b) the

Available Tax Increment A for the applicable Fiscal Year. Such
amount 1s referred to herein as the "Annual Payment" for the
applicable Fiscal Year. Any interest earned on Available Tax

Increment A due to investment of such funds by the Agency prior to
the making of such Annual Payment to the Developer shall be the
property of the Agency. Concurrently with the making of such
Annual Payment, the Agency shall provide the Developer with a
financial report showing the amount of Property Tax Revenues A
allocated and paid tc the Agency for the preceding fiscal year and
how the amount paid to the Developer for that Fiscal Year was

determined.

2.3 The Agency shall only be required to calculate the Annual
Payments on the basis cf Property Tax Revenues A, and to pay such
amounts from Property Tax Revenues A which are actually collected,
allocated to and received by the Agency for the applicable Fiscal
Year. The Agency shall comply with all reguirements of the
Community Redevelcpment Law, Health & Safety Code §§ 33000 et seq.,
to ensure the allocaticn and payment to it of the Property Tax
Revenues A, including without limitaticn the timely filing of any
necessary statements of indebtness with appropriate officials of
San Diego County. Any portion of Amortization Amount A which is
not paid in a Fiscal Year because there is insufficient Available
Tax Increment A in that Fiscal Year shall be deemed forgiven, and
the Agency shall have no further obligation or liakility with
regpect thereto. For the purpose of calculating the outstanding
balance of Principal Amount A under this Agreement, the portion of
Amortization Amount A deemed forgiven shall be treated as 1if it

actually had been paid.

3. PREPAYMENT OF PRINCIPAL AMOUNT A

Notwithstanding any other provision of this Agreement, the
Agency may prepay the cutstanding balance (not paid, or deemed paid
pursuant to Section 2.3 above) -of Principal Amcunt A, together with
all interest accrued (and not paid, or deemed paid pursuant to
Section 2.3 above) as of the date of prepayment, at any time
without prior notice tc the Developer and without any penalty or
charge. The Developer agrees to cooperate with the Agency,
including without limitation providing any appropriate estoppel
certificate regarding the status of this Agreement, and the payoff
and termination hereof, as may be reasonably reguested by the
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Agency or 1in connection with any bond issue or other refinancing of
the Agency’s obligationg hereunder.

4, SECURITY FOR ANNUAL PAYMENTS

4.1 Ag security fcr the Agency’'s obligation te make the aAnnual
Payments to the Developer, the Agency hereby pledges and allocates
to the Develcper the Available Tax Increment A. Such pledge and
allocation shall be a first priority pledge and allocation of
Available Tax Increment A. The pledge and allocation of Available
Tax Increment A is for the exclusive benefit of the Developer, and
permitted assignees of the Develcper’s rights under this Agreement,
and shall be irrevocable until all of Principal Amount A (and any
interest accrued thereon) has been paid in full, or treated as if
paid pursuant to Section 2.3 above,

4.2 Notwithstanding the foregoing:

(a) The Agency shall have the right, without notice to the
Developer, to make a second priocrity pledge of Available Tax
Increment A te the extent that Available Tax Increment A is not
required for the making of an Annual Payment pursuant to this
Agreement; and

(b) Upon payment ({(including deemed payment pursuant to
Section 2.3 above) in full of the amcunt due to the Developer under
this Agreement, the pledge of Available Tax Increment A shall
autcmatically terminate, and any second pricrity pledge of
Available Tax Increment A shall automatically become a first
pricrity pledge of Available Tax Increment A.

5. USES OF FUNDS; ASSIGNMENT TO LENDER

5.1 Upcn the prior written approval ¢f the Agency, the Developer
may assign its rights to receive the Principal Amount A due under
this Agreement to one or more construction or permarient lenders
(each a "Lender") that makes a construction or permanent lcan
secured by all or any porticn of Parcel A [cor Parcel @, where the
rights to receive all payments (including interest) on account cof
this Lecan Agreement have been assigned to that Parcel under the
DDA] . Such assignment shall be made pursuant to a written

agreement reasonably satisfactery to the Agency in form and
substance.

5.2 Notwithstanding the foregoing, the Agency shall not be
cbligated te pay any portion of the Principal Amount A, or any
Annual Payment related theretc, to any person other than the
Develcper unless the Agency is notified by the Developer in writing
cf the name cf any Lender to which payment ¢f the Principal Amount
A, and the Annual Payments related thereto, are to be paid
directly, the amount to be paid to such Lender, and the address to
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which such payment is to be sent. The Agency shall not be liable
for any failure on the part of the Developer to give such notice to
the Agency or 1if the Agency for any reascn does not actually
receive any such notice.

5.3 1In the event that the Developer defaults on its obligations to
any Lender, or defaults on its obligaticons to the Agency under the
DDA, and such Lender elects to assume the obligations of the
Developer pursuant to Section 320 of the DDA, the Develcoper may
assign its rights under this Agreement to such Lender with the
prior written approval of the Agency and the Agency shall pay the
Principal Amount A, and the Annual Payments related thereto,
directly to such Lender as provided for in this Agreement. Such
assignment shall be made pursuant to a written agreement reasonably
satisfactory to the Agency in form and substance.

&. INDEBTNESS

6£.1 The obligations o©f the Agency under this BAgreement shall
constitute an indebtness of the Agency for the purpese of carrying
out the San Ysidro Redevelopment Project, which indebtness shall be
payable only cut cf real property taxes levied on Parcel A by or
for the benefit of taxing agencies in the San Ysidro Redevelopment
Project area and allocated to the Agency pursuant to Health &
Safety Code § 33670.

£.2 The obligations of the Agency under this Agreement shall be a
special obligaticn of the Agency and the Agency shall not be
obligated tc use funds from sources other than those specified in
this Agreement. Notwithstanding the foregoing, nothing herein
shall preclude the Agency from paying the Principal Amount A, the
Annual Payments, or any part thereof, from any funds lawfully
available to the Agency from time to time.

£.3 The obligations of the Agency under this Agreement shall nct
constitute a debt of the City of San Diego or any other public
agency except the Agency, and the City cf San Diege shall have no
opligation whatsocever with respect to such obligations.

7. TERMINATICN OF AGREEMENT

7.1 This Agreement shall terminate automatically upon the payment
(including deemed payment pursuant to Section 2.3 above) of all
sums due under this Agreement, or i1f not sooner terminated, cn
Terminaticon Date A. Upcen payment (including deemed payment) in
full of all sums due under this Agreement, or on Termination Date
A, as applicable, the Agency and the Developer shall execute and
acknowledge a memorandum reciting that all sums due under this
Agreement have been paid in full and that the Agreement is
terminated. The execution and acknowledgement of such memorandum
shall be for evidentiary purposes only, and is not a precondition
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to the automatic termination of this Agreement upon the occurrence
of either condition referred to above.

8. GENERAL TERMS AND CONDITIONS

8.1 Noticeg, Demands and Communications between the Parties

Formal notices, demands, and communications between the Agency
and the Developer shall be sufficiently given 1f dispatched by
registered or certified mail, postage prepaid, return receipt
requested, to the principal offices of the Agency or the Developer
as designated in Recitals A and B, respectively. Such written
noticesg, demands and communications may be sent in the same manner
to such other addresses as either party may from time to time
designate by mail as provided in this Secticn 8.1.

8.2 Assignment

The Developer shall have no right to assign this Agreement or
any rights under this Agreement without the prior written consent
of the Agency, which the Agency shall only grant if such assignment
is in the judgment of the Agency consistent with the objectives of
the DDA, no material adverse risk or administrative burden will be
imposed on the Agency as a result therecf, and the Agency
reasonably determines that the proposed assignee 1is capable,
willing and able to fulfill the terms and conditions of <this
Agreement. Any permitted assignment shall be by instrument
reasonably satisfactory to the Agency. All costs of the Agency
incurred in processing any assignment shall be borne by the
Developer. Any assignment attempted other than as expressly
provided herein shall be veoid and unenforceable.

8.3 Nonliability of Agency COfficials and Emplovees

No member, official, employee or consultant cf the Agency
shall be perscnally liable to the Developer, or any permitted
assignee of or successor to the Developer’s rights under this
Agreement, in the event of any default or breach by the Agency or
for any amount which may become due to the Developer, or any
permitted assignee of or successor to the Developer’s rights under
thig Agreement, or on any obligations under the terms of this
Agreement.

8.4 Attornevs’ Fees

In the event either party to this Agreement is required to
institute litigation to enforce its legal rights arising out of
this Agreement, the prevailing party in such action shall be
entitled in additicn to its other relief, to recocver reascnable
attorneys’' fees and court ccsts incurred therein.
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8.5 Entire Agreement; Amendments and Waivers

This Agreement integrates all of the terms and ccnditions mentionec
herein or incidental hereto, and supersedes all negotlations or
previous agreement between the parties with respect to the subject
matter of this Agreement. All amendments to this Agreement must be
in writing and signed by the Agency and the Develcoper. All waivers
of any provisions of this Agreement must be in writing and signec
by the Agency or the Developer.

§.6 Exhibits

All exhibits attached heretc are incorporated herein by
reference.

8.7 Date of Agreement;: Counterparts

The date of this Agreement shall be the date it is signed by

the Agency. This Agreement shall be executed in five duplicate
originals each of which 1s deemed to be an original. This
Agreement includes { ) pages and ()
exhibits.

a .

{(Developer)
Dated: By:
Dated: By:

REDEVELOPMENT AGENCY OF TEHE
CITY OF SAN DIEGC
{Agency)

Dated: By:

APPROVED AS TO FORM AND LEGALITY
cn this day of 199

CASEY GWINN
Agency General Counsel

By:

Attachment No. 14
Page 8 cf 9



APPRCOVED:

KANE, BALLMER & BERKMAN
Agency Special Counsesl

By:
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Exhibit A

MAFP OF PARCEL A

[Tc be added.]



Exhibit B

LEGAL DESCRIPTICN OF PARCEL A

[To be added.]



Exhibit ¢

AMORTIZATION SCHEDULE A

Scheduled Scheduled Balance of
Fiscal Amortization Principal Interest Principal

Yegr Amount Payvment Pavment Amount

W o -~J;nwu Wb



Temperary Exhibit C-1

(Attachment No,

i4)

AMORTIZATION SCHEDULE A

Column A B c D
Scheduled | Scheduled Balance

Lease Amortization | Principal Interest of Principal
Year Amount Payment Payment Amount
0 $1,780,000

1 $188,821 ($10,821)  ($178,000); $1,769,179
2 $188,821 ($11,903)|  ($176,918)| $1,757,276
3 $188,821 ($13,093)| ($175,728) $1,744,182
4 $188,821 ($14,403)| ($174,418)| $1,729,779
5 $188,821 ($15,843)| ($172,978)| $1,713,936
8 $188,821 (317,427))  ($171,384)| $1,696,509
7 $188,821 ($19,170)|  ($169,651)( $1.677,339
8 $188,821 ($21,087))1 (3167,734) $1,656,252
9 $188,821 ($23,196)| ($165,625)] $1,833,056
10 $188,821 ($25,515)| ($163,306)| $1,607,540
11 $188,821 (828,067)] ($160,754)| $1,579,473
12 $188,821 (330,874)] ($157,947)| $1,548,599
13 $188,821 ($33.961)] ($154,860)| $1,514,638
14 $188,821 ($37,357)] ($151,484)| $1,477,281
15 $188,821 (%41,093)] ($147,728)] $1,436,188
16 $188,821 ($45,202)] ($143,619)] $1,390,986
17 $188,821 ($49,722)]  ($139,099)] $1,341,263
18 $188,821 (854,695)] ($134,126)| $1,286,568
19 $188,821 ($60,164)]  ($128.657)| $1,226,404
20 $188,821 ($66,181)]  ($122,640)| $1,160,224
21 $188,821 ($72,79¢9)| ($116,022)| $1,087,425
22 $188,821 ($80,079)| (3108,742)] $1,007,346
23 $188,821 ($88,086)] ($100,735) $919,260
24 $188,821 {$96,895) ($81,826) $822,365
25 $188,821 ($106,585) ($82,236) $715,780
26 $188.821 ($117,243) ($71,578) $598,537
27 $188,821 ($128,967) ($59,854) $469,570
28 $188,821 (3141,864) ($46,957) .$327,706
28 $188,821 ($156,050) ($32,771) $171,656
30 $188,821 ($171,656) ($17,166) $0
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AMORTIZATION SCHEDULE B

Column A B C D
Scheduled Scheduled Balance
Lease Amortization | Principal Interest | of Principal
Year Amount Payment Payment Amount
0 $650,000
1 $68,952 ($3.952) ($65,000)| $646,048
2 $68,952 ($4,347) (364,605)| $641,702
3 $68,952 ($4,781) ($64.170)| $636,920
4 $68,952 {$5,259) ($63,692)) $631,661
5 $68,952 ($5,785) ($63,166)| $625,876
6 568,952 ($6,364) ($62,588)| $619,512
7 $68,952 ($7,000) ($61,951)| $612,511
8 $68,952 ($7,700) ($61,251)] 604,811
9 $68,952 ($8.470) ($60,481)| $596,341
10 $68,852 ($8,317) ($59,634); $587,023
11 568,952 ($10,248) ($58,702); $576,774
12 $68,952 (811,274) ($57.677)] 565,500
13 $68,952 ($12,402) ($56,550)| $553,098
14 $68,952 ($13,642) ($55,310)| $539,457
15 $68,952 ($15,000) ($53,846)| $524,451
16 $68,952 ($16,508) ($52,445)] 507,944
17 $68,952 ($18,157) ($50,794)| 489,787
18 $68,052 ($19.973) ($48,979)| $469,814
19 568,952 ($21,970) ($46,981)| $447,844
20 568,952 ($24,167) ($44,784)) $423,677
21 $68,952 ($26,584) {$42,368)| $397,093
22 $68,952 ($29,242) ($39,709)( $367.851
23 $68,952 (832,166) ($36.,785){ $335,685
24 $68,952 ($35,383) ($33,568) $300,302
25 $68,952 ($38,921) ($30,020)| $261,380
26 $68,952 ($42,813) ($26,138)| $218.567
27 $68,952 (347,095) ($21,857)| $171.472
28 $88,952 (851,804) ($17,147){ $119,668
28 $68,952 {$56,585) ($11,967)| $62,683
30 $68,952 {562,683 ($6,268 50
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AMORTIZATION SCHEDULE C

Column | A B C D
Scheduled Scheduied Balance

Lease Amortization Principal Interest  |of Principal
Year Amount Payment Payment Amount

0 $1,226,000
1 $130,053 ($7.433) ($122,600)| $1,218,547
2 $130,053 ($8,198) {$121,855) $1,210,348
3 $130,053 ($9.018) ($121,035)| $1,201,330
4 $130,053 ($9.920) ($120,133)| 31,191,410
5 $130,053 (310,912) ($119,141)| $1,180,498
8 $130,083 {$12,003) {$118,050)| $1,168,494
7 $130,053 {$13,204) {$116,849)| $1,155,291
8 $130,053 ($14,524) ($115,529)| $1,140,767
9 $130,053 ($15,977) ($114,077)| $1,124,790
10 $130,083 {$17,574) ($112,479)| $1,107,2186
11 $130,053 {$19,332) ($110,722}] $1,087 884
12 $130,053 {$21,265) ($108,788)| $1,086,620
13 $130,053 {523,391} ($106,662)| $1,043,228
14 $130,053 ($25,730) ($104,323)| $1,017,408
15 $130,053 ($28,303) ($101,750)| $989,185
16 $130,053 ($31,134) ($98,919)| 3$958,061
17 $130,083 (334,247) ($95,808)| $923.814
18 $130,053 ($37,672) ($92,381)| $888,142
19 $130,053 ($41,439) ($88,614)| $844,703
20 $130,053 ($45,583) ($84,470)| $799,120
21 $130,053 ($50,141) ($79,912)| $748,979
22 $130,053 ($55,155) ($74,898)| $893.824
23 $130,053 ($60,671) ($69,382)] $833,153
24 $130,053 {$68,738) ($63,315)| $566,415
25 $130,053 {$73,412) ($56,642)| $493,004
26 $130,053 {$80,753) ($49,300)| $412,251
27 $130,053 ($88,828) ($41,225)| $323,423
28 $130,053 ($97,711) ($32,342)| $225,712
29 $130,053 {$107.482) ($22,571)| $118,230
30 $130,053 ($118,230) {$11,823) $0
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AMORTIZATICON SCHEDULE D

Column A B 4] )
Scheduled | Schedulsd | Balance

Leass Amortization | Principal Iintarsst | of Principal
Yaar Mggg; Payment anmg g o

0 * ,000

1 $7.4268 (3428) ($7.000)} $88,574
2 $7.428 (5488) ($8.857)| $60,108
3 $7.428 {8518) ($8,611)| $88 581
4 $7.428 (§506) ($8.850)| $88,025
s $7.428 (B823) (§6,803)| $67.402
5] $7.428 (%8es) (368,740)| 388717
7 §7 428 (3754) ($8,672)| $88,983
8 $7.428 {$829) ($8,508)] $68,133
8 $7.428 {8912) (30,513)] $84.221
10 $7 428 ($1,003) ($8.422)] 863218
11 7428 ($1,104) ($8,322)| $82.114
12 $7.428 ($1.214) (86211)| 960,600
13 §7 428 (31,338) ($6,000)| 959,554
14 §7 4268 ($1,468) (§5.068)| 468,008
138 $7 428 (81,816) ($5.810)| 358470
18 $7.428 (31,778) ($5.848)| 84,702
17 $7.428 (31,955) ($5470)| 852,748
18 §7.428 (82,181) ($6,275)| 380,988
18 §7 420 (82,368) ($5.060)) 848,220
20 §7 428 (32,609) ($4,823) 4527
21 87,428 ($2,863) (34,583)| $42,764
2 $7.426 (33,148) (84,276)| $30.815
23 $7.426 ($3,484) (83.061)| 536,151
24 §7.428 ($3,810) ($3.618)| $32,240
25 $7.428 (34,162) ($3.234)] $28,149
28 $7426 (34,811} ($2.818) $23.538
7 §7 420 ($5,072) (§2.354)| 318,408
28 $7.428 (28,579) ($1.847) $12887
2 $7.428 (38,137) (81.280) 730
30 §7 428 (886,750) (3875) $0
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AMORTIZATION SCHEDULE E-1

Column A B c D
Bcheduled | Bcheduled Balance

Lease Amoriization | Principal Intersat | of Principal
m__mu__w__m_wm_
s} ,000
1 $78,377 84,377 (372,000)| $715623
2 §78.377 {54,815} (371,582)| $710,808
3 $78,a77 (§5,298) (871,081)| $706512
4 $78,377 ($6,628) ($70,561)| $60€688
] §76,377 (36,408) (680,086); $683,278
8 §76.377 (37,048) ($60.328)| 3B8BE.228
7 576,377 ($7.754) (¥88,623)( $678.474
& §76,377 (88,530)(  ($87,847) $969,844
g §78,377 ($9,383) (308,904)| $860,582
10 §78.377 ($10,321) ($68,058)| $6850241
11 878,377 {$11,353) ($85,024); 9838 885
12 $7,377 ($12,488) ($83,880)) 9626 400
13 $7e377 (318,737 (302,640)| ¥612,683
14 $78,377 (515,111) ($81.2086)| 8897 552
16 76,377 ($16,622) ($99,785)] $580.830
16 §78,377 ($18.284) (858,003)| $562,648
17 $76.377 (320,112} ($86.286) $542,533
18 78,377 (522, 124) ($54,257)| $820,410
19 §rear (924,338) ($82,041)| $406,074
20 $78,377 (826,770))  (548.607)| 9460,304
21 §76.377 (329,447) ($48.930)| $430,887
2 $8377 ($32,391} ($43,068)| %407 468
23 $78,377 {836,630 ($40,747)] $371,838
24 $78,377 (999,164} ($37,184)| 8332642
25 $76,377 (343,113} ($33.204)| ®280,820
28 $78,377 ($47 424) ($2B.033)( $242,106
27 §76.377 ($82,167) (§24,210)| $189,038
28 §78.377 (357,383) (§18.604)| $132,685
2 §76,377 (383,122} (§13.258)| $80.434
30 $78.377 (968,434 (38,943) _$0
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AMORTIZATION SCHEDULE E-2

Column A B Cc D]
Scheduled | Scheduled | Balance
Lease Amortization Principal interest  |of Principal
Year Amount Payment Payment Amount
0 $455,000
1 $48,266 (%2,766) ($45,500)| $452,234
2 548,266 (83,043 (345,223)| $449,191
3 348,266 ($3,347) ($44,919)] 3445844
4 548,266 ($3,682) ($44.584)| 3442163
5 348,266 ($4,050) ($44.216) $438,113
6 548,266 (34,455) (343,811)] 3433,658
7 $48,266 (34,900) ($43,366) 428,758
8 $48,266 ($5,390) ($42,876) $423,368
9 $48,266 ($5,529) ($42,337)| $417,438
10 $48,266 ($6,522) (341,744)] 410,916
11 548,266 ($7.174) ($41,092)| $403,742
12 $48,266 ($7,892) ($40,374)| $395,850
13 548,266 ($8,681) ($39,585)| $387,169
14 $48,266 ($9,549) ($38,717)| $377,620
15 $48,266 ($10,504) ($37,762)| $367,115
16 $48,268 ($11,555) ($36,712)] $355,561
17 $48,266 ($12,710) ($35,556)| $342,851
18 548,266 ($13,981) ($34,285)( $328,870
19 $48,266 ($15,379) ($32,887)| $313,491
20 $48,266 {$16,917) ($31,349)] $296,574
21 $48,266 ($18,609) ($29,657)| $277,965
22 $48,266 ($20,470) ($27,797)| 257,496
23 $48,266 ($22,516) ($25,750)| $234,979
24 $48,266 (524,768) ($23,498)) $210,211
25 $48,266 (527,245) {$21,021)] $182,568
26 $48,266 {$29,969) ($18,297)| $152,997
27 $48,266 {$32,868) ($15,300)) $120,031
28 $48,266 ($36,263) ($12,003)| $83,768
29 $48,268 ($3¢,889) ($8,377)] $43,878
30 $48,266 (543,878 ($4,388)] $0

Page 6 of 8



AMORTIZATION SCHEDULE E-3

Column A B C D
Scheduled Scheduled Balance
Lease Amortization Principal Interest of Principal
Year Amount Payment Payment Amount
¥ $890,000
1 $105,018 (3$6,018) (399,000)| $983,982
2 $105,018 {36,620) ($98,398)| $977,351
3 $105.,018 ($7.282) (397.736)| $970,079
4 $105,018 (38,011) (397,008} $952.068
5 $105,018 ($8,812) ($96,207)| $953,257
6 $105,018 {39,693) ($95,326)] $943,564
7 $105,018 ($10,662) ($94,356) $932,902
8 $105,018 ($11,728) ($93,290)( $921,174
9 $105,018 ($12,801) ($92,117) $908,273
10 $105,018 ($14,191) ($90,827)| $894,081
11 $105,018 ($15,610) ($89,408)] $878.471
12 $105,018 (817,171) ($87,847) $861,300
13 $105,018 ($18,888) ($86,130)| $842.411
14 $105,018 ($20,777) ($84,241)| $821,634
15 $105,018 (822,855) ($82,163)( $798,779
16 $105,018 ($25,141) (879.878)| $773,638
17 $105,018 (327,655) (877.364)| $745,983
18 $105,018 ($30,420) ($74,598)| $715,563
19 $105,018 (333,482) ($71,556) $682,101
20 $105,018 {$36,808) (368,210)| $6545,293
21 $105,018 ($40,489) ($64,520)| $604,804
22 $105,018 ($44,538) ($60,480)| $560,266
23 $105,018 ($48,892) ($56,027)] $511,274
24 $105,018 ($53,891) ($51,127)| $457,383
25 $105,018 (859,280) ($45,738)] $398,102
26 $105,018 ($65,208) ($39,810)| $332,854
27 $105,018 ($71,729) ($33,289)| %261,185
28 $105,018 ($78,902) ($26,117)| $182,263
29 $105,018 ($88,792) ($18,228) $95.471
30 $105,018 {$95,471) {32,547 $0
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AMORTIZATION SCHEDULE F

Column

A B C D
Scheduled Scheduled Balance

Lease Amortization Principal Interest of Principal
Year Amount Payment Pavment Amount
0 $1,160,000
1 $123,052 {$7,052) ($116.000)| $1,152,948
2 $123,052 (87.757) ($115,295)| $1,145,191
3 $123,052 ($8,533) ($114,519)| $1,136,658
4 $123,052 ($9,388) ($113,866)| $1,127,272
5 $123,052 {$10,325) ($112,727)] $1,116,947
6 $123,052 ($11,357) ($111,695)| $1,105,590
7 $123,052 ($12,493) ($110,559)| $1,093,097
B $123,052 ($13,742) ($109,310)| $1,079,355
] $123,052 ($15,116) ($107,935)| $1,064,239
10 $123,052 ($16,628) (3108,424)| $1,047.610
11 $123,052 ($18,291) ($104,761}| $1,029,320
12 $123,052 ($20,120) ($102,832)| $1,009,200
13 $123,052 ($22,132) ($100,520) $987.068
14 $123,052 {$24,345) {$98,707) $962,722
15 $123,052 ($26,780) ($98,272)| $9359043
16 $123,052 {$29,458) ($83,594)| $908,485
17 $123,052 {$32,403) (390,6849) $874,082
18 $123,052 ($35,644) ($87,408) $838,438
19 $123,052 ($39,208) ($83,844) $799,230
20 $123,052 ($43,129) ($79,923) $755,101
21 $123,052 ($47.442) ($75,610) $708,659
22 $123,052 ($52,188) ($70,866)| $655,473
23 $123,052 ($57,405) (365,647)| $599,068
24 $123,052 ($63,145) (359,907 $535823
25 $123,0562 ($69,480) ($53,582) $466.484
26 $123,052 ($76.406) (345,646) $390,058
27 $123,052 {$84,048) ($39,008) $306,012
28 $123,052 ($92,451) ($30,601) $213,561
29 $123,052 ($101,698) ($21,356) $111,885
30 $123,052 ($111,865) ($11,187) $0
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SAMPLE

Exhibit D

CAT.CULATION OF AVATLABIL

[To ke added.]



ATTACHMENT NO. 1&

PUBRLIC WCORKS FINANCING AGREEMENT

This Public Works Financing Agreement (hereinafter the
"Agreement”] 1s made and entered into as of the day of
, 19 {(the "Effective Date"), by and between the CITY CF
SAN DIEGQO, a municipal corporaticn, hereinafter referred to as

"City", and , a {hereinafter referred to as
"Landowner") .

RECITALS

A. Landowner 1s the owner of, o©r has entered into
arrangements pursuant to the DDA (as hereinafter defined) to beccme
the owner of, approximately _ acres of land, more or less,
lccated in the City of San Diego, Califcornia, hereinafter referred
to as the "Subject Property", and described as:

([Insert legal description of Parcelsgs A, B and C.]

B. On or before the Effective Date c¢f this Agreement,
Landcwner and the Redevelopment Agency of the City of San Diego
(hereinafter the "Agency") have entered into a Dispositicon and
Development Agreement dated + 1% (hereinafter the
"DDA";, which DDA provides for the redevelopment of the Subject
Property pursuant to [Planned Development Permit No {the
"PDP"), the "PDP Drawings",] and the "Scope of Development" which
is incorporated intc the DDA as Attachment No.4 The DDA further
prcvides for the financing and construction of the following
described Phase I Pukblic Improvements {(hereinafter the "Public

Improvements") in conjunction with the redevelopment of the Subject
Property:

1. [List refined descriptions of each eiement if
right-cf-way dedications, and street, traffic
signal and other public improvements to be provided
pursuant to the Scope o©f Development and public
improvement plans and specifications approved by
the Agency and City as <conditions of the
Preliminary Subdivision Map for the Site.

2.
3. Etc.
C. City 1s authorized to finance the Public Improvements

through proceedings either pursuant to the Municipal Improvement
ct of 1513 and the Improvement Bond Act of 1215 or the Mello-Rocs
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Community Facilities Act, cof 1982,

D. On cor before the Effective Date of this Agreement, City
has entered into agreements with a consulting engineer and bond
counsel to advise City regarding the alternative methods of
financing the Public Improvements and to assist in the formation of
an appropriate assessment district or community facilities district
and the issuance and sale of bonds. Landowner has reviewed said
consultants’ agreements.

E. The purpose of this Agreement 1s to provide for
coordination ‘'between City and Landowner with regard to the
planning, design, financing, and ccnstruction of the Public
Improvements and the formation of either an assessment district or
a community facilities district over and including the Subject
Property, the sale of bonds by City to finance the construction of
the Public Improvements, the levy of either an assessment or
special tax on the Subject Property to secure repayment of the
bonds, and certain other matters related to the planning, design,
financing, and constructicn of the Public Improvements.

CCVENANTS
NCOW, THEREFORE, in consideration of the preceding recitals and
the mutual promises and covenants hereinafter contained, the

parties agree as follows:

Section 1. City Determination of Method of Financing
Public Improvements

Within forty-five (45) days after the Effective Date of this
Agreement, City and its consulting engineer and bond counsel shall
complete a feasibility study to determine the preferable financing
vehicle for the Public Improvements -- either agsegsment district
proceedings under the Municipal Improvement Act ©f 13813 and the
Improvement Bond Act of 1915 or the Mello-Roos Community Facilitiesg
Act of 1982 -- and City shall determine in itsgs sole discretion
which financing vehicle it wishes to utilize. City shall promptly
notify Landowner which option City selects.

Section 2. Planning, Design and Construction of Public
Improvements

Within fifteen (15) days after receiving notice from City as
to which type of district City has determined to utilize, Landowner
gshall sign and submit to City (on a form to be provided by City) a
petition requesting City to initiate and complete all necessary
proceedings pursuant to the Municipal Improvement Act of 1913 and
the improvement Bond Act of 1915 or the Mello-Roos Community
Facilities Act of 1982, whichever alternative is selected by City.
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Within the times established respectively therefor in the
Schedule of Performance (Attachment No. 3) of the DDA, Landowner
shall cause 1its c¢civil engineer tc prepare the plans and
specifications for the Public Improvements. The plans and
specifications shall be prepared in conformity with all normal Cicy
requirements and shall be submitted for City’'s review and approval.

Upon satisfactory completion of the plans and specifications
for the Public Improcvements, and consistent with the schedule
prcovided for commencement and completion of the Public Improvements
in the DDA, Landowner shall advertise for bids for construction in
a manner consistent with City requirements, award a construction
contract to the lowest responsible bidder (or such bidder as may be
approved by City in 1ts sole discretion), and proceed with
reasonable diligence to cause the Public Improvements to be
constructed. After award of the construction contract, Landowner
shall not agree to any change orders or other amendments which are
inconsistent with the approved plans and specifications or which
increase the costs without first obtaining City’s approval, which
approval shall not be reasonably withheld, conditioned, or delaved.
Upen reguest by City, Landowner shall keep ity advised of the
status and scheduling of construction activities.

It is understood that the schedule set forth in this Agreement
shall be superseded by legally reguired procedures should such
procedures and times be at variance with those enumerated herein.

Section 3. Landowner’s Advance for ity Expenses

Prior to the sale of bonds as referenced in Sectiocn 4 below,
Landowner shall pay or advance to City all expenses reasonably
incurred by City pursuant t¢ this Agreement. Fayments shall be
made within thirty (30) days after delivery of written invoice to
Landowner, together with such supporting documentation as mwmay
reasonably be requested by Landowner. In no event shall City be
obligated to incur any costs or expenses hereunder which are
required to be paid by Landowner unless Landowner shall have
previously deposited with City funds sufficient te cover such costs
or expenses.

Section 4. Formation of District and Sale of Bonds

The assessment district or community facilities district (as
applicable) shall be formed and bonds shall be sold to finance (or
refinance) the Public Improvements as soon as reasonably feasible
after the City's filing of its notice of completion with respect to
the applicable Public Improvements. It is understood that the
district will be an "acquisition district" with respect to the
Public Improvements, and that City shall cause the district to
purchase the Public Improvements with the proceeds from the sale of
the bonds. Within this general time frame, City and Landowner have
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not determined as of the Effective Date the precise timing of the
formation of the district and the bond sale. At this time, City
and Landcwner have also not determined whether there will be a
single bond sale or serial bond sales tc finance the Public
Improvements. City and Landowner shall consult with one another
and, taking 1into consideration the advice of any consultants
retained by City, determine the precise timing and size of the bond
sale(s) in crder to maximize the economic advantage of such bond
sale(s) consistent with applicable legal regquirements and normal
City procedures.

At such time as City and Landowner are prepared to proceed
with the formation of the district and sale of the bonds, as set
forth above, City shall then proceed as follows:

a. At the time the decision was made to proceed
with formation of the district, City shall
direct its consulting engineer to prepare the
engineer’s reports or facilities report, as

applicable, for the applicable Public
Improvements.
b. Upon receipt o©of the engineer’s report or

facilities report, as applicable, City shall
consider adopting a resoclution of intention to
establish the district, preliminarily approve
said report, and set the public hearing on the
formation of the district.

C. Thereafter, City shall promptly notice the
hearing and take all other actions required to
be taken to prepare for the public hearing on
formation of the district.

d. After the public hearing is closed, the City
shall consider adopting the necessary
resolutions to form the district over and
including the Subject Property, approve the
engineer’'s or facilities report, as
applicable, and take all other related
acticns. In the event City has determined to
proceed by way of assessment districet,
Landowner agrees to waive 1its right to protest
the assessment district proceedings pursuant
to Divisicn 4 of the Streets and Highways Code
and thereby negate the necessity of special
hearings or elections. In the event City
determines to proceed Dby way of community
facilities district, Landowner agrees to waive
the time for the special election (pursuant to
Government Code Section 53226) and City agrees
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to conduct such election by mailed ballots as
soon as possible after the adoption of its
rezsolution establishing the district.

e. In the event City determines to proceed by way
of a community facilities district, within
fifteen (15) days after the date of the
election, City shall canvass the results of
the election and commence a validating action

in the San Diego County Superior Court. The
validating action shall thereafter be
diligently pursued to judgment. In no event

shall City be obligated to proceed with the
sale of community facilities district bonds
until the statute of limitations for
challenging the district has expired or the
validating action has been prosecuted to a
successful judgment.

£. At the time City and Landowner have decided to
proceed with the bond sale, City shall
exercise its reascnable best efforts to obtain
open public bids (or, in City’s reasonable
discretion, negotiated bids) for purchase of
the bonds required to finance the Public
Improvements (or, in the event of serial
issues, the applicable Public Improvements) at
the most favorable rates and on the most
favorable terms then available in the
marketplace. When the bids are received, City
shall take such action as may be required to
adjust the assegssments or special taxes as
necessary to reflect the lowest responsible
bid and sell the bonds.

Regardless of whether City elects to proceed by way of
assegsment district or community facilities district, the bond
issue shall be sized and the proceeds used to cover all of the
costs incurred for the planning, design, and construction of the
Public Improvements that City’s bond counsel determines can be
included in the bond sale, including the following: (i) all
reasonable costs and expenses incurred by Landowner with respect to
the planning, design, and construction of the Public Improvements
in accordance with this Agreement and the DDA, including Section
721 thereof (and including without limitation, to the extent
permitted by the applicable public financing law, (a) a
"developer's fee" payable to Landowner equal to 4% of the amounts
paid to third party contractors with respect to the planning,
design, and construction of the Public Improvements, and (k) a
"project administration fee" payable to Landowner equal to 5% of
the amounts paid to third party contractors with respect to the
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planning, design, and construction of the Public Improvements) ;
{ii) all reasonable costs and expenses incurred by Landowner with
respect to financing the construction of the Public Improvements
prior to the bond sale, including reasonable interest, loan fees
and charges, "point", and similar costs, by whatever name callied,
but subiject to the following specific limitations: (A) the amount
of financing costs to be included, including the interest rate,
loan fees,; and other charges, shall not exceed then-current market
rates and charges, (B) financing costs shall be calculated only
from and after the date Landowner actually makes payments to the
contractor or other persons or entities, and (C) the construction
period for which interest costs will be reimbursed shall be
reasonable in length; (iii) all reasonable fees and costs relating
to the bond issue, including consultants’ fees, printing costs, and
similar items; {iv) all amcounts reasocnably determined by City to be
necessary for a discount on the sale of said bonds and for any
special reserve fund required; and (v) except as specifically
limited as set forth above, any other costs incurred by City and
Landowner for the planning, design, financing, and construction of
the Public Improvements.

The assgegsment or special tax to be levied on the Subject
Property shall be apportioned among the lcts and parcels comprising
the Subject Property based on the estimated benefit to be derived
by each such lot or parcel from the construction of the Public

apportionment under assessment district or community facilities
district proceedings, as applicable.

In performing its obligatiocns hereunder, City agrees to act
reagonably tc minimize its costs which are required to be paid or
reimbursed by Landowner ccnsistent with City’s objectives that the
Public Improvements be planned, designed, financed, and constructed
in a first-class, professional, and legal manner in accordance with
all ncrmal City requirements. Not by way of limitation of the
foregoing, City agrees that its contracts with its consultants
whose fees are required to be paid or reimbursed by Landowner
either through the bond sale or otherwise shall be reasonable in
amount, and that prior to entering into any such contracts, City
shall consult with Landowner with regard to such matters.

Section 5. Fasements

Landowner shall grant to City, by an appropriate instrument
prescribed by City, easements for public right-of-way on, over, and
across the Subject Property which easements may be necessary for
the prcoper operation and maintenance of any o©f the City
Improvements.
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Section 6. Extensions of Time for Performance

In the event City is unable to sell bonds pursuant to Section
4 above due tc market conditions or any other reason beyond its
control, the schedule shall be extended for the period of time, not
to exceed three (3) years total from the date City files its notice
of completion with respect to the Public Improvements, necessary to
accomplish said bond sale and, upon regquest by Landowner during

such three (3} vyear period and not more frequently than
semiannually, City shall periodically exercise reasonable diligence
to sell such bonds until the bonds are in fact sold. It 1is

understood that Landowner shall be responsible for City costs
incurred due to any such delays 1in the same manner as it is
responsible for all other costs hereunder.

In addition to the foregoing, perfcormance by a party hereunder
shall not be deemed to be untimely if a delay in performance is due
to war, insurrection, strikes, lock-outs, riots, floods,
earthquakes, fires, supernatural causes, freight embargoes, lack of
trangportation, litigation, unusually severe weather, inability to
secure necessary labor, materials, or tools, delays of any
contractor, or supplier, acts of the other party, acts or the
failure te act of a public or governmental agency or entity {(except
that City’s performance hereunder shall not be excused if due to
the delay of City performing hereunder or Agency performing under
the DDA), or any other causes beyond the control or without the
fault of the party claiming an extension of time to perform. In
the event of such a delay, the party delayed shall continue to
exercise reasconable diligence to minimize the period of the
enforced delay and shall keep the other party advised regarding its
efforts to timely perform.

Times of performance may alsc be extended by mutual agreement
of the parties.

Section 7. Termination

This Agreement shall terminate and be of no further or effect
with respect to the Public Improvements, 1f either Landowner or
Agency terminates the DDA prior to closing of the mortgage loan
and/ocr other financing for the develcopment of Parcels A, B and C,
in accordance with Sections 510 or 511 thereof. In addition,
either City or Landowner may terminate this Agreement by written
notice to the other if City fails or refuses to timely take any of
the actions referenced in Section 4 (b} or {(d) above, which actions
Landowner acknowledges are legislative in nature and committed to
City’'s sole discretion at the time such actions are to be
considered. Finally, either City or Landowner may terminate this
Agreement by written notice to the other if City is unable to sell
bonds pursuant to Section 4 above due to market conditions or any
other reason beyond City’s contrel, and such inability continues
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for the three (3) vyear extended period referenced in the first
paragraph of Section 6. In the event this Agreement is terminated
for any of the aforedescribed causes, neither party shall have any
further rights against or liabilities to the other.

Section 8. Agsignment

Landowner shall not assign all or any part of this Agreement
or Landowner’s obligations hereunder except 1in the event the
assignee is permitted or approved by Agency pursuant to Section 316
of the DDA. Subject to the foregocing, this Agreement shall be
binding upon and for the benefit of all permitted or approved
assignees of the parties hereto.

Section 8. General

This Agreement contains the entire agreement between the
parties with respect to the matters herein provided for, and may
only be amended by a subseguent written agreement executed by all
- parties. This Agreement shall be interpreted consistently with the
DDA; in the event of any inconsistency or conflict between this
Agreement and the DDA, the provisions of the DDA shall govern. Any
approvals required of City or Landowner hereunder shall not be
unreasonably withheld, conditioned, or delayed. City and Landowner
shall take all actions and execute all documents necessary and

appropriate to implement and accomplish the purposes of this
Agreement.

IN WITNESS WHEREQF, the parties have caused this Agreement to
be executed as of the date first above written.

CITY OF SAN DIEGO

(City)
Date: By:
ATTEST:
By:
City Clerk
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APPROVED:

Casey Gwinn
City Attorney

{Landowner)

Date: By:

Name:

Title:

Date: By:

Name :

Title:
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