SAN DIEGO UNIFIED PORT DISTRICT
BOARD OF PORT COMMISSIONERS
SPECIAL MEETING
AGENDA

March 2, 2010

11:00 a.m.

Don L. Nay Port Administration Building
3165 Pacific Highway
San Diego, California

PLEASE COMPLETE A “REQUEST TO SPEAK” FORM PRIOR TO THE
COMMENCEMENT OF THE MEETING AND SUBMIT IT TO THE DISTRICT CLERK.

Note: Agendas are available in alternative formats upon request. If you require
assistance or auxiliary aids in order to participate at public meetings, please
contact the Office of the District Clerk at (619) 686-6206 within 24 hours of the
meeting. Documents that relate to an agenda item are available at the Office of
the District Clerk, 3165 Pacific Highway, San Diego, California.

1. Roll Call

2.  Public Communications (3 minutes each). No actions may be taken on these
items.

CLOSED SESSION

3. CONFERENCE WITH REAL PROPERTY NEGOTIATOR
Government Code Section 54956.8

Property: Approximately 221,000 square feet of tideland area
leased to Fifth Avenue Landing, LLC, and the adjacent
District-owned roadway, all bayward of the San Diego
Convention Center

Negotiating Parties: Carol Wallace, CEO, San Diego Convention Center
Corporation; Raymond Carpenter and Arthur Engel,
Managing Members, Fifth Avenue Landing LLC,;
Ellen Corey Born, Karen Weymann, Shahriar Afshar,
SDUPD; Charles E. Black, CB Urban Development

Under Negotiation:  Price and Terms



CLOSED SESSION (continued)

4. CONFERENCE WITH LEGAL COUNSEL - ANTICIPATED LITIGATION
Significant exposure to litigation pursuant to Subdivision (b)(1) of Government
Code Section 54956.9:

Two Cases

5. CONFERENCE WITH LEGAL COUNSEL - EXISTING LITIGATION
Pursuant to Subdivision (a) of Government Code Section 54956.9:

San Diego Navy Broadway Complex Coalition v. SDUPD, et al.
San Diego Superior Court No. 37-2009-00096726-CU-MC-CTL

Note:

For those planning to attend the Board meeting, parking is available in the Port
Administration Building parking lot. Overflow parking can be accommodated to the
west of the Port Administration Building in the Port District Employee/Visitor parking.

For the agenda online and more information about the Commissioners’ names and city
representation, and future Board meeting dates, please visit our website at
www.portofsandiego.org.

As a courtesy to all who attend these public meetings, please turn all cell phones to off
or vibrate before entering the Board Room.
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SAN DIEGO UNIFIED PORT DISTRICT
BOARD OF PORT COMMISSIONERS
REVISED
MEETING AGENDA

March 2, 2010

1:00 p.m.

Don L. Nay Port Administration Building
3165 Pacific Highway
San Diego, California

PLEASE COMPLETE A “REQUEST TO SPEAK” FORM PRIOR TO THE
COMMENCEMENT OF THE MEETING AND SUBMIT IT TO THE DISTRICT CLERK.

Starred Items (*) are considered to be routine, and will be acted upon with one vote. If
you wish for an item to be removed from the Consent Agenda, submit your request to
the District Clerk prior to the commencement of the meeting.

Agendas are available in alternative formats upon request. If you require assistance or
auxiliary aids in order to participate at public meetings, please contact Office of the
District Clerk at publicrecords@portofsandiego.org or (619) 686-6206 within 24 hours of
the meeting.

Any disclosable public records related to an open session item on a regular meeting
agenda and distributed by the San Diego Unified Port District to all or a majority of the
Board of Port Commissioners, including those records distributed less than 72 hours

prior to that meeting, are available for public inspection at the Office of the District Clerk,
3165 Pacific Highway, San Diego, California during normal business hours.

1. Pledge of Allegiance.
2. Roll Call

3. Approval of minutes for the February 2, 2010 special and regular meetings.

4. Public Communications (3 minutes each). No actions may be taken on these
items.



CONSENT AGENDA

*b.

* 6.

*T.

* 8.

*9.

*10.

*11.

*12.

*13.

*14.

Resolution Reappointing Dency Souval to the Port's Public Art Committee for a
second three year term as the representative for the City of Chula Vista.

Resolution Authorizing Second Amendment to Agreement with CB Urban
Development to provide consulting services relative to the development of the
Chula Vista Bayfront by increasing the amount of funding from $290,000 to
$430,000.

Ordinance Granting Amendment No. 2 to lease with Point Loma Marina, LLC.

Resolution Selecting and Authorizing Agreement with John S. Zinner dba Zinner
Consultants for professional engineering and architectural services for the
Administration, Annex and General Services Building LEED Certification Project
in San Diego California in an amount not to exceed $150,000.

Resolution Authorizing Change Order No. 2 to Contract No. 2008-05 with PAL
General Engineering Inc. in the amount not to exceed $192,278 and extending
the contract duration by 60 calendar days for the National City Marine Terminal
Pave Southwest Perimeter Project.

Resolution Authorizing Issuance of a Non-Appealable Coastal Development
Permit for the Chula Vista L-Ditch Remediation and Habitat Replacement
Project.

Resolution Amending BPC Policy No. 730, the Port Environmental Advisory
Committee Policy, and the Environmental Advisory Committee Charter to clarify
language and the composition of the Committee.

Resolution Granting Indemnity to the County of San Diego and City of San Diego
from any claim, action or proceeding arising from the Harbor Police
Department's (HPD's) participation in the San Diego Regional Command and
Control Communications Program.

Resolution Declaring Iltems of Equipment to be surplus to the needs of the Port
District and Authorizing their sale or disposal in accordance with BPC Policy No.
111.

Resolution Authorizing Acceptance of a $25,000 Settlement from North Sails
Group, Inc. for past due rent and Authorizing Write-Off of $53,870.27 for the
remaining balance.
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CONSENT AGENDA (continued)

*15.

*16.

*17.

*18.

*19.

* 20.

*21.

Resolution Selecting and Authorizing a one (1) Year Agreement with XXX for
consulting services to create a District-wide Technology Strategic Plan for an
amount not to exceed $250,000.

The Board will consider staff’s request to continue this item to a future
Board meeting.

Resolution Authorizing Change Order No. _ to Contract No. 2008-27 with
Jaynes Construction in an amount not to exceed ${Dollar Amount} for the
Broadway Cruise Ship Terminal Project.

The Board will consider staff’'s request to continue this item to a future
Board meeting.

Resolution Authorizing Change Order No. 6 to Contract No. 2008-20 with Dick
Miller, Inc. in the amount not to exceed {Dollar Amount} for the Pepper Park
Comfort Station Relocation Project.

Board Action No Longer Required.

Resolution Authorizing Amendment No. 1 to Agreement with Adams Consulting
Engineers, Inc. for L Ditch Remediation in Chula Vista, increasing the
Agreement Amount by {Dollar Amount} for a total not to exceed {Dollar Amount}.
Board Action No Longer Required.

Resolution Authorizing Memorandum of Understanding with the San Diego
Association of Governments (SANDAG) for the joint construction of the Port-
wide Fiber Optic Project for an amount not to exceed {Dollar Amount}.

The Board will consider staff’s request to continue this item to a future
Board meeting.

Resolution Selecting and Authorizing a five year Agreement with US Dept of
Agriculture Animal and Plant Health Inspection Service, Wildlife Services to
provide Predator Control at the D St Fill for an amount not to exceed $200,000.
Board Action No Longer Required.

Resolution Authorizing Reallocation of $310,000 from the Environmental Fund
awarded to Scripps Institution of Oceanography, to the Center for Bay and
Coastal Change (SIO and SDSU), to conduct a geotech and sea level rise study.
The Board will consider staff’s request to continue this item to a future
Board meeting.
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PRESENTATION AGENDA

22.

23.

24,

25.

Presentation of the San Diego Unified Port District (District) 2009 Employee of
the Fourth (4™ Quarter.

Presentation of the San Diego Unified Port District (District) 2009 Employee of
the Year.

Presentation of the San Diego Unified Port District (District) 2009 Team of the
Year.

Presentation of California Air Resources Board Enforcement Program for the
Drayage Truck Regulation, and Update on the Port’s Clean Truck Program.

ACTION AGENDA

26.

27.

28.

29.

30.

Presentation and direction to staff regarding proposed Open Air Cinema Series.

Review of FY 2009-13 Capital Development Program to ensure that it reflects
current District priorities and provide direction to staff.

Resolution Authorizing First Amendment to Memorandum of Agreement with the
United States Maritime Administration (MARAD) Authorizing Transfer of
$500,000 from the Capital Development Program to MARAD for Marine Terminal
Development Program Management Services.

Resolution Authorizing First Amendment to Memorandum of Understanding with
San Diego Area Association of Governments, for design of the Port Freeway
Access Projects increasing not to exceed amount by $2,000,000 from
$5,330,000 to $7,330,000.

San Diego Convention Center

A) Presentation on the Proposed Hotel and Phase Il Expansion of the San
Diego Convention Center Project and Authorization to staff to Commence
Environmental Review.

B) Resolution Consenting to the Assignment and Assumption of the Lease From
Fifth Avenue Landing, LLC to the San Diego Convention Center Corporation.

C) Ordinance Granting Amended, Restated and Combined Lease to San Diego
Convention Center Corporation ending June 30, 2024.

D) Resolution Consenting to a $12.5 million Deed of Trust Secured by the San
Diego Convention Center Corporation Leasehold Interest in favor of Fifth
Avenue Landing, LLC.

E) Ordinance Granting 30-year Lease to Fifth Avenue Landing, LLC for a Water
Transportation Center.

The Board will consider staff’s request to continue this item to a future

Board meeting.
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ACTION AGENDA (continued)

31. Resolution Authorizing a Memorandum of Understanding between the District
and the Cities of San Diego, Chula Vista, and National City for the operation and
administration of the San Diego Regional Enterprise Zone Program and granting
indemnity to the Cities.

32. Discussion of Legislation of Interest to the Port of San Diego, Status Report and
possible direction to staff if any.

33. Review and Consideration of Proposed Board Agenda for the Meeting of April 6,
2010.

CONSENT AGENDA (continued)

* 34. Resolution Authorizing Amendment No. 2 to Memorandum of Understanding
between San Diego Unified Port District, San Diego Convention Center
Corporation and Fifth Avenue Landing, LLC to extend the term.

OFFICER'S REPORT

35. Monthly Notification of Change Orders Pursuant to BPC Policy No. 110:
A) Change Order No. 5 for $3,610.00 to Contract No. 2008-32 with NEWest
Construction Company for Imperial Beach Fishing Pier Repair, Imperial
Beach, California.

OTHER MATTERS

36. President’s Report.
37. Commissioner Comments. No actions may be taken on these items.

Note:

For those planning to attend the Board meeting, parking is available in the Port
Administration Building parking lot. Overflow parking can be accommodated to the west
of the Port Administration Building in the Port District Employee/Visitor parking.

For the agenda online and more information about the Commissioners’ names and city
representation, and future Board meeting dates, please visit our website at
www.portofsandiego.org.

As a courtesy to all who attend these public meetings, please turn all cell phones to off
or vibrate before entering the Board Room.
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AGENDA ITEM 5

SAN DIEGO UNIFIED PORT DISTRICT

DATE: March 2, 2010

SUBJECT: RESOLUTION REAPPOINTING DENCY SOUVAL TO THE PORT’'S
PUBLIC ART COMMITTEE FOR A SECOND THREE YEAR TERM AS
THE REPRESENTATIVE FOR THE CITY OF CHULA VISTA

EXECUTIVE SUMMARY:

The City of Chula Vista has nominated Dency Souval for reappointment to the Chula
Vista seat on the Port's Public At Committee (PAC). Ms. Souval has already
completed a three-year term with the committee, and this reappointment would allow for
a second three-year term on the committee. The recommended reappointment is
consistent with Board Policy 609.

RECOMMENDATION:

Adopt a resolution reappointing Dency Souval to the Port’'s Public Art Committee for a
second 3-year term as the representative for the City of Chula Vista.

FISCAL IMPACT:

This proposed Board action has no fiscal impact.

DISCUSSION:

Board Policy 609 provides for the formation and structure of the Public Art Committee.
The requested appointment of Ms. Souval is in keeping with this policy, which provides
that each of the five member cities of the Port District shall have one representative,
nominated by the mayor, on the committee.

The City of Chula Vista has nominated Dency Souval to assume the Chula Vista seat
on the PAC. Ms. Souval is an artist, consultant and teacher with thity years
experience. Her professional focus has spanned the arts including painting, sculpture,
music and dancing. Ms. Souval developed ART SMART an after school program that
was sponsored by the City of Chula Vista and is actively involved in the National Arts
Program.

Ms. Souval has a proven track record of community service and has the arts experience

and skills needed {o represent Chula Vista as a member of the Port District Public Art
Committee.
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AGENDA ITEM 5

Page 2 of 2

Port Attorney’s Comments:

Not applicable.

Environmental Review:

The proposed Board action is not subject to CEQA, as amended.
Equal Opportunity Program:

Not applicable.

PREPARED BY: Yvonne Wise
Public Art Director
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AGENDA ITEM 6

- SAN DIEGO UNIFIED PORT DISTRICT
DATE: March 2, 2010

SUBJECT: RESOLUTION AUTHORIZING SECOND AMENDMENT TO
AGREEMENT WITH CB URBAN DEVELOPMENT TO PROVIDE
CONSULTING SERVICES RELATIVE TO THE DEVELOPMENT OF THE
CHULA VISTA BAYFRONT BY INCREASING THE AMOUNT OF
FUNDING FROM $290,000 TO $430,000

EXECUTIVE SUMMARY:

The District entered into an agreement for consulting and negotiating services with
CB Urban Development on June 29, 2009, in connection with several agreements
required to achieve entittlement and development of the Chula Vista Bayfront area. To
date, a total of $262,460 has been spent pursuant to that agreement. Staff estimates
another three to four months of intensive work, followed by six-to seven months of
additional work is required to bring all agreements to a completion.

RECOMMENDATION:

Resolution authorizing second amendment to agreement with CB Urban Development
to provide consulting services relative to the development of the Chula Vista Bayfront
by increasing the amount of funding from $290,000 to $430,000.

FISCAL IMPACT:

Funds for this agreement in the amount of $262,460 have been paid from the Real
Estate Department’s FY 09/10 operating budget. If authorized, the additional $140,000
will be provided from the Real Estate Department's FY 09/10 and FY 10/11 operating
budgets. Funds are available (Certificate of the Treasurer 09-156).

COMPASS STRATEGIC GOALS:

This agenda item supports the following Strategic Goals by providing for commercial
development, public amenities, and certain mitigation measures on the Chula Vista
Bayfront.

This agenda item supports the following Strategic Goal(s).

Promote the Port's maritime industries to stimulate regional economic vitality.
Enhance and sustain a dynamic and diverse waterfront.

Protect and improve the environmental conditions of San Diego Bay and the
Tidelands.

Ensure a safe and secure environment for people, property and cargo.

)

Ol
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AGENDA ITEM 6

Page 2 of 3

Develop and maintain a high level of public understanding that builds confidence
and trust in the Port.

Develop a high-performing organization through alignment of people, process and
systems. .

Strengthen the Port’s financial performance.

Not applicable.

O O al

O

DISCUSSION:

For the past several years, the District has engaged in discussions and negotiations
with various parties in furtherance of its vision to develop the Chula Vista Bayfront area
with public amenities, commercial development and attendant environmental mitigation
measures. The District, as well as all involved parties, would like to bring these
negotiations to a conclusion over the next few months as the District moves forward
with the entitlement process. The negotiating parties and agreements are as follows:

= North C.V. Waterfront L.P. Land Exchange Agreement
» City of Chula Vista and Memorandum of Understanding
= Redevelopment Agency Financing Agreement

Joint Powers Agreement
Master Calendar

= The Goodrich Corporation Second Amendment to Relocation
Agreement
= The Bayfront Coalition Settlement Agreement

Staff retained CB Urban Development in June 2009 to assist with the acceleration of
negotiations of the agreements listed above. CB Urban Development was chosen for
its expertise in negotiating large project entittement and development agreements with
private, municipal and environmental organizations.

Payments made to CB Urban Development to date total $262,400. Staff seeks

authorization to increase the total amount authorized for this agreement by another
$140,000, bringing the total amount authorized to $430,000.

Port Attorney’s Comments:

The Port Attorney has reviewed and approved the requested document for form and
legality. '

Environmental Review:

This proposed Board action is not subject to CEQA, as amended.
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AGENDA ITEM 6

Page 3 of 3

Equal Opportunity Program:

Due to limited sub participation opportunities, no SBE goal was established for this
opportunity.

PREPARED BY: Michael Kennedy
Senior Asset Manager, Real Estate
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AGENDA ITEM 7

SAN DIEGO UNIFIED PORT DISTRICT
DATé: March 2, 2010
SUBJECT: ORDINANCE GRANTING AMENDMENT NO. 2 TO LEASE WITH

POINT LOMA MARINA, LLC.

EXECUTIVE SUMMARY:

Point Loma Marina, LLC (PLM) has a lease with the District covering a marina facility
and commercial space located at 4960 North Harbor Drive. At the December 2009
meeting, the Board authorized a Letter of Intent (LOI) with PLM for an annual
contribution towards a parking solution in America’s Cup Harbor (ACH) and to amend
the terms of its lease. The proposed Amendment includes the following key terms
pursuant to the LOI: -

1. Terminating PLM’s option to build a parking structure;
Securing a financial contribution of $2.2 million towards a parking
solution in ACH, and

3. Extending the construction rental period.

PLM has agreed to pay $55,000 annually, with incremental increases for a total
contribution to the District of $2.2 million over thirty years. PLM has invested
approximately $15 million in developing the first phase of the project (completed in
November, 2008), which exceeds the original estimate of $8 million for the entire
two-phased development. PLM is under construction with the Jimmy’s restaurant and is
providing significant construction incentives to attract subtenants to the existing vacant
space. In consideration of these unexpected financial impacts, the LOI and the
proposed Amendment extends the construction rental period from a two-year period to
a three-year period, mid-2008 to mid-2011. Staff is recommending approval and
adoption of Amendment No. 2 subject to these terms.

RECOMMENDATION:

Adopt an Ordinance granting Amendment No. 2 to the Lease with Point Loma
Marina, LLC.

FISCAL IMPACT:

The Amendment memorializes the terms of the LOI which includes payment to the
District of $55,000 annually as additional flat rent, with tiered incremental increases for a
total cumulative contribution of $2.2 million over thirty years. This additional flat rent
component will assist the District in facilitating a long term parking solution in ACH.
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AGENDA ITEM 7

Page 2 of 4

By extending the construction rental period, there will be a net decrease in rent revenue
to the District of $200,000. Once the construction has been completed and the
leasehold fully developed, PLM estimates that revenues to the District will substantially
increase beyond the required minimums.

COMPASS STRATEGIC GOALS:

Entering into the Amendment will facilitate the following:

1. Secure a financial contribution to the District from PLM to assist in providing more
public parking in ACH for waterfront tenants and the public; and

2. Assist the tenant to be in a position to complete the project in a more stable
economy.

This agenda item supports the following strategic goals:

Promote the Port’'s maritime industries to stimulate regional economic vitality.
Enhance and sustain a dynamic and diverse waterfront.
Protect and improve the environmental conditions of San D|ego Bay and the
Tidelands.
‘Ensure a safe and secure environment for people, property and cargo.
Develop and maintain a high level of public understanding that builds confidence
and trust in the Port.
Develop a high-performing organization through alignment of people, process and
systems.

K Strengthen the Port’s financial performance.

Not applicable.

i

ju

B O

DISCUSSION:

PLM operates a newly constructed commercial project and marina facility located at
4960 North Harbor Drive in America's Cup Harbor. Phase one of the development is
complete and includes office and restaurant buildings, a new 50-slip marina, pedestrian
outlook, public park, and promenade. The proposed Amendment modifies phase two of
the development by eliminating the offsite parking structure. The current and amended
lease, are summarized on the attached LEASE INFORMATION SUMMARY.

Background

The thirty-year lease with PLM required an investment of approximately $8 million for a
two-phased development. To date, PLM has spent approximately $15 million on the
construction of Phase one of the development. PLM has indicated that they will also
spend an additional $1.5 million in subtenant improvements in order to attract tenants
for the Phase one development. The lease provided for construction rent with periodic
increases during the stabilization period. Staff is recommending that the construction
rent be extended retroactively from June 1, 2008 through May 31, 2011 to enable PLM
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AGENDA ITEM 7

Page 3 of 4

to secure future long-term subtenants for the project. This will result in a savings to
PLM of $200,000.

The lease included an option for PLM to construct a 424 space parking facility offsite,
which would enable the construction of a third building, Building C, on the leasehold.
PLM has relinquished their option, which expired on December 31, 2009, to construct
the parking structure and has agreed to pay the District an additional flat rent
component in order to secure their parking needs for the third building. This additional
flat rent contribution would total $2.2 million payable over 30 years, commencing on
January 1, 2011. '

Similar to agreements that the District has entered into with other ACH tenants, by
December 31, 2013, the District is obligated to initiate the planning and/or design of a
parking solution in ACH. In the event the District does not meet the December 31, 2013
deadline, then the additional flat rent component will be temporarily waived until such
time that the District is able to satisfy that requirement.

Amendment to the Lease
The proposed Amendment includes the following key provisions:

» Rent: Construction rental period would be retroactive from June 1, 2008 through
May 31, 2011 and not subject to percentage rent.

¢ Additional Flat Rent: PLM will pay $2.2 million in additional flat rent of $55,000
annually for a thirty-year term, with tiered increases to satisfy its requirement to
assist in funding a parking solution for the ACH area.

e Term: Upon execution of the amendment, a new 30 year lease-term would be
granted; upon the completion of Building C or (i) the latter of January 31, 2017 or (ii)
three years from the completion of a District parking solution, a new 40 year
lease-term would be granted.

¢ Building C Construction: Construction for Building C (formerly Phase two) of the
project can commence upon execution of the amendment.

o Public Parking: PLM would have a Right of First Refusal to operate any adjacent
public parking next to their leasehold, should the District successfully deliver any
adjacent land for public parking.

» Westy's Parking Structure Option: PLM has agreed to relinquish rights previously
granted to them under the Option to build the parking structure on the Westy’s lot.
Under the Lease, the Option expired on December 31, 2009. The Amendment
removes the provision in the Lease for PLM's Option to build a parking structure. '

Staff is recommending approval and adoption of Amendment No. 2.
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AGENDA ITEM 7

Page 4 of 4

PORT ATTORNEY COMMENTS:

The Port Attorney has reviewed and approved the proposed Amendment for form and
legality.

ENVIRONMENTAL REVIEW:

The subject of this action item is not subject to CEQA.

EQUAL OPPORTUNITY PROGRAM:

Not applicable.

- PREPARED BY: Kristine A. Zortman
Senior Asset Manager, Real Estate

e
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Attachment to Agenda Sheet No. 7

EXISTING AND PROPOSED LEASE INFORMATION SUMMARY

Existing Lease Agreement:

Proposed Amendment No. 2
Lease:

to 40 years if Phase Two improvements
are timely constructed.

Lease: Point Loma Marina, LLC dba Point Point Loma Marina, LLC dba
Loma Marina Point Loma Marina
) I 4960 North Harbor Drive, San Diego,
Location: CA 92106 Same
Area: 75,650 s.f. — Land Same -
163,285 s.f. ~ Water
Use: 50-slip marina; restaurant, food cour, | Same
| retail, marine-related offices, and
marina support facilities; parking; public
park; public promenade; and public
pedestrian pier.
Term: 6/1/07 - 5/31/37 (30-years) will increase | 6/1/07 — 1/31/40 (32-years and 8

months) will increase to 40 years
upon completion of Buiiding C
improvements or the latter of
1/31/17 or the three years from
the completion of a District
Parking Solution.

Next Rent Review: | June 1, 2017 Same
Rent Breakdown Minimum annual rent of Minimum annual rent of
Summary: $25,000 during first year, $25,000 during first year,

Food, off-sale
beverages, fish
sales and grocery
sales

Ship Chandlery
On-sale beverages,
merchandise, minor
marine services,

and vending
machines owned
Boat slips, dock
lockers, dinghy
racks and dry
storage

$200,000 during second year,
$250,000 during third year, and
$275,000 per year during the 4™
through 10™ years versus the total of
the following percentage rates:

3%

4%
5%

22%

$100,000 during second year,
$150,000 during third year,
$255,000 during the fourth year,
and $275,000 during the 5™
through 10" years versus

the total of percentage rates:

Percentage rates shall remain
the same.
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Attachment to Agenda Sheet No. 7

EXISTING AND PROPOSED LEASE INFORMATION SUMMARY (Continued)

Boat and Breakfast
Operations

Boat charters, water
taxi, and rental and
sale of  fishing
equipment

Boat rentals, sailing
school, recreation
lessons, marine-
related office space
and miscellaneous
Rental of bicycles
and other recreation
equipment

Vending  machine
commissions

Parking fees
Bicycle rentals
Lottery tickets
Boat sales

Telecommunications
uses

7%

6%

10%

15%

25%

(5% gross of tenant owned machines)
20%

15%

.05%

$5.22 psf / year

50%

Adjustment of Any benchmark percentage rates | Same
Percentage Rates: | approved by the Board during the first

year of the Lease that are lower than

the above will be substituted.
CPI Adjustments | Beginning of 6", 16", 26™and 36" Same
of Minimum Rent: | (if applicable) years of Lease.
Rent Reviews; Every 10 years. Same

Lessee
Construction:

Construct Phase One prgject within 18
months at a minimum cost of $5 million
{completed).

Commence Phase Two project within
31 months at a minimum cost of $7
million and complete within 12 months.

Construct Phase One project
within 18 months at a minimum
cost of $5 million (completed).
Building C at a minimum cost of
$2 million

Security Deposit: | $100,000 until the latter of - Same
(i) Completion of Phase One :
improvements, or
(i) 3rd anniversary of Lease
commencement.

Guaranty: John A. Grimstad, Beverley Grimstad, | Same

and Driscoll, Inc. are guaranteeing
Lease performance.
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Attachment to Agenda Sheet No. 7

EXISTING AND PROPOSED LEASE INFORMATION SUMMARY (Continued)

Parking Structure
Option:

Westy’s Parking Structure Option

Westy’'s Parking Structure
Option

Location: 4975 North Harbor Drive, San Diego, | OPTION RELINQUISHED AND
CA 92106 ' EXPIRED
Area: 53,144 sf. - Land
Project: Construct multi-level parking structure
to accommodate area public parking
needs and provide 120 off-site parking
spaces for Optionee’s use.
Term: 6/1/07 — 12/31/09
Plus three 1-month extensions at
District Option.
Conditions October 2008 (BPC concept approval)

Precedent to
Exercise of Option

April 2009 (60 days from lease)
July 2009 (90 days from comments)

Conditions Project financing, development permits
Precedent to and performance bond; post the lease
Exercise of security deposit; provide Equal
Option: Employment Opportunity Program;
enter into construction contract:
Dec 2009
Guaranty: John A. Grimstad and Beverley

Grimstad; and Driscoll, Inc.
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Attachment to Agenda Sheet No. 7
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AGENDA ITEM 8

SAN DIEGO UNIFIED PORT DISTRICT

DATE: March 2, 1010

SUBJECT: RESOLUTION SELECTING AND AUTHORIZING AGREEMENT WITH
JOHN S. ZINNER DBA ZINNER CONSULTANTS FOR PROFESSIONAL
ENGINEERING AND ARCHITECTURAL SERVICES FOR THE
ADMINISTRATION, ANNEX AND GENERAL SERVICES BUILDING
LEED CERTIFICATION PROJECT IN SAN DIEGO CALIFORNIA IN AN
AMOUNT NOT TO EXCEED $150,000

EXECUTIVE SUMMARY':

This action will provide professional Engineering and Architectural services to obtain the
Leadership in Energy and Environmental Design for Existing Operations and
Maintenance (LEED EBOM) certification of the Port District ‘-Administration Building,
Annex Building, and General Services Building in support of the Board approved Green
Port Policy. This certification is an internationally recognized award for environmentally
friendly building operations and maintenance practices, policies, and procedures and
will demonstrate the Port District's commitment to a sustainable environment. No
significant construction requirements are anticipated to achieve certification on the
existing buildings.

On November 2, 2009 staff issued a Request for Proposals (RFP 09-41) to support this
project. Eleven (11) firms responded. Staff reviewed these proposals and selected five
(b) firms to interview on January 19, 2010. The Port’'s weighted decision analysis
method was used to evaluate each consultant's experience, approach to the project,
capability to perform, and expectation to complete the project within budget.

Based on these interviews, Staff recommends selection and authorization of a two (2)
year agreement with John S. Zinner (Zinner Consultants) for a not-to-exceed amount of
$150,000 to provide professional services to evaluate existing facilities, provide design
. services, and process the necessary documentation to achieve LEED EBOM
certification for the District's Administration, Annex, and General Services Buildings.

RECOMMENDATION:

Adopt a Resolution selecting and authorizing an agreement with John S. Zinner (Zinner
Consultants) for professional Engineering and Architectural services for the
Administration, Annex and General Semces Buildings LEED Certification Project for an
amount not to exceed $150,000.
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FISCAL IMPACT:

Funds are available in the Environmental Services Department’'s FY 09/10 Operating
budget Professional Services Account (Work Order No. 103604; Certificate of
Treasurer No. 10-1086).

COMPASS STRATEGIC GOALS:

This agenda item supports the following Strategic Goals by ensuring environmentally
friendly operations and maintenance processes that will support businesses, economic
activities, environmental enhancements, and recreational opportunities as defined by
the Green Port Program.

[0 Promote the Port’s maritime industries to stimulate regional economic vitality.

0 Enhance and sustain a dynamic and diverse waterfront.

&K Protect and improve the environmental conditions of San Diego Bay and the
Tidelands.

[0 Ensure a safe and secure environment for people, property and cargo.

X Develop and maintain a high level of public understanding that builds confidence
and trust in the Port.

(3 Develop a high-performing organization through alignment of people, process and
systems.

O Strengthen the Port's financial performance.

0 Not applicable.

DISCUSSION:

This action will provide professional Engineering and Architectural services for the
Leadership in Energy and Environmental Design for Existing Operations and
Maintenance (LEED EBOM) certification process for the Port District Administration
Building, Annex Building and General Services Building to support the Board approved
Green Port Policy.

The Green Port Policy was adopted by the Board of Port Commissioners on December
11, 2007 to enhance the Port District’'s commitment to reducing operational impacts on
the environment {(Resolution 2007- 213). This Policy led to the establishment of the
Port's Green Port Program under which a Green Port Steering Committee was set up
with representatives from eleven (11) Port District departments. The Policy includes
resource conservation, water reduction, and pollution prevention measures for long
term environmental, economic and societal benefits.

On November 17, 2008 the Committee approved a list of eleven (11) Green Port
- Projects for implementation in FY 09/10. These projects were selected based on cost
benefits and positive environmental impacts. Acquiring LEED EBOM certification for the
Port's Administration and General Services Buildings was among the selected projects.

¥
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The LEED EBOM certification process helps building owners and operators measure
operations, improvement impacts, and maintenance proceedures on a consistent scale
in order to maximize operational efficiency and minimize environmental impacts. It
addresses whole-building cleaning and maintenance issues (including chemical use),
recycling programs, exterior maintenance programs, system upgrades, user comfort,
and transportation issues. LEED EBOM certification is an internationally recognized
award for building owners and operators to recognize environmentally friendly buildings,
maintenance practices, policies, and procedures.

Obtaining this certification will further demonstrate the Port District’'s commitment to the
environment. Only modifications to maintenance procedures, minor upgrades and
retrofits (cost-saving, low-energy, and low-water facilities) are anticipated. An additional
$100,000 is available for allocation from the Environmental Department's expense
budget for this purpose.

Staff issued a Request for Proposals (RFP) for architectural and LEED consulting
services to evaluate the Port District's Administration, Annex, and General Services
Buildings on November 2, 2009. The Scope of Services provided in RFP 09-41 is
attached for reference and includes: Evaluating the operations and maintenance
procedures for these three (3) buildings; Preparing a report summarizing the
modifications; and Estimated costs required to achieve the LEED EBOM certification.
The consultant will then work with Staff to document and, if necessary, revise existing
operations policies and procedures to maximize their efficiency and environmental
benefits. The consultant will also package and process the submittals required to
obtain the LEED EBOM certification.

Eleven (11) firms submitted proposals in response to the RFP. Staff evaluated the
eleven (11) proposals and short listed five (5) firms to interview. These interviews were
conducted on January 19, 2010. The District's weighted decision analysis method was
used to evaluate each consultant's experience, approach to the project, capability to
perform, and proposed cost. Staff's evaluation of these five (5) firms is provided in the
following table:
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zi ZTA DWRB DG&P Greener
inner Dawn
EVALUATION
CRITERIA Weight | Score | Total | Score | Total | Score | Total | Score | Total | Score | Total
Experience of
Proposed Staff 10 10 100 8 80 9 90 4 40 2 20
Approach to the
Project 9 9 81 10 90 8 72 7 63 4 36
Capability to
Perform 8 8 64 10 80 9 72 4 32 5 40
Cost/ Pricing 7 o | 63| 6 | 42 ] 10 [ 70| 8 | s8] 5 | 35
Firm's Relevant
Experience 6 10 60 9 54 8 48 6 36 2 12
SUBTOTALS 368 346 352 227 143
ADA Scope
Enhancement N/A 4] 0 0 0 0
DVBE/Disabled
Staff N/A 0 5 0 5 0
Veterans Status N/A 0 5 0 5 0
GRAND TOTALS 368 356 352 237 143

1. John 8. Zinner (Zinner Consultants) provided a team experienced in all aspects
of LEED EBOM review, documentation and processing. Having completed at least
150 Architectural projects in the last 25 years, this team provided information on ten
(10) projects they processed that achieved LEED EBOM certification. The team is
comprised of experienced licensed professionals, some of whom are LEED facility,
and LEED submittal reviewers and approvers for the United States Green Building
Council (USGBC). Their experience was unmatched among those who responded
to the RFP.

2. Zagrodnik + Thomas Architects is an award winning firm consisting of
professionals experienced working with public agencies. Based in San Diego, this
firm offers the ability to provide quick responses to requests and coordination
efforts. Founded in 1991, this firm has completed many architectural projects
including many LEED certification projects, four of which achieved LEED EBOM
certification. One project in particular, the San Diego Natural History Museum
achieved LEED EBOM certification and is similar in scope and use as the Port
Administration complex. This team did not have the experience processing LEED
EBOM certification through the USGBC that was exhibited by the recommended

firm.
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3. Dalawie, Wilkes, Rodrigues, Baker is a full service architectural and interior
design firm located in San Diego. Founded in 1961, this firm has provided services
and completed many architectural projects including LEED certifications on the X-
nth Office Building, Quaicom Building W Campus, and the Columbia Center.
Having completed at least four (4) LEED EBOM certification projects, this firm has a
process for attaining LEED certifications that allows them to prepare and process
the certifications a timely manner.

4. Drew George & Partners, located in the Pacific Beach community of San Diego, is
an employee owned local firm founded in 2003 that specializes in LEED
certification projects. Having completed over 26 LEED -certification projects,
including one that achieved LEED EBOM certification, they have the qualifications
necessary to complete the project in a timely manner.

5. Greener Dawn is a local company based in Solana Beach California. Founded in
2009, this company has teamed up with AO Reed & Company, a well established
mechanical engineering, construction, and maintenance company, to provide the
necessary expertise to perform the requested consulting services.

Staff recommends selection and authorization of a two (2) year agreement with Zinner
Consultants for a not-to-exceed amount of $150,000 to provide professional services to
evaluate existing facilities, prepare, package, and process the necessary
documentation to achieve LEED certification for the District's Administration, Annex,
and General Services Buildings.

Port Attorney’s Comments:

The Port Attorney has reviewed and approved the requested document for form and
legality.

Environmental Review:

This proposed Board action is not subject to CEQA, as amended.

Equal Opportunity Program:

Due to limited sub participation opportunities no SBE goal was recommended for this
project. The recommended firm, Zinner Consultants, is a Certified Small Business

Enterprise (SBE).

PREPARED BY: William J. Melton, PE
Associate Engineer, Engineering/Construction Department
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SAN DIEGO UNIFIED PORT DISTRICT
DATE: March 2, 2010

SUBJECT: RESOLUTION AUTHORIZING CHANGE ORDER NO. 2 TO CONTRACT
NO. 2008-05 WITH PAL GENERAL ENGINEERING, INC. IN THE
AMOUNT NOT TO EXCEED $192,278 AND EXTENDING THE
CONTRACT DURATION BY 60 CALENDAR DAYS FOR THE
NATIONAL CITY MARINE TERMINAL PAVE SOUTHWEST
PERIMETER PROJECT ‘

EXECUTIVE SUMMARY:

On November 3, 2009 the District awarded Contract 2008-05 to PAL General
Engineering, Inc. for $288,699 to pave an area on the southwesterly edge of the
National City Marine Terminal (NCMT). This project was established to reduce dust on
vehicles being processed, increase the storage area to generate. additional revenue,
and enhance tenant import and export operations.

An adjacent southerly area containing contaminated soil and a stockpile was not paved
in the original contract due to budget limitations. This contaminated soil was recently
removed per a separate contract and can now be paved. The additional pavement
provided by this change will completely address the goals of this project.

Staff recommends the Board authorize Change Order No. 2 to PAL General
Engineering, Inc. in the amount of $192,278 and to add 60 days to the contract to pave
the southerly edge of the southwest corner of the National City Marine Terminal.

RECOMMENDATION:

Resolution authorizing Change Order No. 2 to Contract No. 2008-05 with PAL General
Engineering, Inc. for NCMT Pave Southwest Perimeter, National City, California, in the
amount of $ 192,278 and extending the contract duration by 60 calendar days.

FISCAL IMPACT:

Funds are available in FY 09/10 Capital Major Maintenance budget (Certificate of
Treasurer No. 09-145, revised).

COMPASS STRATEGIC GOALS:
This project will enhance the District’s financial performance and align with the compass

strategic goals by providing additional parking for temporary storage of vehicles being
imported or exported through the National City Marine Terminal. It also improves the
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environmental condition of the site by stabilizing the unimproved surface area which will
reduce the amount of dust blowing onto the new vehicles stored at the site.
This agenda item supports the following Strategic Goal(s).

Promote the Port’'s maritime industries to stimulate regional economic vitality.

” Enhance and sustain a dynamic and diverse waterfront.

4 Protect and improve the environmental conditions of San Diego Bay and the
Tidelands.

g Ensure a safe and secure environment for people, property and cargo.

Develop and maintain a high level of public understanding that builds confidence
and trust in the Port.

[ Develop a high-performing organization through alignment of people, process and
systems.

B4 Strengthen the Port's financial performance.

Not applicable.

DISCUSSION:

On June 14, 2007 the National City Marine Terminal (NCMT) Pave Southwest
Perimeter project was initiated to remove and dispose of 3500 cubic yards of previously
stockpiled soil and pave an area of approximately 71,000 square feet along the
southwest perimeter of the National City Marine Terminal. Project goals included
increased storage capacity and minimizing dust blowing onto stored vehicles. The
original budget for this work was $944,000.

Staff contracted with Snipes-Dye Associates to commence design on this public works
paving project, and worked with a soil testing consultant, Haley & Aldrich, Inc., to
perform a “Soil Characterization and Disposal/Re-use Evaluation” on the site. The soils
evaluation determined that the export soil had a high copper content, and though not
hazardous, could either be used as roadway sub base material for a paving project or
would have to be disposed of as contaminated soil. These results increased the project
by approximately $200,000, which exceeded the original budget of $944,000.

The newly discovered cost increases led to a decision by staff to reduce the scope of
work, and only pave the area without the stockpile. This area (approximately 46,000
square feet) along the west edge of the terminal was identified as Area 1. Area 2
(approximately 25,000 square feet) along the south edge of the terminal was removed
from the paving scope. These areas are illustrated by Attachment One. Additional
scope items were adjusted and the budget was modified to $844,000. Staff also began
searching for a site where the material could be used as roadway sub base.

The Port received favorable bids, and on November 3, 2009 Contract 2008-05 was
awarded to PAL General Engineering, Inc. for $288,699 to pave Area 1 at the westerly
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COMPASS STRATEGIC GOALS:

This agenda item supports the following Strategic Goal(s).

[0 Promote the Port’'s maritime industries to stimulate regional economic vitality.

[0 Enhance and sustain a dynamic and diverse waterfront.

] Protect and improve the environmental conditions of San Diego Bay and the
Tidelands.

[ Ensure a safe and secure environment for people, property and cargo.

[0 Develop and maintain a high level of public understanding that builds confidence
and trust in the Port.

[J Develop a high-performing organization through alignment of people, process and
systems.

[1 Strengthen the Port’s financial performance.

B4 Not applicable.

DISCUSSION:

Purchase and Sale Agreement Between FAL and SDCCC

On September 16, 2008, FAL and SDCCC entered into a letter of intent to negotiate
definitive agreements for the purchase and sale of FAL's lease for the premises.
Subsequently, SDCCC and FAL entered into a purchase and sale agreement which has
been amended twice. The key terms of the purchase and sale agreement and escrow
instructions, as amended, include:

. = SDCCC to close escrow to acquire the FAL leasehold by
December 2, 2009; '

« SDCCC to pay FAL $1 million at the close of escrow;

= FAL to accept a promissory note from SDCCC for the remaining balance
of $12.5 million, secured by the leasehold interest;

»  SDCCC will pay FAL $500,000 annually for four years with the balance of
$10.5 million due on the fifth anniversary of the closing date;

» |f SDCCC defaults, then FAL will take back the leasehold from SDCCC;

= The FAL Option for the 250 room hotel will terminate by its own terms;
and,

= Release of FAL and its guarantors, Raymond Carpenter and Arthur Engel,
from the Lease.

Memorandum of Understanding Between District, FAL and SDCCC

To activate the purchase and sale agreement, SDCCC and FAL requested the District’s
consent in November 2008, to the transaction. The District did not agree to approve
the proposed purchase and sale agreement without an agreement between SDCCC
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and the District for redevelopment of the property. On December 2, 2008, the Board
authorized the District to enter into the MOU with FAL and SDCCC to provide SDCCC
with the time to conduct their due diligence and allow District and SDCCC staff time to
negotiate a new option to lease agreement for the proposed hotel and phase |l
expansion of the convention center.

Amendments to Memorandum of Understanding

I3

The most recent amendment, Amendment No. 1 to the MOU extended the term from
December 1, 2009 to March 5, 2010. Amendment No. 2 to the MOU proposes to
extend the term from March 5, 2010 to April 9, 2010. Al other terms and conditions will
remain in full force and effect.

. Conclusion

The next steps for SDCCC and FAL are to cooperate with the District under the terms
of the MOU and finalize negotiations of the necessary agreements. Staff will then
return to the Board for its consent to the proposed assignment and grant of leases to
FAL and SDCCC.

Port Attorney’s Comments:

The Port Attorney has reviewed and approved the requested document for form and
legality.

Environmental Review:

‘This proposed Board action is not subject to CEQA, as amended.
Equal Opportunity Program:

Not applicable.

PREPARED BY:

Shahriar Afshar
Senior Asset Manager, Real Estate

Penny Maus
Asset Manager, Real Estate
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MOU Information Summary

MOU (as amended)

Amendment No. 2

San Diego Unified Port District

Parties: San Diego Convention Center Corporation SAME
Fifth Avenue Landing, LLC
— Proposed Hotel and Phase Il Expansion
Project: of the San Diego Convention Center SAME
Term: December 2, 2008 - March 5, 2010 Expires April 9, 2010
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SOUTH EMBARCADERO/
10th AVENUE MARINE
TERMINAL

Attachment to Agenda Sheet No. é‘l._._

SAN DIEGO UNIFIED PORT DISTRICT
San Diego, Ca.
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