First Amendment to Operating Agreement Between the City of
San Diego and the San Diego Tourism Marketing District Corporation
Approved by the City Council on
November 26, 2012 and restated on March 26, 2013

On November 26, 2012 the City Council approved, and on March 26, 2013 the City
Council reapproved, that certain Operating Agreement between the City of San Diego
(City) and the San Diego Tourism Marketing District Corporation (TMD Corporation) for
the expenditure of assessments on hotels in the Tourism Marketing District (TMD),
which has yet to be signed for the City. That agreement is referenced in this Amendment
as the 2013 Operating Agreement.

The City and TMD Corporation hereby agree to amend the 2013 Operating Agreement
as follows. This Amendment is intended to be consistent with the other provisions of the
2013 Operating Agreement except as provided in paragraph e. below.

a. TERM: This Amendment, like the 2013 Operating Agreement is effective upon its
execution by the later of the two parties to do so (“Amendment Effective Date”)
and shall have a term of five years ending November 25, 2017.

b. HOTEL INDEMNIFICATION: Within 30 days of Council approval of this
ar est hotels in the TMD

me, will execute

ge
agreements to hoId harmless, 1ndemn|fy, and defend the City, its elected officials
and other officers, employees, and agents from any and all claims by that hotel
or its successors and assigns to refund relmbursement or rellef from the

c. SELF-INSURANCE: Pursuant to Section 5.1.3 of the Operating Agreement, the
City Council may direct the retention in the City’s TMD Fund of some or all of the
proceeds of the assessment on hotels which do not execute waivers pursuant to
paragraph b. above in order to self-insure against the risk that refunds of

~assessments will be ordered by a court and to fund the City’s defense of any suit
seeking such an order.

d. TMD INDEMNIFICATION: TMD Corporation agrees to hold harmless, indemnify,
and defend the City, its elected officials and other officers, employees and agents
from any damages arising from third party claims against the City resulting from
any operation of the TMD Corporation, including the distribution of TMD funds
other than those collected from the indemnifying hotels. Should TMD Corporation
fail to fulfill this promise to the reasonable satisfaction of City, City may withhold
distribution of TMD assessments to TMD Corporation pursuant to Section 5.1.3
of the Operating Agreement as necessary to liquidate this promise.

e. LIMIT ON INDEMNIFICATION: Neither TMD hotels nor the TMD Corporation
need hold harmless, indemnify or defend any claim arising from the acts or
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