ASSIGNMENT OF FIXED BASE OPERATION LEASE AGREEMENT O R ' G’ N A L
[ %
20556

This ASSIGNMENT OF FIXED BASE OPERATION LEASE AGREEMENT ("Assignment”) is
made and entered into as of the 1 day of February, 2006, by and between PETROWINGS LIMITED, a
California general partnership, (“Assignor”), and AIRSPACE LLC, a Delaware limited liability company,
having an office at 90 William Street, New York, NY 10038 ("Assignee”).

WHEREAS, the City of Long Beach (“Landlord”) and Petrowings Limited, sometimes
erroneously referred to as a limited partnership with respect to the Original Lease as defined below
and certain other related agreements, entered into a Fixed Base Operation Lease November 16,
1988 (the “Original Lease”) identified as Contract No. 20556, by which Landlord leased to Petrowings
Limited three (3) parcels of real property more particularly described as Parcel 1 consisting of 3.11
acres, Parcel 2 consisting of 0.08 acres, and Parcel 3 consisting of 0.37 acres, the descriptions of
which are attached as an exhibit to the Original Lease, for a term commencing on December 1, 1988,
and continuing for a period of forty (40) years.

WHEREAS, the Original Lease was amended by that certain First Amendment to Fixed Base
Operation Lease (the “"First Amendment”) dated December 19, 1989 and identified as Contract No.
20556.

WHEREAS, the Original Lease was further amended by that certain Second Amendment to
Fixed Base Operation Lease (the “Second Amendment") dated July 10, 2000, and identified as
Contract No. 20556, by which Parcel 2 consisting of 0.08 acres was transferred from the Petrowings
Limited leasehold to the Los Angeles County Sheriff's Aerobureau leasehold, and Parcel 4 consisting
of 0.24 acres was transferred from Los Angeles County Sheriffs Aerobureau leasehold to the
Petrowings Limited leasehold.

WHEREAS, all of Petrowings Limited's right, title, and interest under the Lease pertaining to
Parcel 3, consisting of 0.37 acres, was assigned to Brahma Properties, LLC, a California limited
liability company (“Brahma") by Assignment of Lease, Consent and Attornment made as of October 1,
2003. The Original Lease, First Amendment and Second Amendment are referred to collectively
herein as the “Lease” and a copy is attached and incorporated by reference as Exhibit A.

"WHEREAS, Assignor and Assignee entered into a Sublease of Fixed Based Operation Lease
dated May 1, 2005 ("Sublease”) (a copy of the Sublease is attached hereto and incorporated herein
as Exhibit B) relating to a certain portion of the land and improvements located on Parcel 1, more
commonly known as 4310 Donald Douglas Drive, located in the City of Long Beach, State of
California, generally described as office suite 102, office suite 202, hangers 103 and 104 and
adjacent ramp area (collectively the “Property”), a copy of the plan of the Property is attached hereto
and incorporated herein as Exhibit C.

WHEREAS, Assignor and Assignee entered into an Option Agreement dated May 13, 2005
(“Option Agreement”) (a copy of the Option Agreement is attached hereto and incorporated herein as
Exhibit D) whereby Assignor granted to Assignee the option to purchase all of Assignor's right, title
and interest under the Lease pursuant to the terms of the Option Agreement.

WHEREAS, Assignee hereby exercises its rights under the Option Agreement and Assignor
agrees to assign to Assignee all of Assignor’s right, title and interest under the Lease pertaining to
Parcel 1 consisting of 3.11 acres, and Parcel 4 consisting of 0.24 acres, comprising approximately
3.35 +/- total acres.

NOW THEREFORE, in consideration of the premises set forth above and the promises set
forth below, the receipt and sufficiency of which are hereby acknowledged, Seller and Purchaser
agree to the following terms and conditions.




1. Recitals. The Recitals set forth above are incorporated into and made a part of this Assignment.

2. Assignment. Assignor hereby assigns, conveys, transfers and delivers to Assignee all of Assignor's
right, title and interest under the Lease.

3. Assumption. Assignee hereby accepts the assignment of Assignor’s rights, title and interest under the
Lease, and hereby assumes, undertakes and agrees to perform and discharge all of Assignor's duties
and obligations under the Lease.

4. Termination of Sublease. Upon complete execution of this Assignment, the Sublease shall be
deemed terminated and of no further force and effect and all of the rights and obligations of the
Assignor and Assignee thereunder shall be deemed nuil and void.

5. Governing Law. This Assignment shall be governed by, and construed and enforced in accordance
with, the laws of the State of California, without reference to conflict of law principles.

6. Counterparts. This Assignment may be executed in two or more fax counterpart copies and all such
executed fax counterparts shall constitute one agreement which shall be binding on Assignor and
Assignee notwithstanding that both parties are not signatories to the same counterpart or counterparts.

7. Further Assurances. Assignor and Assignee hereby agree to execute, acknowledge and deliver such
other statements, certificates, affidavits, instruments, and other documents as may be reasonably
requested by the other party in order to confirm, perfect, evidence or otherwise effectuate the
assignment and assumption effected hereby.

8. Acknowledgement. Assignee hereby acknowledges and agrees to Section 4, Access Road Rights
and Maintenance Obligations, in that certain Assignment of Lease, Consent and Attornment dated as of
October 1, 2003 by and among Assignor and Brahma Properties, LLC, a copy of which is attached
hereto as Exhibit E.

IN WITNESS THEREOF, Assignor and Assignee have executed this Assignment for delivery as of the date
first written above.

ASSIGNOR: ASSIGNEE:

PETROWINGS LIMITED, AIRSPACE LLC,

a California general partnership a Delaware limited liability company

By: Ernest Q Martin By: Arik Kislin

CONSENT TO ASSIGNMENT -~~OVED AS JO FORM.
__________ 7/ zo?f

LANDLOROD: T E. SHANMON, City Atiorney

CITY OF LONG BEACH, a municipal corporation

L T

By: Gereald A MW iler




STATE OF NEW YORK

COUNTY OF WW' ;{
| CERTIFY thaton %&A /r/C/ 2006, before me, i 7 ﬁ‘?ﬂ,personally appeared Arik
Kislin, personally known to me to (or proved to me off the basis of satisfactory evidence) be the person

whose name is subscribed to the ASSIGNMENT OF FIXED BASE OPERATION LEASE

AGREEMENT and acknowledged to me that he executed the same in his authorized capacity, and that
by his signature on the instrument the person or the entity upon behalf of which the person acted, executed
the instrument.

WITNESS my hand and official seal.
opez % %/4
Joag ‘é't;‘te & New York gs&‘ F(/ G /

(SEAL) publi 6
Nt No. gw‘;o‘ggggeéom SIGNATURE OF NOTARY,
Qualifie Expires March 4,

Commission

2008

STATE OF CALIFORNIA

COUNTY OF |t Q@eg,

A\, DeXos a0
| CERTIFY that on d-o\=, , 2006, before me.%\\&&“ cﬂv&:)\\s,%eréonally appé?ed rmest Q.
Martin, personally known to me to (or proved to me on the basis of satisfactory evidence) be the person
whose name is subscribed to the ASSIGNMENT OF FIXED BASE OPERATION LEASE

AGREEMENT and acknowledged to me that he executed the same in his authorized capacity, and that
by his signature on the instrument the person or the entity upon behalf of which the person acted, executed
the instrument.

WITNESS my hand and official seal.

(SEAL) - ) M
SIGNATURE OF NOTARY

STATE OF CALIFORNIA

COUNTY OF

| CERTIFY that on , 2006, before me, , personally appeared

, personally known to me to (or proved to me on the basis of satisfactory
evidence) be the person whose name is subscribed to the ASSIGNMENT OF FIXED BASE

OPERATION LEASE AGREEMENT and acknowledged to me that he executed the same in his
authorized capacity, and that by his signature on the instrument the person or the entity upon behalf of
which the person acted, executed the instrument.

WITNESS my hand and official seal.

(SEAL)
SIGNATURE OF NOTARY



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
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State of California

County of LOS an(}.f/lf.s

On [ﬁbl’g&f’g{ 9 Q0 ppefore me, L/”M C : EAMSA\/, [‘[ 10 .
Date Name and Title of Officer (e.g., “Jane Doe, Notary Fublic")

personally appeared G‘ CRALD R . M Ul

Name(s) of Signer(s)

ﬂpersonauy known to me
3 I he—basis—ol—setisfactory
evidenee

to be the person() whose namelg) {s)are

subscribed to the within instrument and
acknowledged to me thatfie)sherthey executed
the same in ir authorized
capacity(les), and that by Gig/hertheir
signature€] on the instrument the person, or
the entity upon behalf of which the person

Los Angelos COU‘;‘V. acted, executed the instrument.

WITNESS my hand and official seal.

Signature of Notary Public

OPTIONAL
Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent
fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document: a.ss 1 mend 6

Document : Number of Pages:

Capacity(ies) Claimed by Sign

Signer's Name:
RIGHT THUMBPRINT
OF SIGNER
O Individual Top of thumb here
1 Corporate Officer — Title(s):

[0 Partner — [J Limited (] General

(] Attorney-in-Fact
= Trustee
O Guardian or Conservator

J Other:

Signer Is Represent'mg:/

R & N O R AN S A AN AN B TN IS R R A N A A NN RN N AR EANEN RN,

[s]

© 1999 National Notary Association » 9350 De Soto Ave., P.O. Box 2402 « Chatsworth, CA 91313-2402 « www.nationalnotary.org Prod. No. 5907 Reorder: Call Toll-Free 1-800-876-6827
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FIXED BASE OPERATION LEASE

The following Lease is made .and entered into, in
) ) | '
duplicate, as of the (quhay of ;475,g;,¢ﬁgc/> ,-1988, pur

suant to minute order adopted by the City Council, City of Long

. ) 15H v T v
Beach at its meeting held on the 3jed day of November, lQQ?{W

by and between the CITY OF LONG BEACH, a municipal corpora-
tion, hereinafter referred to as "LANDLORD"™ and PETROWINGS
LIMITED, a California limited partnership, having its

place of business at 4310 Donald Douglas Drive, Long Beach,

California 90808, hereinafter referred to as "TENANT".
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1. LEASED PREMISES

In consideration of\the faithful performance of the
covenants and conditions hereinafter agreed to be kept by‘
LANDLORD and TENANT, LANDLORD does hereby lease and TE&ANT does
hereby take and accept the following described premises herein-
after referred to as Leased Premises, which consists of approxi-
mately 3.56 acres of land as shown on the drawing and Iggally
described in Exhibit "A" at;ached hereto and made a part hereof
by this reference, commonly referred to as 4310 Donald Douglas

Drive, Long Beach, California.
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2, CONDITION OF LEASED PREMISES

A. TENANT accepts the leased premises in an as is
condition and acknowledges that TENANT has not received and
LANDLORD has not made any warranty, express or implied as td
the condition of the premises or any improvements, structures
substrucéures, or infrastructures located thereon.

B, E#cept as otherwise set forth in this agreement,
TENANT agrees to bear all expenses incurred in the development,
operatlon and malntenance of said premises including improvements
thereto exlstzng at the time TENANT assumes possession.

C. TENANT agrees to keep the leased premises in a
neat, orderly and safe condition and free of waste, rubbish

and debris during the term of this lease,
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3. TERM

The term of this Lease shall commence on December 1,

1988, and shall continue thereafter for a period of forrty (40)

years.
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4, RENT

4.1 Base Rent

TENANT agrees to pay LANDLORD as land rental for the
Leased Premises the sum of $43,420.60 per year for the firsf
twelve months of the lease term, which is $3.50 per square foot
of land value and 8% rate of return, payable in twelve equal
installments of $3,618.38 pér month: During the second twelve
months of the leasg term, TENANT shall pay LANDLORD as land
rental the sum of $49,623.55 in twelve equal installments of
$4,135.29, based on a land value of $4.00 per square foot and
8% rgte.of return. During the third twelve months of the lease
term, TENANT shall pay LANDLORD aé land rental the sum of
$55,826.49 in twelve equal installments of $4,652.20, based
on a land value of $4.50 per square foot and 8% rate of retﬁrn.
During the fourth twelve months of the lease term, TENANT shall
pay LANDLORD as-land-fenta{ the sum of $62,029.44 in twelve
equal installments of $5,169.12, based on a land value of $5.00
per square foot and 8% rate of return. During the fifth twelve
months of the lease term, TENANT shall pay LANDLORD as land
rental the sum of $68,232.38-in twelve equal installments of
$5,686.03, based ca a land value of $5.50 per square foot and
8% rate of return. During the sixth twelve months of the lease
term, TENANT shail pay LANDLORD as land rental the sum of
$74,435.32 in twelve equal installmenté of $6,202.94, based on
a land value of $6.00 per square foot and 8% rate of return.

During.the seventh through tenth twelve~-month periods, annual

'3
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rents shall be increased by an amount equal to the increcse in
the Consumer Price Index (Los Angei;;/Long Beach ®ase Year 1987

- All Urban Consumers, All Items) over the preced#ng twelve-month
period provided, however, that such annual adjust.-ent shall not
exceed twelve percent (12%). Each monthly installment is payable

to LANDLORD on the first day of each calendar month wuring the

term of this Lease. Said installments shall be subj:ct to

‘adjustment as provided for herein,

In the event the obligation to pay rent cormences on’
some date other than the first day of the month,.‘ne first month's
rent shall be prorated to reflect the actual peric’~ £ occupancy.

Payment of rental hereunder shall be cor-. jered delin-
quent on the tenth day'of month following the dat z TENANT
understands and agrees that LANDLORD shall not be igated to
bill or otherwise advise TENANT of the date when : é;al chérges
are due and payable. ' aﬁh

The annual rent is based on a land valv of ~6.00 per
square foot and an 8% rate of return which is ag;;ed to by both
parties to be the fair market land value and rat- . return as
of the date of this lease. The initial discounts fcz-years
1 through 5 recognizes the cap1ta1 investment in ae property
and allows the TENANT an opportunity to achleve f .11 occupancy
of the development,

4.2 Baék Rent

Not more than five days after the date »f e%ecution
of this Lease by LANDLORD's City Manager, TENANT .“al. ..y all
back rent due, in a lumpvsum equal to $1,692.94 g . month for

each month during the period beginning February : 1945,

6
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through and including the effective date of this new lease,
prorated for any partial month, less the amount of any actual
rental payments in the sum of $1,083.33, made during the same
period. This back rent is calculated on the basis of 89,298

square feet x $3.25 x 7 percent.
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5. RENTAL ADJUSTMENT

-

On the first'day of the eleventh, twenty-first and
thirty-first years from and after the commencement date of this
lease, the land rental shall be adjusted by determining land val
and prevailing rate of return for the period in questidn uéina’tl
procedure set out in section 5.2 of this lease. However, in no
event shall tﬁe.rent after ény application of the adjusiment pro-
cess be less than the land rent in effect prior to the adjustment

5.1 Definitions.

5.1.1 Fair Market Value. As used in this Lease the

term "fair market value"®, shall mean the fair market value
of the Premises with adjustments and considerations as
follows: |

A, The value of the Premises at its highest and best
‘use shall be a factor and be included.

B. The value of any improvements placed on the prop-
erty shall be excluded and not considered.

C. The nature and extent to which the real property
title is affected by, among others, reservations, covenants,
conditions, easements, encumbrances, restrictions on use
or other restrictions on the enjdyment or vse of the prop-
erty, whether or not imposed upon said Premises bv city

or others shall be considered.

5.1.2 Rate of Return. As used in this Lease, the

term "rate of return" shall be a sum two percentage points -
greater than the average prime lending rate over the 3 year

period immediately prior to the rental adjustment date as

R



*2

John R. Calhoun
Clty Attorney of Long Beach

333 West Ocean Boulevard
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Telephone (213) 5906061

published by the Wall Street Journal or other published
resource document generally available and of equivalent
reliability, or any government publication which provides
such information. -

5.2 Ground Rent Adjustment Procedure.

The Ground Rent for the subject leasehold shall be
adjusted by multiplication of the fair market value of the
property by the rate of return at the periods specified in Sec-
tion 5 of this Lease. The fair mafket value and rate of return,
as defined in Section 5.1 of this Lease, shall be agreed to by
the LANDLORD and TENANT at least 180 days prior to the Ground
Rent Adjustment date specified in Section 5. LANDLORD shall.
bsctify TENANT at least 90 days prior to the rental adjustment
date, as to the new rental rates. Both parties shall meet
and.agree on the new rates, However, if LANDLORD and TENANT
nave not agreed to the adjustment terms at least 60 days
prior to the Ground Rent adjustment date, then by written
rotice of either party to the other, the fair‘market value
and rate of return shall be determined by arbitration, using the
following procedure:

A. The LANDLORD and TENANT shall each have indepen-
dent éppraisals or other appropriate véluation analyses
prepared that include an analysis of comparable land
transactions in the same land use and either zoned for
or improved with similar or like facilities. The com-
parable transactions shall consist principally of
aviation-related uses of similar_and like development”
at airports of comparable size and scope of development

9
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prepared within the previous 12 months. The appraisers,
if used by the LANDLORD and TENANT, shall be MAI members
of the American Institute of Real Estate Appraisers or a
successor organization in éﬁe event the American Institute
of Real Estate Appraisers ceases to exist. The valuation
analysis must be complete within 45 days of giving noticé
of intent to arbitrate by either party.

B, The appraisals or valuation analyses shall state
in writing the proposed values and rates of return, and
the reasons therefor.

C. The appraisals shall be prééeniéd.té‘ahéi;gle
neutral arbitrator who shall hear and determine the
dispute in the manner described in this Section.

D. After written notice is given by either party
demanding arbitration, the parties shall agree upon
a single neutral arbitrator to hear and determine the
dispute. If such an arbitrator is not selected by
mutual agreement within 30-days afte; giving of notice
of intent to arbitrate, then wighin an additional
twenty (20) days the parties shall select a neutral
arbitiator from the list of retired judges available
to settle such disputes which ié maintained by the
Los Angeles Counﬁy Superior Court. Each party shall
have the right to strike two names from the list,

Having done so, the parties must select from one of the
remaining names. In all cases the "neutral arbitrator"
shall be a retired judge of the Superior or higher court

of California.

10



John R. Cathoun
City Attorney of Long Beach
333 West Ocean Boulevard
Long Beach, California 90802

Telephone (213) 5906061

;“
12
13
14
15
16
17
18
19
20
21

22

26

27

10

-

E. Within 20 days from the date of his selection,

the neutral arbitrator shall arrange for a 51mul-
taneous exchange of the appraisals or valuation
analyses, the neutral arbitrator shall schedule
presentation by the appraisers of the appraisals
or wvaluation analyses within 10 déys thereafter.
The neutral arbitrator may question the appraisers
as to the method and reasonableness of their
respgzkive appraisals. Thereafter, either party

may modify its proposed resolution within a time

determined by the neutral arbitrator. The neﬁtrai

arbitrator shall select from the two final pro-
posed resolutions the one that most closely approxi-
mates his determination of fair market value and
prevailing rate of return based upon the appraisals
or valuation analyses submitted. The neutral
arbitrator shall have no right to adopt a compromise
or a middle ground or any modification of either of
the two final proposed resolutions. The resolution
the neutral arbitrator selects shall constitute the
decision and award of the arbitrator and be final and
binding upon the parties. The neutral arbitrator
shall rende; a decision within 10 days affer the
the date for modification of proposed resolution.
Any fee or costs incurred by the use of a neutral

arbitrator shall be promptly paid by the party

11



John R. Cathoun
City Attorney of Long Beach
333 West Ocean Boulevard
Telephone (213) 590-6061

Long Beach, Californla 90802

10
11
12
13
14
15
16
17
18

19

21

®B

26

27

whose proposed resolution was rejected by the
neutral arbitrator.
5.3 No Waiver
No failure by Landlord‘'s accounting or clerical
personnel to notify Tenant of any rental adjustment provided,for
herein shall be construed as a waiver of the right of.the Land-
lord to require such adjustment as of the date or dates when it
should have been made, nor shall any such failure be held to
estop Landlord from requiring such adjustment. This proﬁision
shall not apply to any rental adjustment sought more than five

(5) years after its originally scheduled date.
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6. LATE PAYMENT

If money payable to LANDLORD as a condition of this

.Lease is not paid when dQue, interest at the rate of ten percent

(10%) of the amount due and unpaid shall be added to the amount
due and the total sum shall become immediately due and payable
to LANDLORD. Such interest shall be compoundéd on the amount .
unpaid, inciuding accrued interest for any month that said
amount remains unpaid, providéd, however, that péymentsvpotv

made within sixty (60) days from the date first‘due>shall be

'ééemed to be in default.

13
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7. CONSTRUCTION, ALTERATION AND CHANGES

TENANT shall not construct,'install, modify, paint
or otherwise change any structures, facilities or exterior signs'
on the Leased Premises without ﬁrior written approval of LANDLORL
Airport Manager.

TENANT shall not place upon the Léased Premises any
portable buildings, trailers, or other like portable structures
without prior written approval of LANDLORD's Airport Manager.
TENANT herebg agrees to.éemove any such structure that may exist
5n the Leased Premises within six (6) months from date of execu-
tion thereof.

The fire access lane on the west side of Parcel 1

shall not be blocked or obstructed at any time.

14
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8. CONSTRUCTION AND BONDING

No.construction shall be commenced upon the Leased
Premises by TENANT until TENANT has furnished LANDLORD .with a
Completion Bond in the amount of the total estimated constructiol
cost of the improvements to be constructed by TENANT. 1In lieu of
this Completion Bond, LANDLORD will accept the performance, laboi
and material bonds supplied by TENANT's contractor or contractors
provided said bonds are issued jointly to TENANT-and LANDLORD.
Said bonds must be issued by a company qualified to do business
in the Staﬂe of California and acceptable to LANDLORD. .Said
bonds shall be in a form acceptable to LANDLORD and shall insure
faithful and full observance and performgnce by TENANT of all
the terms, coﬁditiéns, covenants, and agreeﬁents relating to
construction of improvements upon the Leased Premises..

A. BONDS.

(1) On or before the date of commencement of con-
struction of any building, structure or other improvements
on the Leased Premises, TENANT shall file or cause to be‘
filed with LANDLORD, a Performance Bond and a Payment Bond
executed by TENANT or TENANT's contractor and by a surety
authorized to do business in the State of California as
surety guaranteeing the performance of tﬁe provisions‘of
this Lease, If said bond is executed by the TENANT's
contractor it shall name the TENANT and the LANDLORD as
joint obligees.

(2) The term of both bonds shall commence on or be-
fore the date of filing with LAﬁDLORD. The Performance Bond

-
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shall remain in effect until the date of completion of

the work to the reasonable satisfaction of LANDORD's

City Manager or his designate. The Payment Bond shall
remain in effect until the expiration of the'period of
filing a claim of lien as provided in Title 15 of Part 4
of the\California Civil Code, and as hereafter amended} or
if a claim of lien is filed, the expiration of.the period
for filing an action to foreclose such lien, or until the
Leased Premises are freed from the effect of such claim

of lien and any action brought to foreclose such lien pur-~
suant to the provisions of said Title 15 of Part 4 or the
lien is otherwise discharged.

(3) The Performance Bond shall be in the amount and
provide a penalty of one hundred percent (100%) of the
valuation of the improvements to be‘constructed. The Pay-
ment Bond shall be in the amount and provide a penalty of
one hundred percent (100%) of the valuation of the improve-
ments to be constructed.

(4) In lieu of the Performance Bond and Payment Bond
required in subsections (1), (2) and (3) hereof, TENANT
may furnish cash, assignment of account, time certifi-
cate of deposit.

B. FORCE MAJEURE.

The time within which TENANT is obligated hereunder

to construct, repair or rebuild any bﬁilding or other improvement,

or cure any default on the part of TENANT hereunder shall be ex-

tended for a period of time equal in duration to, and performance

//
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in the meantime shall be excused on account of and for and durin
the period of time equal in duration to any delay caused by
strikes, threats of strikes, lockouts, war, threats of war;
insurrection, invasion, acts of God, calamities, violemt action
of the elements, fire action or regulation of any governmental
agency, law or ordinance, impossibility of obtaining materiéls,

or other things beyond the reasonable control of TENANT.

C. NO FORFEITURE.

If, for any reason, TENANT shall fail to complete
construction of buildings,vstructures or other improvements with-
in the time herein provided therefor and TENANT pays to the City
the liquidated damages therefor as providéd in Paragraph 6
hereof, this Lease shall not be sﬁbject to cancellation or for-
feiture as a result thereof, notwithstanding anything to the

contrary herein contained.

D. APPLICABLE LAWS. (SUBJECT TO CHANGE)

The Leased Premises are presently zoned MG. Any sild=~.
ings, structures or other improvements constructed or placed

thereon shall be constructed or placed in accordance with the

. laws and regulations of the State and City applicable to develop-

ment in Zone MG.

E. PROPERTY OF CITY.

Any buildings, structures or other improvements con-
structed or placed on the Leased Premises by TENANT shall remain
the property of TENANT unless otherwise approved in writing by

LANDLORD. Said building, structures and other improvements,
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less paving, shall be removed by TENANT within ninety f90) days
following expiration or termination of this Lease. All such
improvements remaining on the premises after ninety (90) daYs'
shall become the property of LANDLORD without compensatioﬁ there-

for, and may be removed as provided in Paragraph 9 of this lease.

F. LIENS.

(1) Subject to TENANT's right to coﬁtest‘the same
as héreinafter provided, TENANT agrees that it will pay as
soon as due all mechanics, laborers, materialmen, con=-.
tractors, subcontractors or similar charges, and all~othe§
charges of whatever nature which may become due, attached
to or payable on said property or any part thereof or any
building, structure or other'improvements thereon, from and
after the date as of which this Lease is executed. Nothing
herein contained shall in any respect make TENANT the agent
of the LANDLORD, or (except as otherwise specifically
proy}ded in this Lease), authorize TENA&T to do any act or
to make any contract encumbering or in any manner.affecting
the title or rights of the LANDLORb in or to the Leased
Premises or in the improvements thereon.

| (2) Before any buildings, structures or other im-
provements, repairs or-additions thereto, are constructé& or
reconstructed upon the Leased Premises, TENANT shall serve
written notice upon the LANDLORD's City Manager in the manner
specified in this Lease of TENANT's intention to perform
such work for the purpose of engpling the LANDLORD to post

notices of non-responsibility under the provisions of Sec~-

-
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tion 3094 of the Civil Code of th: State of California, or
any other similar notices which may be required by law,
(3) If any such mectanics or other liens shall at

any time be filed'against the Leased Premises, TENANT

-shall cause the same to be d:scharged of record within

thirty (30) days after the dz:ze of filing the same, or
otherwise free the Leased Premises from the effect of

such claim of lien and any :ction brought to Eoréclose

such lien, or TENANT shall pzomptly'furnish.to the»pANDLORD
a bond in an amount and i: ueil by a surety~company satis~-
factory to the LANDLORD se- .- £g the LANDLORD against paymen

of such lien and against ans and all loss or damage what-

. soever in any way arising - : the failure of TENANT to

discharge such lien. .
(4) Any contest by T - IT of ény such liens shall be

made by TENANT in good faitg'- 6 with due diligence and

TENANT shall fully pay and :mp diately discharge the amount

of any final judgment rendered against the LANDLORD or
TENANT in any litigation :--'3lving the enforcement of such
liens or the validity thereof. -

(5) In the event of TZIN.NT's failure to discharge of
record any such uncontestec lien within said thir£§ (30)
day period or to'pay and s.:isfy any such'judgment as afore-
said, the LANDLORD may, bu-: s#all not be obliged to, pay
the amount thereof, inclus ve of any interest thereon and
any costs assessed against TRNZNZ in said litigation, or
may discharge such lien by c-:-ntesting its validity or by

any other lawful means.



{6) Any amount paid by the LANDLORD for any of the

aforesaid purposes, and all reasonable legal and other ex-
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penses of the LANDLORD including reasonable counsel fees, 1
defending any such action or iﬁ connection with p£ocuring
the discharge of such lien, with all necessary disburse-
ments in connection therewith, together with interest -

thereon at the rate provided by law from the date of pay-

" ment shall be repaid by TENANT to LANDLORD on demand.

""(7). TENANT will indemnify, defend and hold LANDLORD
harmless from any liens of whatever nature.arising from
TENANT's occupancy of the premiées by virtue of that
certain lease dated February 24, 1960, and superseded by
this lease. All liens shall be paid, cleared or otherwise

removed by TENANT.
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9, REMOVAL OF IMPROVEMENTS

TENANT shall re-~deliver possession of the premiées
to LANDLORD upon expiration of the term of this lease, or other
termination hereof, clear of all improvements and resto;ed to
1evei grade. Should TENANT fail to remove all improvements
from the Premises, ény remaining improvements shall be deemed .

abandoned propertj which LANDLORD may remove at its sole dis-

. cretion without liability to any lienholder or For any cost

of labor or material incurred by TENANT during TENANT 8 possess-
ion’ of the Premlses. It is specxflcally agreed that LANDLORD
may charge the cost of any such removal to TENANT and that TENAN"
will pay that sum without objection. It is further agreed that
the obligation to pay for removal qf improvements shall extend

for one year beyond the end of the term or other ;ermination of

the lease.

21 .
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10. SECURITY DEPOSIT

A security deposit in the sum of FIVE THOUSAND

DOLLARS ($5,000) shall be provided LANDLORD by TENANT prior to

the commencement date of this Lease. Said security deposit

shall be by one of the methods set forth below and shall

{| guarantee TENANT's full and faithful performance of all the

terms, covenants, and conditions of this Lease:

A. Cash.

B. Surety bond written by 'a surety company authorized
to transact business in the State of California. Said bond shall
be subject to approval by the City Manager as to sufficiency and
by the City Attorney as to form. .

C. The assignment to LANDLORD of a‘savings deposit
held in a financial institution acceptable to LANDLORD. Such
assignment shall be evidenced at least by the delivery to LAND=-
LORD of the original passbook reflecting said savings deposit
and a written assignﬁent 6f said deposit to LANDLORD in a form
approved by LANDLORD. .

D. A time certificate of deposit from a financial in-
stitution wherein the principal sum is made payable to LANDLORD
or order. Both the financial institution and the form of the
certificate must be approved in advance by LANDLORD.

E. An instrument or instruments of credit from one or
more financial institutions subject to regulation by the state or
federal government pledging that funds are on deposit and guar-
//

//
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anteed for payment and providing that said funds shall be trust-
funds securing TENANT's performance and that’all or any part sha
be paid to LANDLORD, or order, upon demand by LANDLORD. Both th

financial institution(s) and the form of the _instrument(s) must

be approved by LANDLORD,

Regardless of the manner in which TENANT elects to mak:
said security deposit, all or any portion of the principal sum
shall be available unconditionally to LANDLORD fér correcting an;
default or breach of this Lease by TENANT or TE&ANT'S successors
or assigné} or fof'payﬁént'df'exﬁéﬁéég incurred by LANDLORD as a
result of the failure of TENANT or TENANT's successors or assigne
to faithfully perform all of the terms, covenants and conditions
of this Lease., Should TENANT elect to assign a savings deposit
to LANDLORD or provide a time certificate of deposit, or provide
an instrument of credit to fulfill the security deposit require-
ments of this Lease, said assignment, certificate or instrument
shall have the effect of releasing the depository or financizl
institution therein from liability on account of the payment of
any or all of the principal sum to LANDLORD, or order, upon
demand by LANDLORD. The agreement entered into by TENANT with a
financial institution to establish the deposit necessary to
permit assignment or'issuance of a certificaté as provided above
may allow the payment of interest accruing on account of said
deposit to TENANT or order. TENANT shall maintain the required
security deposit throughout the entire term of this Lease or any
extension thereof. Failure to do so shall be deemed a default

and shall be grounds for immediate termination of this Lease.

23
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The security deposit shall be }ebated, reéssigned, released, or
endorsed to TENANT, or order, as applicable at the end of the
leas; term, provided TENANT has fully and faithfully performed
eéch and every term, covenant and condition of this Le§§e. No
interest shall be paid to TENANT on said security deposit,
TENANT agrees that if TENANT violates any of the terms
covenants and conditions of this Lease and fails to cure.such de-
fault within the time hereinafter brovided therefoie, then, in

that event, the entire amount of the security deposit shall be

‘applied’ by LANDLORD in discharge and satisfaction of any delinque

re@tals or other element of defauit éhd/or retained by TENANT as
liquidated damages because it is agreed by and between the partie
hereto that a judge.or jury would be unable to adequately deter-
mine such damages.

Should the security deposit be insufficient to compen-
sate LANDLORD for its loss due to TENANT's failure to'comply with
the terms and conditions of this Lease, TENANT shall be liable

for any deficiencies resulting therefrom,
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1l. USE

The Leassd Premises and any‘and all improvements
located or erscted thereupon shall be used for the purpose of
conducting a fixed base operation in conformity with LANDLORD'S
sdopted minimum standards for aeronautical uses and no other
purposé. The fixed base operation is limited to the following:
aeronautical and support uses which are inclusive,

A. Sale of new and used aircraft (both retail and
wholesale);

B. Sale of aircraft parts and accessories (both
retail and wholesale);

C. Sale of sircraft parts, components and allied
equipment;

D. Sale of new and used avionics and electronic
equipment;

E. Sale of new and used aircraft instruments;

F. Storage, distribution, sale»and dispensing
of aviation fuel and lubricants on the Leased Premises and
operation of fuel trucks from the leased premises to dispense
fuel off premises subject to approval of the Airport Manager
and obtaining required permits;

G. Sale of pilot supplies and accessories;

H. Leasing and rental of aircraft;

I. Sale of aircraft insurance;

Je Fihancing of aircraft;

K. Operation of air cargb and air freight acti-
vities subject to prior written approbal of LANDLORD's Airport

25
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Manager;

L. Flight operations, including ground school,
flight training/proficiency, demonstration of aircraft for sale,
charter and air taxi. Charter/Air Taxi operations are.subject
to prior written approval of LANDLORD's Airport Manager. The
conduct of scheduled commercial service is expressly prohibited;

M. Maintenance, repair, overhaul and modification
of aircraft, aircraft engines, airframes, flight systems, instru
ments, avionics, electronics equipment, propellers and related
aircraft components; .

N. Rental of aircrnft storage hangars and opén
tie-down facilities;

O, Operation of a UNICOM radio transmitter and
receiver (subject to written approval of LANDLORD'S
Airport Manager);

: P. Washing, detailing and waxing of aircraft;

Q. Providing upholstery, cabinetry and interior
ser&ices;

R. Parachute, fire extinguisher and oxygen ser-
vices;

S. Line Services for the purpose of meeting the
neéds of transient airéraft;

T. Operation of food vending equipment and/or
a coffee bar for the purpose of serving TENANT'S
employeés and cnstomers;

u. Maintenance and servicing of TENANT-owned
and operated automotive ramp equipment;

V. Aviation oriented offices.
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Any such other aviation related uses as may
be approved in writing by LANDLORD's Airport Manager and which

do not conflict with future airport terminal facilities.
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12. UNAUTHORIZED USES

Only the uses specified in the use clause hereof are
authorized uses, and such uses are authorized only when con-
ducted by TENANT or a Subtenant approved in advance by LANDLORD'
City Manager. All other business activities engaged in on or
from the Leasehold premises for involving provision of services
or products‘to parties other than TENANT or an approved  subtenant
for financial gain are prohibited. Said prohibition shall be

enforced by TENANT.

28
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13. OPERATION OF BUSINESS

A. TENANT shall continuously use and operate the
premises, during all usual business hours and on all such days
as comparable business of like nature in the area are open for
business in accordance_with.the provisions of this Lease relatinc
to use. If the premises are destroyed or partially condemned

and this Lease remains in full force and effect, TENANT ‘shall

' continue operation of its business at the premises to the extent

'reasonably pract1ca1 as determxned by good business Judgment

during any perlod of reconstruction..

B. TENANT shall appoint in writing an authorized local
agent duly empowered to make decisions on behalf of TENANT in all
routine administrative and operational matters relating to the
Leased Premises who shall be available during normal business
hours. TENANT shall notify LANDLORD'sS Airport Manager in writing
of the name, address and telephone number of the said agent and

shall supply therewith a copy of the writing appointing the agent.

C. All uses operating on or from the Leased Premises
shall maintain an office in Los Angeles or Orange County which

is staffed during normal business hours.,

D. Rotary winged aircraft may not be parked, repaired
or operated from the Leased Premises without the prior written
approval of the Airport Manager and such aproval, if granted, is
subject to Airport Rules and Regulatiens and may be terminate@l

24



1|l by the Airport Manager on thirty (30) days notice unless other-
g|l wise specified in writing at the time of said written approval.
3|l Execution of this Lease shall be deemed to be approval for the

4|| rotary wing operations of Security Pacific Bank from the premise
5 E. TENANT agrees to provide reasonable services at

g|| reasonable prices compared to those prevailing at comparable

71l airports within the Southern California area..

8
9 ~
. 10| - 14. COMPLIANCE WITH LAW
1
12 No imprdvements or structures either permanent, tem-

13|| porary or portable, shall be erected, placed upon, operated or
14|| maintained on the Leased Premises, nor shall business or any

15]| other activity be conducted or carried on, in, onto, or from the

John R. Cathoun
City Attorney of Long Beach
333 West Ocean Boulevard
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Telephone (213) 590-6061

18|| Leased Premises in violation of the terms of this Lease or any
‘17|l duly adopted rules, requlations, orders, law, statute, by-law,
18)| or ordinance of any governmental agency having jurisdiction

19|| thereover.
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15. IMPROVEMENTS

TENANT shall complete the following improvements to
the Leased Premises within the time periods specified below, .
as measured from the date of execution of this Lease by.LAND-
LORD's City Manager:

A. The site has been developed in accordance‘witﬁ
Exhibit 'B" of this Lease and.is acceptable to LANDLORD in its
design and uses. -

B. The facility shall be a full service fixed base
operation (Fgo) and shall at al} times comply with the City's
minimum standards for aeronautical uses. |

C. Any fuel facility constructed on the premises
shall be constructed according to plans approved in writing _
in advance by the Airport Manager'and éonforming éo design
standards established by the City of Long Beach and FAA and
any other interesﬁed regulatory agency. TENANT shall reimburse
LANDLORD for all expenses incurred due to Airport perimeter
roadway modifications or improvements necessary to accommodate
fuel facility.

D. TENANT shall seal concrete paQement joints on
eastern side of leasehold, adjacent to recent taxilane
construction, in accordance with plans approved in writing in
advance by the Airport Manager.

" E. As built construction plans and specifications-
for completed cdnstruction on the leaséhold shall be submitted
to the Airport Manager within sixty (60) days after execution
of this Lease. |

//
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Plans prepared by TENANT for the above-cited improve-
ments shall be approved by LANDLORD's Airport Manager and the
Department of Planning and Building of the City of Long Beach,
and shall receive a determination of no objection from the
Federal Aviation Administration, prior to commencement of work.

TENANT shall conduct its construction operations 'so
that such operations will in no way interfere with the normal -
operation and use of the Long Beach Municipal Airport by
LANDLORD and other persons and organizations entitled to use
of the same.

- Aftei: canplefion of the work set out in this section,
TENANT shall not perform any other construction upon the Leased
Premises, nor shall TENANT modify, alter, or remove permanent
improvements lying within the Leased Premises without the prior

written approval of LANDLORD's Airport Manager.,
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16." MONTHLY REPQORT

Within fifteen (15) days aﬁter execution of this Lease
TENANT shall submit a written report to LANDLORD's Airport Manag:
listing all based aircraft located on the Leased Premises. Said
report shall be prepared on a form supplied by LANDLORD, and sha:
include for each based aircraft located on the Leased Premises:
the make, model, registration number, color, space or hangar
nhmber, registered owner(s) name(s), addgess(es) and telephone
number(s). Should aircraft be on lease, the same information
required for owner shall be provided for any or all lessee(s) of
said aircraft.

For purposes of this section, a based aircraft is any
aircraft which makes arrangements to park at Long Beach Airport
for any purpose other than those specified herein, to.Wit:

A. Visiting or transient aircraft who utilize parking
facilities for less than fifteen (15) days in any thirty (30)
day period.

B. Aircraft maintaining tiedown or storage space at
another airport that are undergoing maintenance, service or re-
pair by a tenant or subtenant, |

c. New aircraft awaiting sale and/or delivery by a
tenant or subtenant where delivery sﬁbsequent~to sale occurs
withie thirty (30) calendar days.

D. Used aircraft for sale by a tenant or subtenant wher
deivery subsequent to sale occurs within thirty (30) calendar days

TENANT further agrees that by the tenth (10th) day of
each month to submit a list showing additions td, or deletions

from, the above mentioned written report.

27



o e S
y Attorney of
333 West Ocean Boulevard
Long Beach, California 90802

Telephone (213) 590-6061

10
11
12
13
&4
15
16
17
18
19
20

21

B

X

N

26

27

17. INDEMNIFICATION AND HOLD HARMLESS

TENANT expressly agrees to defend, protect, indemnify
and hold harmless the City, its officers, agents and employees
free and harmless from and against any and all claims, demands,
damages, expenses, losses or liability of any kind or nature
whatsoever which LANDLORD, its officers, agents or employees may
sustain or incur or which may be imposed upon them or any of
them for injury to or death of persons or damage.to property
arising out of or ;esulting from the alleged acts or omiésions
of TENANT, its officefs, agents or employees or in any manner
connected with this Lease or with the occupancy, use or misuse
of the Leased Premises by TENANT, its officers, agents, employees
subtenanté, licensees, contractors, patrons or visitors; and

TENANT agrees to defend at its own cost, expense and risk all

-claims or legal actions that may be instituted against either-

the TENANT or the LANDLORD, and the TENANT agrees to pay any
settlement entered into and satisfy any judgment that may be
rendered against either the fENANT or the LANDLORD as a result
of any injuries or damages which are alleged to have resulted
from or be connected with this Lease or the occupancy or use of
the Leased Premises by the TENANT, or its officers, agents,
employees, subtenanrs} licensees, contractors, patrons or

visitors.
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18. LIABILITY INSURANCE

A. TENANT agrees that at all times during the term
of this Lease, it shall maintain in full force and efféct an
insurance policy which shall insure and indemnify the TENANT and
the City of Long Beach, the City Council and each member thereof,
all of City's Boards and Commissions and every officer, emplofee
and volunteer of the City against liability, financial loss or
expense resulting from any suits, claims, demands, actions or
loss, brought by any person or persons and from all costs and
expenses of litigation brought by reason of the use : d occupa-
tion by TENANT or by any other person or persons of 35 d Leased
Premises, in the amount'of Three Million Dollars ($ . 0,000)
combined single limit for any inﬁury to persons and : damages
to property.

B. Such policy or policies of insurance sh:z1l pro-
vide at least the following forms of insurance as iy t-
applicable: V |

(1) Comprehensive General Liability

(2) Airport Liability;

(3) Contractual Liability

(4) Aircraft Liability, including Passengjers

(5) Products and Cormpleted Operations, ncludinn
Aircraft Products

(6) ,ﬁangarkeepers Liability, including Aircréft

_in Flight
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C. All insurance shall be placed with insurers
having a rating in Best's Insurance Guide of or equivalent to
A:X or otherwise acceptable to and approved by the City .Manager.
The City of Long Beach, the City Council and each member'théreof,
all of the City's Boards and Commissions, and évery officer,
employee and volunteer of the City shall be named as inSurgds
under said insurance, and each policy shall be endorsed to
provide thirty days written notice from the insurer to LANDLORD
before cancellation or change to conditions. Covetage shall
be primary with respect to LANDLORD and all liability insurance
shall provide for severability of interests.

Said insurance may include such deductibles or self
insured retention as may be acceptable to the City Manager.
In the event insurance does provide for deductibles or self-
insured retention, TENANT agrees that it will fully protect
LANDLORD, its Boards, officers and employees, in the same manner
as those interests would have been protected had the policy or

policies not contained a deductible or retention.

D. The insurance policy or policiesg shall either
contain a broad form of contractual liability including Leases,
or it shall have attached thereto an endorsement providing for
such coverage, The pdlicy shall include a Severability of
Interes;s (Cross Liability) Clause, and said coverage shall be
primary and qon-éontributing with any other insurance available
to the city. The City of Long Beach, the City Council and
each member thereof, all of City's an;ds and every office; and

employee of the City shall bé named as an additional insured on

DL
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said policy.

E. Upon the execution of this Lease, the TENANT

shall deliver to the Airport Manager for approval as to. suf-

ficiency and for approval as to form by the City Attorney

a certificate or certificates of insurance issued by the reépec-*
tive insurance companies certifying that said insurance coverage
is in full force'aqd effect and that all operations of the TENANT
under this Lease are covered by such insurance; and upon the
filing of said certificates, the policy or policies will be
returned by the LANDLORB to Fhe fENANT. All_insurance policiés
secured by TENANT shall contain the following:

The inclusion herein of any person or entity

as an insured shall not affect any right such

person or entity would have as a claimant here-

under if not so included.

Notwithstanding any other provision to the contréry
contained in this Lease, TENANT shall not have the right to take
possession of said Leased Premises until such certificate or
certificates are filed with the Airport Manager.

F. 1In the evehg TENANT does not desire to presznt
the original or. a photostatic copy of the original insurancé
policy for approval as above provided, TENANT may present for
approval and filing a certificate of insurance to which is

attached the following endorsement:
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Within the limits set forth in the declara-
tions, td indemnify and save harmless the City
of Long Beach, its officers and employees, from
and against any and all claims or demands fox
injury, damage, loss, liability, cost and expense
of any kind or nature whatsoever for death, in-
jury or loss to persons or damage to property,

which the City of Long Beach, its officers or:

‘employees, may sustain or incur or which may be

imposed upon them, or any of them, arising oug of
or attributable to the use of the premises des-
cribed in a lease between the City of Long Beach
and the insured, including the use of the City's
Long Beach Airport and its facilities.,

This policy names as additional insureds,
the City of Long Beach, its boards and their
officers, agents and employees. This insurance
is primary and not contributing with other insur-
ance held by said additional insureds.

The policy shall not be cancelled or other-
wise modified until thirty (30) days' written
notice ther;of has been served on the Airport
Manager of ﬁhe City of Long Beach, This endorse-
ment shall control over all other provisions of
the policy or endorsemeﬁts thereto, which are

inconsistent herewith.
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G. The procuring of any policy of insurance shall not
be construed to be a limitation upon TENANT's liability or as a
full performance on its part of the indemnification provisions
of this Lease, TENANT's obligation; being, notwithstanding said
poiicy of insurance, for the full and total amount of any damage,

injury or loss caused by the negligence or neglect connected

with or attributable to its operations under this Lease.

H. As a condition precedent to the effectiveness of
this Lease, TENANT shall obtain an endorsement to, or have an
apéropniate provision in, its-bubiie iiebility.ahd p;eéef£§
damage insurance policy indicating that any loss occasioned the
City as a result of negligent activities, operation or conduct

of any subtenant is covered by the policy.

I. Any insurance policies procured by TENANT hereunder
shall provide that the ipsurance carrier waives all rights of
subrogation against the City. 1If the City ehall obtain any
policies of insurance on or insuring aéeinst loss arising out
of the operation of the Leased Premises during the term hereof,

each such policy shall include a waiver by the insurance carrier

of all rights of subrogation against'TENANT.

J. LANDLORD shall have the right at any time during
the term of this Lease to review the type, form and coverage
limits of the insurance enumerated herein. If, in the opinion
of LANDLORD, the insurance provisions in this Lease are not

sufficient to provide adequate protection for LANDLORD and the
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members of the public using Long Beach Airport, LANDLORD may
require the TENANT to obtain insurance sufficient to provide
such adequate protection. Insurance requirements shall be
applied uniformly to 511 TENANTS engaged in similar type opera-
tions on the Long Beach Airport, and such requirements shall be

consistent-with industry standards.
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19. PROPERTY INSURANCE

A. TENANT agrees that at all times during the term

of this Lease and any renewal or extension thereof, it will main:

tain in force an insurance policy which will insure and indemnif:

the TENANT and the City from loss occurring to equipment, build-
inés, structufes, or bther'improvements on said Leased Premises
by reason of fire ané any other hazards insured against in what
is commonly known as an extended coverage to the extent of at
least ninety percent (90%) of the full replacemént cost of the
buildings, structures or other improvements or fiktures used in
connection with the operation of any improvements located on
said Leased Premises. The City shall be naﬁed as an additional

insured under said policy.

B. Should the Leased Premises or the building of whict
the Leased Premises is a part be damaged of destroyed, in whole
or in part, by fire} earthquake or any other casualty at any time
during the term of this Lease so that the same cannot be repaired
within ninety (90) working days to substantially the same condi-
tion it was immediately prior to the happening of such casﬁalty,
TENANT may, within ninety (90) working days.after the happening
of such casualty, tefminate this -Lease as of fhe date of said
casualty. In the event of any termination of this Lease as
provided in this clause, the TENANT shall forthwith surrender
the Leased Premisésvto LANDLORD, and upon such surrender LANDLORD
shall refund to TENANT the security deposit provided for in
Paragraph 12. 1In the event of any damage or destruction or

41
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other casualty as mentioned in this paragraph, except that causec
by neglect on the part of TENANT, and this Lease is not terminate
as provided in this clause, LANDLORD shall proceed with reasonabl
diligence to restore the basic building to substantially the
condition in which it was prior to the occurrence of said casualt
TENANT shail likewise proceed with reasonable diligence to restor
and reconstruct all other improvements on the Leased Premises to
substantially the same condition in which they were prior to the
happening of the casualty. During the period of reconstruction

and restorat1on under conditions as set forth above, the TENANT

shall be entitled to a reduction in the monthly rental in an

amount that is in direct proportion to TENANT's loss of use of
the Leased Premises., Should the damage or destruction as men-
tioned herein be caused by neglect on the part of TENANT, then
TENANT shall be responsible for the restoration of the Leased
Premises and the restoration of the basic building to the con-
dition in which they were prior to the happening of the casualty,
and in such case there shall be no reduction in the rént for
TENANT's loss of use of the Leased Premises. In no event shall
LANDLORD be liable to TENANT for any damages resulting to TENANT
from the happening of any such fire or other casualty or from
the repair or reconstruction of the Leased premises or from the
termination of this Léase as. hzrein provided, nor shall TENANT
be released thereby from any of its obligations hereunder except

as expressly stated in this clause.

C. Any insurance policies procured by TENANT hereunder

shall provide that the insurance carrier waiyes’all’rights of
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subrogation against the City. If the City shall obtain any
policies of insurance on or insuring against loss arising out

of the operation of the Leased Premises'auring the term hereof,
each such policy shall include a waiver by the insurance carrier

of all rights of subrogation against TENANT.

D. The requirements of Paragraph 18, C, D, E, F, G,

H, I and J hereof relating to the form, nature, source and

effects of insurance policies shall apply to policies obtained

_pursuant to this paragraph as well.

A
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20. WAIVER OF SUBROGATION

‘ TENANT hereby waives all rights of subrogation against
LANDLORD with.respect to damage to or loss of property_insured
under paragraph 19 hereof or with respect to any workers'
compensation benefits paid as a result of injury to TENANT's
employees. TENANT shall attempt to obtain a waiver of subroga-
tion against LANDLORD from any insurer prbviding workers!'

compensation insurance for TENANT.
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21, ENCUMBRANCES

A. ASSIGNMENTS FOR PURPOSES OF FINANCING

Subject to the provisions of Paragraph 22 herein,
during the term 6f this Lease, TENANT may assign for security
purposes only, or subject to the provisions of subparagraph D of
this Paragraph 21 may encumber, TENANT's interest under this
Lease and the leasehold estate hereby created to a lender on
the security of the leasehold estate and in that connection may
perform any and all acts and execute any and all instruments
necessary or proper to consummate any loan trénsaction and per-
fect the security therefor to be given such lender on the securit
of the leasehold estate.

B. LENDER'S RIGHTS.

Any such lender shall have the right at any time during
the term hereof: |

(1) To do any act or thing requi;ed of TENANT here-
under and all such acts or things done and performed shall
be as effective to prevent a forfeiture of TENANT's rights
hereunder as if done by the TENANT; and 4

A {2) To realize on the security afforded by the lease-

hold estate and to acquire and succeed tq the interest of |
TENANT hereunder by foreclosure of any mortgage or deed of
trust and to convey or assign the title to the leaéehgld
estate created hereby to any purchaser at a foreclosure
sale; and | .

(3) In the event of any default by the TENANT in the
pavment of an installment of rent hereunder, to pay such

as - T
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rent to the LANDLORD and such rent payments alone, without
further requirement, shall be sufficient to prevent a
terminétion o; forfeiture of the leasehold estate created
hereby, provided, however, that such right to prevent such
termination or forfeiture shall exist only for a period of
sixty (60) days after notice of such default has been given
by the LANDLORD to such lender and only as to those lenders
who have notified the Airport Manager of their intereSt‘in
said Leased Premiées, as provided in Paragraph 22 herein;
and after said sixty (60) day period such lender, to preven!|
such termination or forfeiture, shall be required to do ali
acts and things required of TENANT to be done and performed
hereunder; and

(4) Cure such default‘o:'breach if the same can be
cured by the payment of expenditure of money provided to be
paid.under the terms of this-Lease; or if such default or
breach is not so curable, cause the trustee under the trust
éeed to commence and fhereafter.to diligently pursue to
completion steps and proceedings for the exercise of the
power of sale under and pursuant to the trust deed in the
mannervprovided by law; and

(5) Keep and perform all of the covenants and condi-
tions of this Lease requiring the paymenf or expenditure of
money by TENANT until such time as said leasehold shall be
éold upon foreclosure pursuant to the frust deed or shall
be released or reconveyed thereunder; and

(6) However, if the holder of the trust deed shall
fail or refuse to comply with an& and all of the conditions .
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of this paragraph, then and thereupon LANDLORD shall be re-
leased from the covenant of forebearance herein contained.
(7) In the event TENANT or its subtenants, succeésors
or assignees creates or allows a citable offense or is |
cited for a violation or violations of the Health and
Safety Code or any other applicable federal, state or iocal
law, LANDLORD, as its sole option, may either declare the
Lease'in:default and pursue all remedies availabie'to it
in law, equity, or this Lease or in the alternative, as"
provided in this Section 21 of this Lease, permit TENAN?[$ 
lender to assume the Lease conditional upon curing the
offending default. Cancellation of the Lease shall not
release TENANT, lender, or other responsible party from
any responsibility, liability, or obligation to remedy
" any toxic condition occurring on the leasehold.

C. LENDER DEFINED.

The term "lender on the security of the leasehold es-
tate” as used in this Paragraph 21 and elsewhere in this Lease
shall mean the mortgagee under any mortgage, or the trustee and
beneficiary under any deed of trust or indenture of mortgage and
deed of trust encumbering the leasehold estate or TENANT's in-
terest therein (including the assignee or successor of any such.
mortgage, beneficiary or trustee of any such mortgage, deed of
trust or indenture of mortgage and deed of trust and the holder
of any promissofy note or bond secured'thereby), and e#ecuted by
TENANT and delivered for the purpose 6f securing to such mort-
gagee, trustee or beneficiary payment of any indebtedness in-

curred by TENANT and secured by such mortgage, deed of trust or

-
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indenture of mortgage and deed of trust,
| D. NOTICE.

As a condition to the vesting of any rights in this
' Lease or in the leasehold estate created hereby in any.encum-
brancer, except as may be otherwise rrovided by law, there shall
first have been delivered to the Airport Manager a written notice
of such encumbrance thch shall state the name and address of the
encumbrancer for the purpose of enabling notices to be given
under Paragraph 49I herein.

E. NOTICE OF DEFAULT

Upon and immediately after the recording of the
truét.deed, TENANT, at TENANT's expar<e, shall cause to be re-
corded in the office of the Recorde: ~f Los Angeles County,
California, a written request execu: 1 and acknowledged by
LANDLORD for a copy of any notice cf jefault and of any notice
of sale under the trust deed as prc..ic2d by the statutes of
the state of California relating tierezo. Concurrently with
the execution of the consent, TENNT shall furnish to LANDLORD
a complete copy of the trust deed and note secured thereby,
together with the name and address of the holder thereof. No
such encumbrance shall be valid or effective unless and until

LANDLORD shall execute its written consent thereto as herein-

8
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above provided,
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22. ASSIGNMENT A SUBLETTING

A. CONSENT.

(1) TENANT shall not have any right to assign or
sublet this Lease or any interest herein.

(2) LANDLORD will consider requests to assign or‘
sublease. Such requests will not be approved unless
the idgq?ity and acceptability and financial responsi-
bility of the proposed assignee or subtenant has been
demonstrated to the satisfaction of the City'Manager and
the parties have agreed in writing as to the additional
rent to be paid to LANDLORD by TENANT as a result of such
assignment or sublease., Additional rent shall be
negotiated pursuant to this baragraph where tﬁe assignment
or sublease will result in a change or expansion of the
use from that which had existed prior to the assignment
or sublease.

(3) Any request to assign or sublease, shall be ac-
companied by such data relating to the identity and financial
condition of the proposed assignee or sublessee as may be
requested to permit LANDLORD to render its decision.

(4) 1If TWNANT be a partnership or joint venture, a
withdrawal, addition cor change (voluntary, involuntary, by
operation of law, or otherwise) of any of the partners or
adventurers‘thereof, or if TENANT‘be composed of more than
one person, a purported assignmedt or transfer (voluntary
or involuntary, by operation of law, or otherwise) from

one thereof unto the other or others thereof, or if TENANT
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be a corporation, a change in the ownership (Voluntary,
involuntary, or by operation of iaw, or otherwise) of
twenty five percent (25%) or~moré of its capital stoqk
owned as of the date of its acquisition of this Lease shall
be deemed an assignment prohibited hereby unless the writte
consent of the LANDLORD be first obtained Ehe;eto;'prdvided
however; that a change in the ownership of said capital .
stock as a result of the death or judicially declared incom-
petency of the TENANT may be made without thg consent of
the. LANDLORD. _

(5) LANDLORD's City Manager is aufhorized to approve
assignments or subleases of twenty-five percent (25%) or
less of the leasable area. Consent to other assignments or
subleases must be approved Ey'LANDLORD's City Council.

.{6) Subject to the requirements of Sections 2 and 3
hereof, LANDLORD shall not unreasonably refuse to grant its
written conéent to such transfer or assignment, however,
any such transfer without said approval, whether voluntary
or involuntary, shall be void and shall confer no right or
occupancy upon said assignee or purchaser.,

A transfer or an assignment of.any such stock oé intere:
to a shareholder's or membe='s épouse, children or grand-'
chiiéren is excepted from the provisions hereof.

(7) LANDLORD's City Manager shall, within fifteen
(15) days éfter submission of a éomplete request for consent
to sublease, approve, disapprové or request further infor-
mation relating to such request. Should LANDLORD's City

Manager fail to take any action within said fifteen (15)

-
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day period, consent to the proposed sublease shall be deeme
to have been granted. As to those matters which require c«
sent of the City Council, such matters shall be submitted 1
the City Council within fifteen (15) days after receipt by
the LANDLORD.

B. VESTING OF ASSIGNMENTS,

As a condition of the vesting of any rights in this

Lease or in the leasehold estate created hereby in any assignee

of the TENANT's interest hereunder, whether voluntary or in-

voluntary, each such assignee shall first have delivered to LAND

LORD's Airport Manager a written notice of such assignment, whic

notice:

//

(1) Shall contain a statement that the assignee agree:
to be bound by all the terms, covenants and conditions of
this Lease which are to be performed by TENANT;

(2) sShall state the'name and address of the assignee
for the purpose of enabling notices to be given under Para-
graph 49L herein. | |

(3) Shall state whether the assignee is an individual,

a corporation or a partnership, and if such assignee be a

corporation, the names of such corporation's principal of-

ficers and of its directors and state of incorporation, and
if such assignee be a partnership, the names and addresses
of the members of such partnership.

(4) Shall state the amount‘of capital stock assigned
and the totai amount of capital'stock.outstanding at the

time of the assignment.

R1
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C. VESTING OF SUBLEASES.

As a condition to the vesting of any rights in this
Lease or in the 1§asehold estate created hereby in any sub-
lessee of the TENANT's interest hereunder, whether voluntary or
involuntary, each such sublessee shall first have delivered to
LANDLORD's Airport Manaéer a written notice of such subleaées
which notice:

(1) Shall state the name and address of the sub-
lessee for the purpose of enabling notices to be given
under Paragraph 49L herein. o

(25‘ Sﬁallmétaté whé£hér fhe éublessee is an indivi-
dual, a corporation or a partnership, and if such sub-
lessee be a corporation, the names of such corporation's
principal officers and its directors and state of incorporas
tion, and if such sublessee be a partnership, the names and
addresses of the members of such partnership. *

D. TERMINATION.

This Lease shall not be terminated by reason of any
assignment or transfer by operation of law of TENANT's interest
hereunder or in the leasehold estate created hereby.

E. LENDER'S LIABILITY.

In the event that any 1endér on the security of the
leasehold estate obtains title to the leasehold estate or to any -
part hereof, by sale on foreclosure proceedings or by deed given
in lieu of foreclosure and subsequentiy assigns its interest
therein and such lender and its assighee comply with all the pro-
visions of this Paragraph, then such }ender shall be relieved of
any liability hereunder as the successor of TENANT, except:

52
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(1) Liability for the amount of any rental or other
moneys due and owing to the City.by the lender or by
TENANT or any other of the assignees or successors of
the lender or TENANT at the time of such assignment;

(2) Liability to apply the proceeds of any inéurance
policy in accordance with the provisions of Paragraphé 18
and 19 herein; and '

(3) Liability under the provisions of Paragraphs 18

and 19 herein.

F. LENDER'S RIGHT TO ASSIGNMENT.

Notwithstanding anything to the contrary contaihed in
this Paragraph 22, any lender on the security of the leasehold
estate upon succeeding to the TENANT's interest shall have the
right to make one (1) assignment thereafter without the prior

written consent of LANDLORD.
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23. EMINENT DOMAIN

In the event the whole or any pqrt of the Leased
Premises is condemned by a public entity in the lawful exercise .
of'the power of eminent domain; this Lease shall cease as to the
part condemned upon the date possession of that part is taken by
the publié entity.

‘ - If only a part is condemned and the taking of that par
does not substantially impair the capacity of the remainder to b«
used for the purposeg required in this Lease, TENANT shall con~
tinue to be bound by the terms, éovenants, and conditions of thi:
Lease. However, in such case, annual rental shall be reduced in
proportion to the percentaée of the Leased Premises which is take
by the publié entity. |

If only a part is condemned, but the taking of the part
substantially impairs the capacity of the remainder to be used
for the purposes required in this Lease, TENANT shall have the
opfion of:

A, Terminafing this Lease and being absolved of obli-
gations hereunder which have not accrued ;t the date possession
is taken by the public entity; or

B. Continuing to occupy the remainder of the Leased
Premises and remainiﬁg bound by the terms, covenants, and condi=-
tions of thisrLease. If TENANT elects to continue to occupy the
remainder, the annual rental shall be reduced in proportion to
the.percentage of the Leased Premises which is taken by the publi
entity.

TENANT shall give notice in writing of its election

R4
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hereunder within thirty (30) days of the date possession of the
part is taken by the public entity.

LANDLORD shall be entitled to receive and shall receiv
all compenéation for the condemnation of all or any portion of
the Leased Premises by exercise of eminent domain except as here
inafter provided. TENANT shall be entitled to that poftioﬁ of
said compensation or award which is computed and paid for the 
logs of use of improvements constructed by TENANT prorated over
the remainder of the Lease term. The amount to which TENANT sha:
be entitled hereunder shall not exceed the fair market value, as
set forth in the judgment or award, of improvements constructed
by TENANT, reduced in proportion to the relationship that the
portion of the Lease term which has expired bears to the origina!
Lease term. Any separately idenfified award for loss of goodwill

or loss of business shall be payable solely to TENANT.

~
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24. RESERVATIONS TO LANDLORD

A. The Leased Premises are accepted by TENANT subject
to any and all existing easements or other encumbrances; and
LANDLORD shall have the right to install, lay, construct,
maintain, repair and operate such sanitary sewers, drains, storm
water sewers, pipelines, manholes, connections; water, oil and
gas pipelines; and télephone‘and telegraph power lines and such
other apg}iances and appurtenances necessary or convenient to
use in connection therewith, over, in, upon, through, across
and along the leased premises or any ﬁart thereof, as will not
interfere with TENANT's operations hereunder and to. enter there-
upon for any and all such purposes. LANDLORD also reserves the
right to grant franchises, easements, rights of way and permits
in, over, and upon, along, or across any and all portions of
said Leased Premises as LANDLORD may elect so to do, provided,
however, that no right of the LANDLORD provided for in this
paragraph shall be so executed as to interfere unreasonably with
TENANT's operations hereunder, or impair the sécurity of any

secured creditor of TENANT.

B. LANDLORD agrees that ahy right as set forth by this
Paragraph shall not bé exzrcised unless a prior written notice of
sixty (60) days is given to TENANT. However, if such right must
be exercised by'reason of emergency, LANDLORD will give TENANT
such notice in writing as is possible under the existing circum-

stances.

RA
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C. LANDLORD will cause the surface of the Leased
Premises to be restored to its original condition upon the
completion of any construction done pursuant to this paragraph.

D. LANDLORD reserves the right to enter and have acces
to the property in order to make, construct or carry out airpott
improvements.

E. LANDLORD shall exercise its best gfforts to -avoid
unreasonable interference with TENANT's operations or enjoyment
of the premises or impairment of the security of any secured
creditor in its exercise of rights pursuant to this paragraph.

F. Sﬁould any exercise of the rights deséribed in tt
paragraph result in a significant interference with' TENANT's use
of the Leased Premises, LANDLORD shall provide compensation to
TENANT by means of a reduction in rent propottionate to the
amount of the interference which shall continue f9r not more than
two months or until TENANT has been adequately compensated, which-

ever comes first.

R7
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25. USE OF AIRPORT FACILITIES

. TENANT shali have, in conjunction with the generél pub
lic and other airport users, a non-exclusive right to the use of
the public airport facilities provided and developed by LANDLORD
for puSlic aviation use an sucﬁ terms and conditions as such
facilities may be made available by LANDLORD either now or in
the future to other users and tenants of the same class and sub-

ject to all applicable laws and rules of the United States, the

State of California or the City of Long Beach governing aviation,

air navigation or the use of the airport.

LY ]
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26. MAINTENANCE

TENANT agrees, at TENANT'S sole cost and expense, to
repair and maintain the Leased Premises and all improvements or
landscaping existing or constructed thereon in good order and
repair and to keep said premises and facilities in a neat, clean
attractive and orderly condition. Failure of the TENANT to pro-
perly maintain and éepair the Leased Premisges sghall constiﬁute
a breach of the terms of this Lease. | )

1£, in the opinion of LANDLORD's Airport Manager, the
Leased Premises are not-being properly maintained, LANDLORD'S
Airport Manager may, after giving thirty'(30) days written notice
to TEﬁANT to remedy discrepancies, cause such repair and main-
tenance to be made. The cost of such maintenance or repair shall
be added to the rent. If said costs are not paid promptly by

TENANT, this Lease shall be deemed to be in default, and LANDLORD

-shall be entitled to all legal remedies provided hereunder.
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27. AIRCRAFT PARKING, STORAGE AND HANGARS

A. TENANT shall provide open aircraft parking aprons.
which shall be so designed, marked and maintained, as to provide
for safe and functional parking of aircraft, including sufficient
distance between all structural elements (including, but not
limited to body, wings and tail) of parked aircraft to permit 
safe mdvement of aircraft to and from aircraft parking 5paces{

Aircraft tiedown equipment or apparatus shall be of a type ap-

proved by the Airport Manager for use at the airport and all air-

craft designed and equipped to be tied down shall be properly

secured to such tiedown apparatus when left unattended. All tie-
down spaces shall be clearly marked on the pavement with an -
identification-nﬁmbet in such manner that'each individual parck-

ing space can be easily identified,

B. TENANT will provide and maintain taxi lanes and
aircraft parking spaces clear of obstacles, vehicles and impro-
perly parked aircraft in a manner which will permit safe and con-

venient movement of aircraft throughout all open parking areas.

C. TENANT will provide adequate aircraft parking spaces

“on the Leased Premises to accommodate transient or visiting air-

craft or aircraft present at TENANT's facility for the purpose-:
of maintenance or other work. Parking is permitted only in de-
signated spaces on'FBO leases and TENANT expressly covenants and
agrees to make every reasonable and prudent effort to prevent
parking of aircraft or ground vehicles on property contiguous

()]
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to the Leased Premises, but not a part thereof. The Airport
Manager may require creation of additional parking spaces if
he finds that aircraft using TENANT'S facilities are parking

in areas other than authorized tie downs or hangar spaces.

D. Maintenance and repair of aircraft on the based
and transient aircraft parking area shall be limited to that
permitted by Federal Aviation Regulations Part 43.3(h) and Appen-
dix A(c), unless otherwise specifically authorized in writing
by the A?rpq;t Mapager. Said parking areas shall be kept free

from partially dismantled or derelict aircraft,

E. Aircraft storage hangars shall be used for storage
of aircraft only and no maintenance shall be done therein, ex-
cept as specifically authorized by Federal Aviation Regulations
Part 43.3(h) and Appendix A(c) if such maintenance ana repair can
be done in~c6mpliance with such fire, building and safety codes,
rules and/or regulations as may be applicable to such hangar or

activity from time to time,

F. Mainténance, repair, and other activities may be
conducted in hangars heretofore or hereafter constructed in such
manner that éuch maintehance repair and other activities can be
carried out in such hangar in compllance with such fire, building
and safety codes, rules and/or regulatlons, as may be applicable
from time to time to such act1v1t1es, if authorized in writing by

the Airport Manager,

1
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G. All aircraft sérvice, maintenance, repair, inspec-
tion and building activities conducted for financial gain within
or fr¢m aircraft storage hangars shall be done by fixed based
'operétors, tenants or sub-tenants located on the Long Beach Muni
cipal Airport or their duly authorized personnel. No other per-
sons may perform such work.

H. The aircraft identification number of each aircraf
parked in a hangar shall be affixed to the outside of such hanga
in a convenient and plainly visible manner and said information
shall be revised from time to time so that it shall be currént
and visible at all times, |

I. Aircraft hangars constructed after the date of
execution of this Lease shall be so designed and constructed by
means of a method app:oved by the Airport Managef as to permit
verification for identification, safety and security purposes of
all aircraft parked therein at all times without compromising the

security of such aircraft.

Je TENANT shall not park or permit or authorize the
parking of aircraft in any manner such that -any part of the
aircraft extends beyond the lease Eoundary at any time, Failure
to cure such condition wiﬁhin 24 hours after notice to do so

from the Airport Manager may be deemed a default of this Lease.

&2
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28. AIRCRAFT TIEDOWN AND STORAGE HANGAR AGREEMENTS

TENANT is authorized to enter into sublease agreements
to permit aircraft tiedown and storage on the Leased Premises
without approval of LANDLORD, provided that TENANT shall enter -
into and maintain current a written Aircraft Tiedown or Aircraft
Storage Hangar Agreement with the owner or lessee or operator of
each aifcraft renting space on-the peased Premises. Such agree-
ments shall be in writing and shall specify all ﬁerms, qpnditions
and restrictions relating to the rental of spacé for the tiedown
or storage of TENANT's aircraft ahd indicating that said owner,
operator or lessee of an aircraft to be tied down or stored is a

sub~tenant of LANDLORD as well as TENANT by virtue of the crea-

" tion of this sublease. Such agreement shall also require that

the information which TENANT must provide to LANDLORD pursuant to
the terms of Paragraph 16 of this Lease shall be supplied to
TENANT by any parties with whom TENANT has entered such agreement
LANDLORD's Airport Managet or his designated representative may
inspect TENANT's file of Aircrafi Tiedown and Storage Hangar Rent
Agreements at any reasonable time during TENANT's regular busines

hours.
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29. STORAGE

A. TENANT may store aircraft components, equipmént,
parts, bulk 1iquid§, scrap lumber, metal, machinery or -other ma-
terials related to the conduct of its business on the Leased
Premises; provided, however, that such storage may be done 6nly
within an area screened from public view as approved by the Aii-
port Manager. No storage may be done on any apron, ramp or
taxiway, without prior written approval of Airport Manager.

B. Derelict aircraft, inoperative grounded vehicles,
unused ramp equipment, scaffolding, hoists and related items not
regularly and routinely in use as part of TENANT's business, may
not be kept on the Leased éremises unless such materials are main
tained within a fully enclosed pérmanent structure.,

C. Violation of the requirements of this Para:raph
shall be deemed in default if the condition has not been cured
to the satisfaction of the Airport Manager within thirty (30)
days of posting of the property or éervice of TENANT with a notic
thereof.

D. TENANT shall not store or permit storage .of
recreational vehicles, including but.not limited to motor homes,
boéts or trailers, on the leased premises. Parking of automo-
biles and trucks, ekcept for tho<e directly related to the day

to day business of the TENANT, is also prohibited.
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30. AUTOMOBILE PARKING -

TENANT agrees to provide sufficient automobile park=-
ing on the Leased Premises to accommodate the parking nteeds of
patrons, visitors and employees, provided, however, that Airport
streets and access roadways may not bg utilized to comply Qitb
this requirement. All customer vehicles entering or leaving ﬁhe
aircraft éperation area must be Apcompanied at all such times
by employees of TENANT or its subtenants. Customer éehicles
within the aircraft operating area shall be parked inside of

aircraft hangars and not on any taxiway or between hangars.
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31. FUEL FLOWAGE FEES

, -

A. REQUIREMENT TO - PAY.

TENANT agrees to'pay such'fuél flowage fees at such
rates as may be regularly.established from time to time by LAN-
LORD's City Council for aircraft fuels delivered at the airport.
Such fees shall be_due and payable bn the tenth (10th) day of -
the month succeeding that in which the fuel deliveries are made
to the TENANT. The fees shall be calculated and administered as
provided herein on the basigﬁofjinformatién subﬁitted on a

form provided by LANDLORD;.

B. SUPPLIER AGREEMENT.

TENANT shall enter into a written agreement with its
fuel supplier which recognizes the existence of the provisions
of this agreement. A copy of said agreement shall be delivered
to LANDLORD'S Airport Manager prior to the commencement of fuel
delivery. Said agreement shall provide that either TENANT or
TENANT's supplier shall indemnify, hold harmless and brovide in=-
surance coverage to the City for all uses arising from the de-
livery, storage, sale and supplying of such fuel. Such agreement
shall further provide that the suppiier shall make available to .
the City at reasonabie times;’its records of transactions involv-
ing delivery of fuel to TENANT for purposes of auditing TENANT's

per formance under this agreement.

C. UNDERGROUND STORAGE AND DELIVERY.

2ll fuel delivered to TENANT by its supplier or

6h
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suppliers shall be placed into underground storage facilities, t

location and design of which shall have been approved by LANDLOR

Airport Manager and all fuel delivered by any supplier or sup-
pliers shall be placed directly into said approved underground

storage facilities.

D. REPORTING, PAYMENT AND STATEMENTS.

Deliveries of fuel shall be reported and fees therefor
paié by TENANT to LANDLORD each calendar month as provided hereir
The fees to be paid shall be computed on the basis of the oil
company's meter tickets supplied by the tanker truck holding
the delivery from, or from refinery meter tickets provided to
the carrier at the time the tanker truck is loaded. The amount
shown on such tickets to have been delivered in agreement shall
be multiplied by the rate established by the City Coﬁncil then
-a effect. The product of that computation shall be the fuel
flowage fee due for that month. TENANT will provide a year-end
statement showing all deliveries in the previous year. Both
monthly reports and year-end statements shall be on forms

supplied by the Airport Manager.
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32. NOISE ABATEMENT

TENANT expressly covenants to make every reasonable an
prudént effort to ensure that aircraft based on, or op%rating
from, the Leased Premises adhere to duly adopted presen; and
future Noise Abatement Programs and Rules and Regulations relat-

ing thereto.

33. AVIGATION EASEMENT

There is hereby reserved to the LANDLORD, its succes-
sors and assigns, for the uée and benefit of the public, a right
of flight for the péssage of aircraft in the airspace above the
surface of the premises herein leased. This public right of
flight shall include the right to cause in said airspace any
noise inherent in the operation of any aircraft used for naviga-
tion or flight throggh said airspace or landidg at, taking off

from or operation on the Long Beach Municipal Airport.
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34. BULLETIN BOARD

TENANT will install and continuously maintain a bulle-
tin board in a location on the Leased Premises which will be con
venient to and easily seen by patroﬁs, users and visitors and
will post and display notices, bulletins and other information
supplied by the Airport Manager in a prominent place where such
will be easily_!isible to TENANT's employees, patrons, us;ts and
vigsitors, or will authorize the Airport Manager to post such
notices which shall remain continuously on display for such

period of time as the same may continue in effect.

35. UTILITIES

The TENANT shall, at its own cost, pay for all electri-
city, gas, water, telephone and other utility services furnished
to TENANT, including thé cost of installation of necessary con-
nections for all of said services. All utilities added from or

after the date of this.Lease shall be underground.
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36. WASTE DISPOSAL

TENANT shall construct all facilities necessary to
prevent any water or industrial waste from the operations of
TENANT on the Leased Premises from flowing into adjacent pro-
perty{ TENANT spall dispose of all sewage and industrial waste
in accordance with all applicable regulations and laws of those
governmental agencies having jursidiction or‘authority thereover.

TENANT shall insure that all solid waste materials are
§laced in appropriate covered containers designed for use with
the type of waste involved, which shall remain covered, and that
said containers are maintained within enclosures located on said
Leased Premises and designated to keep said trash containers out

of the flow of traffic and obscufed from view.

N
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37. FAA SECURITY AND SAFETY REGULATIONS

A. This Lease is subject to Federal Aviation Regula-
tions Part 107 and Part 139 relating to Safety and Security.
LANDLORD shall provide copies thereof to TENANT who shall provid

copies thereof to all sub-tenants.

B. If any violation of Part 107 or Part 139 occurs on
the Leased Premises, TENANT or its sub-tenants shall be strictly
Liapleﬁto reimburse LANDLORD for the full amount of any fine,

penalty or other financial loss resulting thereform,

C. TENANT assumes liability for any security or safety
violation of FAA regulations, inéluding but not limited to
violations arising from any gate providing access from and

between the leasehold and the airfield being left open. TENANT

" will pay any fines levied or assessed by FAA as ‘a result of any

violation occurring on or as a result of actions on the lease-

hold.

38. BILLBOARDS AND SIGNS

TENANT agrees not to‘construct,-install or maintain,
nor to allow upon the Leased Premises any billboards, signs,
banners or like displays which‘may be placed in or upon any
building or structure in such manner as to be visible from the
outside thereof, except those receiving prior approval in
writing by LANDLORD's Airport Manager. | |
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39. INSPECTION

The Airport Manager or his authoﬁized representative
shall have the right to enter, inspect, determine the condition
of and protect LANDLORD's interest in, the leased premises for
the purpose of keeping said premises in a decent, safe, heaithy,
clgan and functional condition. If inspection discloses that.the
premises are not in the condition described and if the TENANT
fails»to perform the necessary maintenance work after teh (10)
days written notice, LANDLORD may have any necessary maintenance
done at the expense of the TENANT. TENANT also agrees to hold
LANDLORD harmless for ahy damage to TENANT's property and opera-

tions in the course of such necessary maintenance work performed

by LANDLORD.

40. AUDIT

The LANDLORD, City Auditor and City Manager, or theif
designated representatives, shall be permitted to examine and
review TENANT's records at all reasonable times, with or with-
out prior notification, for the purpose of determihing com-
pliance with all terms, covenants ané conditions of this Lease.
Such examinations and reviews shall be conducted during TENANT's
regular business hours in a manner causing as little inconvénience

as possible to TENANT.
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41. TERMINATION BY LANDLORD

vShould TENANT default in the performance of any term,
covenant, condition or agreement imposed upon or promiged by
said TENANT to be performed and such default is not corrected
within thirty (30) days from and after written notice to TENANT
by LANDLORD's Airport Manager, specifying s;id default and demanc

ing its immediate correction, LANDLORD's Airport Manager may de-

-clare this Lease and all rights and interests created thereby to

be terminated. Provided, however, that where iﬁ appears to the
satisfaction of éity's Airport Manager that such default canﬁot
be cured within thirty (30) days by the exercise of due diligence
and where TENANT has begun and continues a good falth effort to
cure such default, the Alrport Manager shall grant an extension ¢
time for the curing of said default sufficient to permit said

default to be cured.
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" 43. LANDLORD'S RIGHT TO RE-ENTER

TENANT agrees to yield and peaceably deliver possessio
of the Leased Premises to LANDLORD on the date of termination of
this Lease, without regard to the reason for such termination.
Upon giving written notice of termination to.TENANT, the LAND-
LORD shall have the right to re-enter and take possession of
the Leased Premises on the date such termination becomes effec-
tive without further notice of any kind and without institution
of summary or régular legal proceedings. Termination of_the
Lease and re-entry of the Leased Premises by LANDLORD shall in
no way alter or diminish any obligation of TENANT under the
Lease terms and shall not constitute an acceptance or surrender.
TENANT waives any and all right of redémption under any exist-
ing or future law or statute in the event of eviction from or
dispossession of the Leased Premises for any reason or in the

event LANDLORD re-enters and takes possession of the Leased

" Premises in a lawful manner. TENANT agrees that should the

manner or method employed by LANDLORD in re-entering or taking
possession of the Leased Pfemises give TENANT a cause of action
for damages or in forcible entry and detginer, the total amount
of damages to which TENANT shall be entitled in any such action
shall be OnevDollar ($l.00). TENANT agrees that this clause
may be filed in any such action and that when filed, it shall
be a stipulation of TENANT fixing the total damages to which

TENANT is entitled to such an action.
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44. DEFAULT

TENANT shall be in default upon the occurrence of the

following events:

A. If any defaulﬁ in the payment of an insfallment of
rent heréunder, shall continue for a period of thirty (30) days |
after the LANDLORD delivers to TENANT notice in writing thereof;
or |

B. If default should be made in any of the other con-
venants and conditions herein contained to be observed, kept and
performed by TENANT and such default, if curable within a peridd{
of sixty (60) days, shall nevertheless continue for sixty (66)
days after LANDLORD delivers to TENANT notice thereof in writing;
or

. C. If such default be not curable within such sixty
(60) days and TENANT shall have failed to commence the curing of
such default within such sixty (60) day period, or, having thus

commenced to cure said default, shall thereafter fail to prosecut

diligently the‘curing thereof as soon as possible.
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45. ABANDONMENT

If TENANT shall abandon or.be dispossessed by process
of law or otherwise, any personal property belonging to TENANT
remaining on the premises thirty (30) days after such abandon-~
ment or dispossession shall be deemed to have been transferred
to LANDLORD, and LANDLORD shall have the right to remove and to
dispose of the same without liability to account therefore to

TENANT or to any person claiming under TENANT.

46. POSSESSORY INTEREST

TENANT recognizes and understands that this Lease may
create a possessory interest subject to property taxation and
that TENANT may be subject to the payment of property taxes on

such interest.
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47. FEDERAL AVIATION ADMINISTRATION ASSURANCES

This Lease is subject to certain assurances mandated b
the Federal Aviation Administration for inclusion in airport
leases. These assurances are set out in full in Exhibit "cC"®

attached hereto and made a part hereof.

48. TERMINATION OF PRIOR AGREEMENTS

It is mutually agreed that this Lease shall supersede
any prior agreements between the parties hereto covering all or

any portion of the Leased Premises.
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49. ARBITRATION

If any dispute arises between the parties with
respect t6 any matters set forth in this Lease other than
rents or.rent adjustments or defaults as set forth in
Section 44 of the Lease, such dispute shall be resoived by the
parties within thifty (30) days after either of the parties
has notified the other of its desire to arbitrate the dispute.

-Notwithstanding anything set forth he:ein to the
contrary, ghé parties agree that LANDLORD shall have the right
to institﬁte uplawéul detainer‘proceedings as pfovided for in
the Code of Civil Procedure in the event of any occurrence of
default listed in Section 44 which is not cured, subject to
the rights of any leasehold mortgagee.

If the parties are unable to resolve the dispute by
mutual agreement within that period of time, the dispute shall
be resolvgd in accordance with provisions of Part 3, Title 9
of the California Code of Civil Procedure except as provided
in this paragraph. No discovery shall be pérmitted in such
proceeding except that not later than ten (10) days prior to
anyvarbitration hearing the parties shall exchange the name
and a summary of the testhﬁony of each witness which they
intend to ptégent. No.party shall submit'into evidence at
the arbitration any document which has not been submitted to
the. other side,.nor shall any éarty present any testimony which
has not been described in a summary pfesented to the .opposition.

The arbitration shall be conducted by a panel of

arbitrators, one of them shall be an attorney-at-law actively
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engaged in the practice for at least 10 years prior to the
date of the arbitration. The arbitrators shall have no power '
to modify any of the provisions of this agreement and their
jurisdiction is limited accordingly. Each party consents

to the entry of judgment by any court having jurisdiction in
accordance with the decision of the arbitration panel. .

Each party shall have the right to be repreéented by
counsel to preéent evidence or to cross-examine witnesses ‘
presented by the other party and such rule shallkremain_jn
effect regardless of any change in the California Code of
Civil Procedure rglating to arbitrationé.

The arbitration hearings shall be conducted informally.
Formal rules of evidence and court procedures shall not apply.

Such arbitrations shall be conducted in the County of
Los Angeles. '

If the dispute is not settled within 30 days after the
Notice of Intent to Arbitrate, the parties shall select arbi-
trators either by agreement or in accordance with the procedures
set forth in the Code of Civil Procedure for selecting such
arbitrators. The arbitration panel as described in this section
shall have been established not less than 60 days after the
Notice of Intent to Arbitrate. The‘panel of arbitrators and the.
attorneys representihg the“parties shall meet‘not less than
10 days after the appointment of the panel of arbitrators and
establish a hearing date for such arbitration. Thaf hearing
date shall be not less than 60 days after the date of the meeting
between the panel of arbitrators and the attorneys. The panel

of arbitrators shall have 10 days from and after the conclusion
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of any hearing on the arbitration to submit a decision to

the parties.
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50. GENERAL CONDITIONS

A. Holding Over by TENANT.

In the event of TENANT holding over and failing to
surrender the premises at the expiration of the term hereof, or
any extension thereof, with or withoﬁt the consent of LANDLORD's
City Manager, said holdover shall result in the creation of a-
tenancy from month to month at the montﬁly rental in effect for

the last month prior to termination hereof, payable on the first

-day of each month during said month to month tehancy. Nothing

herein shall be construed to grant TENA&T éﬁy right to hold over
at the expiration of the term, or any extension thereof without
the express written consént of LANDLORD's CiEy Manager. All
other terms and conditions of this Lease shall remain in full
force and effect and be fully applicable to any month to month

tenancy hereunder.

B. Bankruptcy.

Sshould TENANT make an assignment for benefit of credit-
ors or should a voluntary or involuntary petition of bankruptcy
or for reorganization or for any arrangements be filed by or
against TENANT, or if TENANT becomes bankrupt or insoivent, or if
a receiver be appointed of TENANT's business 6r assets (except a

receiver appointed at request of LANDLORD), such action shall con

stitute a breach of this Lease for which LANDLORD, at its option,

may terminate all rights of TENANT or TENANT'S successors in in-

terest under this Leasé, except as provided in this Lease.
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C. Disposition of Personal Property Abandoned by TENA!

If TENANT abandons the Leased Premises or is disposses:
thereof by process of law or otherwise, title to any petsonal
property belonging to TENANT and left on the Leased Premises thi:

(30) days after suwh abandomment or dispossession shall be deemed

to have been transferred to LANDLORD. LANDLORD shall have the

right to remove and to dispose of such property without liability
therefor to TENANT or to any person claiming under TENANT and

shall have no duty or obligation to account therefor.

D. Successors in Interest.

Unless otherwise provided in this Lease, the terms,
covenants and conditions contained herein shall apply to and £f£ind
the heirs, succéssors, executors, administrators and éssigns 6f
all of the parties hereto, all of whom shall be jointly and

severably liable hereunder,

E. Taxes and Assessments.

TENANT shall pay before delinquéncy; all taxes, license
fees, assessments and other charges which are levied and assessed
against and upon the premises, fixtures, equipment, aircraft or
other property caused or suffered by.the TENANT to be placed upon
the Leased Preimses or located at the Long Beach Municipal Airport
The TENANT shall furnish LANDLORD with satisfactory evidence of

these payments upon demand by LANDLORD.

F. Costs of Sustaining an Action for Breach or Default.

In the event LANDLORD ccmmences legal action against

-
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TENANT claiming a breach or default of this Lease, LANDLORD shal.
be entitled to recover from TENANT its costs and expenses of saic

litigation, including but not limited to legal fees.

G. Circumstances Which Excuse Performance.

If either party hereto shall be delayed or prevented
from the performance of any act reéuired hereunder by reason of
acts of God, restrictive governmental laws or regulations or
other cause, without fault and beyond control of.the party obl-

gated other than financial incapacity, pe;formahce of such act -

.shall be excused for the period of thé delay; and the period for

the performance of any such act shall be extended for a period
equivalent to the period of such delay, provided, however, nothin
in this section shall excuse TENANT from the prompt payment of
any rental or other charge required of TENANT hereunder except as

may be expressly provided elsewhere in this Lease.

.H. Amendments.

This Lease sets forth all of the agreements and under-
standings of the parties hereto and is not subject to modifica-
tion, except in writing duly executed by the legally authorized

representatives of each of the parties.

I. Lease Organization.

The various headings in this Lease, the number of
letters thereof, and the organization of the Lease into separate
sections and paragraphs are for purposes of convenience only and

shall not be considered otherwise.
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J. Partial Invalidity. ST

If any temm, covenant, condition or provisions of this
Lease is held by a court of competent jurisdiction to be iﬁvalid,
void or unenforceable, thé remainder of the provisions hereof
shall remaih in fuli force and effect and shall in no way be af-

fected, impaired or invalidated thereby.

K. Waiver of Rights.

The failure of TENANT or LANDLORD to iﬁsist upon stri&t
per formance ;f any of the terms, conditions or covenants herein
;hall not be deemed a waiver of any rights or remedies that
either may have, and shall not be deemed a waiver of any subse-
quent breach or default of the terms, conditions or covenants

herein contained.

L. Notices.

All notices given or to be given by either part: ~ the
other, shall be seryed by either: (1) enclosing the same in a
sealed envelope addressed to the party intended to receive the
same at the address indicated herein or at such other address as
the parties may by written notice hereafter designate, and de-
posited in the U. S. Postal Service, with postage prepaid; or
(2) personal service tpon the Airport Manager‘or upon an of ficer
or authorized agent of TENANT. Such notices shall be effective
on thé date of mailing if served by mail or on the date personal
service is effected if such notice is personally sefved. For
the purposes hereof, notices to LANDLORD and TENANT shall be

addressed as follows:
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TO: LANDLORD TO: TENANT

Airport Manager PETROWINGS LIMITED
Long Beach Municipal Airport 4310 Donald Douglas Drive

4100 Donald Douglas Drive Long Beach, California 90808
Long Beach, California 90808 , ’
M. Time.

Time is of the essence in this Lease.

IN WITNESS WHEREOF, the parties hereto have caused
these presents to be duly executed with all the formalities re-
quired by law on the respective dates set forth opposite their

signatures.

CITY OF LONG BEACH, a municipal
corporation

/):d&mba( / &, 1988 Q//z%&%

asg@iaNt 7 City Manader

EXECUTED PR3 SUANT

TO _Lf’l’"’"’\"
LANDLORD b 301 OF
THE CITY CHARTER,

PETROWINGS LIMITED

S;QZ :22 , 1988 B;} _égz,/q 37 2

General Partner

TENANT

The fore901ng Fixed Base Operation Lgase is hereby

approved as to form this é day ofm U~ ., 1988.

JOHN R. o?pun City Agtorney

.w“'

’ - ’/ SORUGU ]
“,/t7 Deputy

RPF/md . .
9/6/88 86
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LEGAL DESCRIPTION

Petrowings, Ltd. )
Lease at tong Beach Airport

Those portions of Lots 65 and 66 of Tract No. 8084, City of Long Beach,
County of Los Angeles, State of California as per Map recorded in Book

171, Page 24 through 10, inclusive, of Maps in the office of the County h
Recorder of said County, dascribed as follows:

Rarcel .

Beginning at the intersection of the centerline of Lakewood Boulevard,
100 feet in width, formally Cerritos Avenue, 80.00 fest in width vacated
per Resolution of the California Highway Commission and recorded as
Document No. 3601 on May 19, 1959, in the office of said County Recorder
and the westerly prolongation of the northerly line of said Lot 65, all
as shown on said Tract No. 8084, said intersection also baing City of
Long Beach Monument No. 2905 ({Airport Monument No. G-10); thence South
0°05’37" West 659,91 feet along said centeriine to the TRUE POINT OF
BEGINNING; thence South 89°54’'08" East 249.94 feat to a point,
hereinafter referred to as Point "A®; thence South 89'54’23" East 76.06
feet; thence South 0°05/37" West 113.00 feet; thence North 89°¢54-23"
West 40.00 feet; thence South 0°05'37° West 278.16 feet; thence North
89°54/23" West 306.06 feet; thence North 46°52753" West 41.04 feet to a
point, hereinafter referred to as Point "B*: thence North 0°05’37" East
ggéi'l‘:lfzet; thence South 89°54’08° East 50.06 feet to the TRUE POINT OF
NG. .

Parcel 2

Beginning at Point "A"; thence North 0°05°37" East 45.00 feet; thence
South 89°54’23" East 76.06 feet; thence South 0°05'37" West 45.00 feet
to the northerly line of Parcel 1; thence North 89°54’23" West 76.06
feet along said northerly line to Point "A".

Parcel 3

Beginning at Point "B"; thence North 83°54’23" West 243.34 feet; thence
North 0°05°37" East 64.95 feet; thence North 89°50/38" East 243.34 feet
to the westerly 1ine of Parcel 1; thence South 0°05’37" West 66.01 feet
along said westerly lina to Point "B".
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FIRST AMENDMENT TO FIXED BASE OPEBATION LEASE
20556 -

THIS FIRST AMENDMENT TO FIXED BASE OPERATION LEASE NO.
20556 is made and entered into, in duplicate, as of December 19,
1989, pursuant to a minute order adopted by the City Council of
the City of Long Beach at its meeting held on-Béggxgglhib;i;g&;rM/
by and between the CITY OF LONG BEACH ("Landlord"), and
PETROWINGS LIMITED, -a general partnership, with a place of
business at 4310 Donald Douglas Drive; Long Beach, California
90808 ("Tenant"), who agree as follows:

WHEREAS, Landlord and Tenant previously entered into
that certain Fixed Base Operation Lease dated as of November 11,
1988, (the "Lease") pursuant to which Landlord agreed to lease
to Tenant and Tenant agreed to lease from Landlord certain real
property located at 4310 Donald Douglas Drive, in the City of
Long Beach, County of Los Angeles, State of California (the
"Leased Premises"); and

WHEREAS, Landlord and Tenant now desire to amend the
Lease to correct the notice provision and to add a right to cure
nonmonetary defaults, and for other purposes;

NOW, THEREFORE, in consideration of the mutual terms,
covenants and conditions hereinafter set forth, it is agreed
that the Lease is hereby amended in the following respects:

1. Paragraph 21.B of the Lease is hereby amended to
read in its entirety as follows:

"B. LENDER'S RIGHTS.

Any such lender shall have the right at any time

during the term hereof:
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(1) To do any act or thing required of TENANT
hereunder and all such acts or things done and performed
shall be as effective to prevent a forfeiture of TENANT's
rights hereunder as if done by the TENANT:; and

(2) To realize on the security afforded by the
leasehold estate and to acquire and succeed to the interest
of TENANT hereunder by foreclosure of any nortgage or deed
of trust and to convey or assign the title to the leaséhold
estate created hereby to any purchaser at a foreclbsure
sale; and

(3) In the event of any default by the TENANT in the
payment of an installment of rent hereunder, to pay such
rent to the LANDLORD and such rent payments alone, without
further requirement, shall be sufficient to prevent a
termination or forfeiture of the leasehold estate created
hereby, provided, however, that such right to prevent such
termination or forfeiture shall exist only for a period of
sixty (60) days after notice of such default has been given
by the LANDLORD to such lender and only as to those lenders
who have notified the Airport Manager of their interest in
said Leased Premises, as provided in Paragraph 21.D.
herein; and after said sixty (60) day period such lender,
to prevent such termination or forfeiture, shall be
required to do all acts and things required of TENANT to be
done and performed hereunder; and

(4) To cure such default or breach if the same can be
cured by the payment or expenditure of money provided to be
paid under the terms of this Lease; or, if such default or

-2~
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breach cannot be cured by the payment or expenditufe of
money, to cure such default or breach within thirty (30)
days after notice of same from Landlord setting forth the
nature of the default and, if the default cannot be cured
within said thirty-day period to cause the trustee under
the trust deed to commence and thereafter to diligently
pursue to completion proceedings for the exercise of the
power of sale pursuant to the trust deed in the manner
provided by law; and

(5) To keep and perform all of the covenants and
conditions of this Lease requiring the payment or
expenditure of money by TENANT until such time as said
leasehold shall be sold upon foreclosure pursuant to the
trust deed or shall be released or reconveyed thereunder:

(6) If the holder of the trust deed shall fail or
refuse to comply with any and all of the conditions of this
Paragraph 21 then and thereupon LANDLORD shall be released
from the covenant of forbearance herein contained.

(7) In the event TENANT or its subtenants, successors

or assignees creates or allows a citable offense or is

cited for a violation or violations of the Health and
Safety Code or any other applicable federal, state or local
law, LANDLORD, at its sole option,'may either declare the
Lease in default and pursue all remedies available to it in
law, equity, or this Lease or in the alternative, as
provided in this Paragraph 21, permit TENANT's lender to
assume the Lease conditional upon curing the offending
default. Cancellation of the Lease shall not release

-3-
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TENANT, lender, or other responsible party from any
responsibility, liability, or obligation to remedy any
toxic condition occurring on the leasehold."
2. Paragraph 21.D. of the Lease is hereby amended to
read in its entirety as follows:
“D. NOTICE.
As a condition to the vesting of any rights in this
Lease or in the leasehold estate created hereby in any lender,
except as may be otherwise provided by law, the lender shall
give to the Airport Manager a written notice setting forth the
name and address of the lender and enclosing a copy of the
security instrument recorded in the lender's favor. Said notice
shall be given in the manner prescribed in Paragraph 50.L. of
this Lease. Upon the giving of notice as stated herein, the
lender shall be entitled to notice from Landlord of Tenant's
default hereunder, of any request to amend this Lease, and of
any request to terminate this Lease."
3. Except as set forth in this First Amendment to
Fixed Base Operation lLease, all of the provisions of the Lease

shall remain unchanged and in full force and effect.

//
//
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//
//
//
//
//
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IN WITNESS WHEREOF, the parties hereto have caused
L
these presents to be duly executed with all the formalities

required by law on the respective dates set forth opposite their

signatures.
PETROWINGS LIMITED, a general
partnership
2/ . 1992 by (o (W tpiden
’ General Partner
WTENANT"
CITY OF LONG BEACH, a municipal
corporation
2 4‘522221; '
fe b 232, 1950 BY%f e
assférant ~City Manager
EXECUTED PUTSIANT
TO SECTION 301 oF
" " - -
LANDLORD"  ppp 077y CHA4RIER.
The foregoing First Amendment to Fixed Base Operation
Lease is hereby approved as to form this S day of :E[Lututﬁ,
199f
JOHN R. CALHOUN, City Attorney
SR
By (}%ZHLTH
Deputy
PETRO1ST.AMD &
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City Attorney of Long Beach
333 West Ocean Boulevard

Long Beach, California 90802-4664
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SECOND AMENDMENT TO FIXED
BASE OPERATIONS LEASE

20556

THIS SECOND AMENDMENT TO FIXED BASE OPERATIONS LEASE
(“Second Amendment’) is entered into as of the 2 @ day of “ﬁ&‘iﬂ— 2000,
pursuant to minute order adopted by the City Council of the City of Long Beach at its
meeting of __ 1,0 20 , 2000, by and between the CITY OF LONG BEACH, a
municipal corporation (“Landiord”), and PETROWINGS LIMITED, a California limited

partnership (“Tenant”).

1. This Second Amendment is made with reference to the following facts and
objectives: '

1.1 The parties entered into a Fixed Base Operations Lease as of

November 16, 1988 (“Lease”) for the use of certain premises at the Long
Beach Municipal Airport, consisting of approximately 3.56 acres of land
(“Leased Premises”). The Lease was amended on or about February 16,
1990 (“First Amendment”) to clarify the rights of alender in the event Tenant
assigned its rights under the Lease for security purposes.

1.2  The parties intend by this Second Amendment to set forth all

of their understandings and agreements regarding amendment of the land
area of the Leased Premises.

2. Section 1 of the Lease is amended by changing the land area from “3.56
acres” at line 8 to “3.717 acres”, and substituting the drawing and legal description
attached hereto as Exhibit “A” for the original Exhibit “"A” to the Lease.

3. Section 5 of the Lease is amended by adding a new sentence to be and
read as follows:

“Notwithstanding the provisions of Section 1 of the Lease, and until

otherwise agreed, the land area of the Leased Premises shall be deemed to

be 3.56 acres, or 155,073.6 square feet, for purposes of the adjustment to

1.
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land rental required by this Section 5, notwithstanding the relinquishment of
approximately 0.08 acres of land of the Leased Premises and the addition
of approximately 0.237 acres of land to the Leased Premises.”
3. Except as expressly provided in this Second Amendment all 6f the terms
and conditions of the Lease shall remain unchanged and in full force and effect. |
4. This Second Amendment shall be effective upon execution by the City of
Long Beach.

PETROWINGS LIMITED, a California limited
partnership

DATED: S-31 2000 By & @oo2aZ0

Name: E.» A=l -

Title: __ /2 anpgen . . Fhrativen

DATED: , 2000 By:

Name:

Title:

“Tenant”

CITY OF LONG BEACH, a municipal corporation

DATED: 0  .2000 By/%%z@ﬁg‘&,_
ASS1 City Manager

. »  EXECUTED PURSUANT
Landiord T0 SECTION 301 OF
THE CITY CHARTER.

The foregoing Second Amendment ixed Base Operations Lease is
hereby approved as to form thi day of , 2000.

ROBER( . SHANNON, City Attorney

Everett L. Glenn, Deputy

By:

ELG:rmb5-18-2000(petrowings.amd)00-02131
F\APPS\ClylLaw32\WPDOCS\DO18\P00 1100010994 WPD
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[ proved to me on the basis of satisfactory
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WITNESS my hand and official seal.
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Place Notary Seal Above

Signature of Natary Public
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Though the information below is not required by law, it may prove valuable to persons relying on the document
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Description of Attached Document

Title or Type of Document:
OPERLPRTIONS ALEASE

Document Date: __ &S ~ &3 /- 200X Number of Pages: </
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© 1597 National Notary Asscciation « 9350 De Soto Ave., P.O. Box 2402 » Chatsworth, CA 91313-2402 Prod. No. 5907 Reorder: Call Toll-Frae 1-800-876-6827
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LEGAL DESCRIPTION .

Petrowings, Lid.
Lease at Long Beach Airport

Those portions of Lots 65 and 66 of Tract No. 8084, City of Long Beach,
County of Los Angeles, State of California as per Map vecorded in Book
171, Page 24 through 30, inclusive,. of Maps in the office of the County
Recorder of said County, described as follows: .

Parce} 1

Beginning at the intersection of the centerline of Lakewood Boulevard,
100 feet in width, formally Cerritos Avenue, 80.00 feet in width vacated
per Resolution of the California Highway Commission and recorded as
Document No. 3601 on May 19, 1939, in the office of said County Recorder
and the westerly prolengation of the northerly line of said Lot 65, all
as shown on said Tract No. 8084, said intersection also being City of
Long Beach Monument No. 2905 (Airport Monument No. G-10); thence South
0°05’37" West 659.91 feet along said centerline ta the TRUE POINT OF
BEGINNING; thence South B9°54'08" East 249.94 feet to a point,
herainafter referred to as Point “A"; thence South 89°%4'23" fast 76.06
feet; thence South 0°05/37" West 113.00 feet; thence North 89°54’23"
West 40.00 feet; thence South 0°05'37* MWest 278.16 feet; thence North
89°54723" West 305.06 feet; thence North 46°52°53" West 4}.04 feet to a
point, hereinafter referred to as Paint "B"; thence North 0°05’37" East
363.18 feet; thence South 89°54'08" East 50.06 feet to the TRUE POINT OF
BEGINNING.

Parcel 3

Beginning at Point "B"; thence North 89°54723" West 243.34 feet; thence
North 0°05737" East 64.95 feet; thence North 89°50'38* Fast 243.34 feet
to the westerly line of Parcel 1; thence South 0°05°37" West 66.0) feet
along said westerly line to Point "B". .

Parcel 4  Beginning at Point “B”; thence North 46°52'53" West 41.04 feet; thence
South 89°54'23" East 306.06 feet ta the TRUE POINT OF BEGINNING of
Parcel 4; thence North (°05'37” East 278.18 feet; thence North 89°54'23"
West 40.00 feet; thence South (P05'37" West 218.16 feet; thenca South
45°06' Wast 56.57 feet to the TRUE POINT OF BEGINNING of Parcef 4

EPARED CHEGKED LEASE NO, . BRAWING NO.
S. SMITH | L.MADDOX 19331 M-1750a
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SUBLEASE OF FIXED BASED OPERATION LEASE

THIS SUBLEASE OF FIXED BASED OPERATION LEASE (this “Subleass") is'entered into on
May 1, 2005 by and between Petrowings Limited, a California limited partnership (“Sublessor”),
with an address of 4310 Donald Douglas Drive, Long Beach CA 90808 and Alrspace LLC, a
Delaware limited liability company, (“Sublessee"), currently located at 80 William Street, New

York NY 10038.

WHEREAS, the City of Long Beach (‘Lessor’) and Sublessor entered into a forty (40)
year Fixed Based Operation Lease dated November 16, 1988 (the “Lease”) originally relating to
three parcels of real property located at Long Beach Municipal Airport (“Airport”), which three
parcels are more particularly described as Parcel 1 (‘Parcel 1), Parcel 2 and Parcel 3 and the
descriptions of which are attached as an exhibit to the Lease. A copy of the Lease is attached
hereto and incorporated herein as Exhibit A.

WHEREAS, Sublessor and Sublessee desire to enter into this Sublease and the rights
and obligations thereunder relating to a certain portion of the land and improvements located on
Parcel 1, comprising approximately 3.2 +/- acres and more commonly known as 4310 Donaid
Douglas Drive, located in the City of Long Beach, State of California, and generally described as
office suite 102, office suite 202, hangers 103 and 104 and adjacent ramp area (the “‘Premises”),
a copy of the plan of the Premises i8 attached hereto and incorporated herein as Exhibit B.

NOW THEREFORE, in consideration of the premises set forth above and the promises
set forth below, the receipt and sufficiency of which are hereby acknowledged, Sublessor and
Sublessee agree to the following terms and conditions.

1. Recitals. The Recitals set forth above are incorporated into and made a part of this
Sublease.
2. Premises. Sublessor heraby subleases to Sublessee and Sublessee hereby subleases

from Sublessor, for the term specified below, upon all of the conditions set forth herein, and
consistent with the requirements of the Lease, the Premises. _

3. Term. The initial term of this Sublease shall be for one (1) year commencing on May 1,
2005 and ending on April 30, 2006, unless soaner terminated at the option of the Sublessee as
set forth in this Section 3 (“Initial Term"). Upon at least thirty (30) days advance written notice,
during the Term (ag it may be extended pursuant to Section 4), Sublessee may terminate this
Sublease and, upon such termination, all rights and obligations between Sublessor and
Sublessee pursuant to this Sublease shall be terminated and of no further force and effect.

5 ____ Rent During the Term, Sublessee shall pay to Sublessor, as total and complete
payment for all obligations due to Sublessor under this Sublease, for Sublessee’s use of the
Premises, equal monthly installment payments in the amount of Thirty Five Thousand Dollars
($36,000.00) (“Rent"), payable in advance, by the fifth (5™) day of each month of the Term. If the
Term begins and/or expires on a day other than the first (1*) day of a month, the Rent for such
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Piaces ag Sublessor may detignaie n MnMMMHMmW

6. Use.

O] Mh.?heﬂmimsmubeummmuhdm for thosa purposes
set forth in the Lease, and for no other purpoegs, g Y P

(b) Q%ngm Subiessor warrants and reprasents that, a3 of the commencement
of the Term, the remisas and all improvements localed thereon, camply with ali applicabie
Covenants or restrictions of recors and applicabls buikiing codes, regulations and ordinances.
During the Term, Sublassee Covenants thet it will use the Pramiges and the improveaments
located thereon in compliance with gt applicable covenants or restrictions of racord and
apelicable buliding codes, ragulytions and erdinances.

rep
other than as set forth in this Sublease. In addion, Sublessor Bcknowiadges that it i
Sublessors soie responsibility to investigste the financiai capablity and/or suitwbility of all
praposed tanants, including Sublessee,

Beeresantatons and Warmanties. Sublessor warrants and rapresents that, as of the date

7.
of this Sublaase:
(a) Subleasor is in materisl compliance with the terms and canditions of the Lease,

(b) thoLmlammllmmcemmmmmrmmauh
default of the Leass.

c) A} Sudlesser payment obligations, including without kimitation, ail taxes and
Lease payments, are current and paid in ), »

(o except for Sublessee, the Sheriffs Department is the chly subtensnt or user of
the Premises.

Sublessor's knowledge, has any governmant agency commenced, o threatened to commence,

Premises and/or the Airport.  Sublessor has provided Sublesses, and cavanants in the future to
provide Sublessee, with aif plans and reports ragacding any environmental studies relating to the

Premisas,
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8 Covananis.
(a) Subisasor covenants that it wi“:

) U] be in material comphance with the terms and conditions of the Laase
during the Tarm,

()  provide Sublessse with all povamment agency or other notices,
Pdocunmrp.e.r.\ts and information regarding Hazardous Substances possidly or actually locatad on the
f N

{iil) provide Sublesses with sl gavemment asgency or other nolices,
mmenp snd information ragerding possible or actual eminent somain or the condemnation of
hamises.

() Sublessee covenants that it will

() be in melerial complhiance with the lerme and conditions of the Sublease
during the Tem.

(i) provide Sublessor with all govemment agency or other notices,
documents and information regarding Hazardous Substances possibly or actually located on the
Pramises and/or the Aimort.

(i) provide Sublessor with all government agency or other notices,

documents and information regarding possibie or actual eminent domain or the condemnation of
the Premises and/or the Airport.

(=) Subordination. This Sublease is, and shell at @il times be, subject and
subordinate (o the Lasse. The fights and obfigations of Sublexsor undar this Sublaase shall be
thase for Lessor under the Lease and the rights and obligations of Sutiessee under this Subiease

shall bs those for Sublessor under the Leate.  (b)
Except as set forth In this Sublease, during the Term, Sublessee shali aasume and

Obligations
perform all obligations of Sublessor under the Lesse regarding the Premises and Subjessor shalf
sasume and perform all obligstions of Lessor under the Lease regarding the Premises.

10. Sublessan's lodemnification. Sublessee shall indemnify and hold harmiess Sublessor
from and against eny and st llability, judgments, costs, damages, claima or demands. including
reasonable attorneys’ fess, arising out of or relating to:

(a) Sublessee’s failure to pesform its obligations under this Sublesass.

() the existence and remedistion of Hazsrdous Substances existing on the
Premises.
1. ry In jon.  Sublessor shall indemnify and hold harmiass Sublessee

Sublessors Ingemnification \
from and sgeinst any and sl kebility, judgments, costs, damages, ciaims or demands, including
reasongble atiormuys’ faes, arising out of or relating to: .

( Sublessor's failure to perform its abligations under this Sublease.
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()] the existence and remedietion of Hazardous Substances existing on the
Premisas an or before the commencemant of the Tem:. o

ather than Sublegsee. ;
12, Copsentof Lesser ;
l
1

(a) Consent io Sublease. | Sublessor shell
consarnt to, and approval of, this swnJm.
req

Sublegse and camply with al
Pramisas within five (3) days trom anm
Lessor's approval of this Sublease ar
approval of this Sublsase by Lessor. |

(b) Consent fo Modifioation 1o Sublesss.  No chenges or modfications shal
be made to this Subleasa without the wititen consent of Sublessor, Sublessee and | sasor,

(© hassar's Acknowiadament. Lessors execution of this Sublease constitutes
itz consent to this Sublease and that Lessor acknowisdges that, o the best of its knowledge,
Sublessor is not in defsult of the Lesse and the execution of this Sublease shall not canstitute a
default under the Laass.

(9) Sublesses’s Right to Cyce 8 Dafpult.  Lessor shall delver to Sublessee copias
of all notices of Sublessor's defauit under the Leass. Subiessee shail have the right to cure any
Sublessor defauit within fifteen (15) days sfter is receipt of written notice from Lessor. Provided
that Sublessee is nct the cause of Sublessor's default under the Lease, any cost to cure such
default incurred by Sublesses shall be offset 3gainst the Rent otherwise due by Sublessee o

Sublessor under this Sublease.
13, Govaming Law. This Subleass is govemed by the laws of the State of
Caiifornia. '

Exocuted at Sublessor: __7277200)1v9

On: By : Mwéz

Address: Printed Name:_£&_(D s70n750a)

73
Tite: . p @%‘_

r g

Exscuted ot Sublessss: %_—V Ll
on: By: -
|

Address: " Printed Nama: R( ‘\k k‘wSt‘/l
roe_ Moo gy Merber
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BEQUEST FOR CONSENT TQ SUBLEASE

_f_)g_z(/aowm ;5 /Z//z ZQC/ . in accorance with Paregraph

_ZR_of the leese with the Chy of Long Beach dated G (Master
Lease®), hareby requests permisgion to enter into a Sublease on the following terms:

24

1.  A. Propesed Subtenant: _
& or Company)

8. Address: 0 WiiAu .S’l/__@fg’, S&Ze. Yo d
Jork, MY Y

C. Telephone Number: _7{/s212) 720 __ Orod

D. Commencement Date of Subtenancy: /&y ‘/, 0-700-'-";. -

Area (acreage or squars footage) to be eubhmd

O#’m_ Suifes 02,202, Uanger 103, OF, ,%%‘“?}f

a Locaﬁonon Leased Premisas; 4&0 @aa/o/ DMQ; Qﬁr’_tﬂ;

gy facik, S _5050f
Type of business to be conducted: _Z7 o Aﬂev] ﬂ:ms{waL

4q.

S, Responsible persons (names of principals or major executives of proposed
Subdtenant);

éﬁt é/zzﬂ SR ﬁa&%}y @x&

‘Name — ~— Company Tde

Name “Tompany “Tile

6. Attach a copy of the Sublease ar 2 summary thereof, indicating the term of the

sublease ard proposed use(s).

7. Tenant and Subtenant both understand and agree that the | eesed Premises are
subj-ci 10 the terms of the Master Lease. This Corsant 1o Sublesse i5 pradicaied upon
the understanding that the Subilaase is and shall be at all times subject 1o and subordinate

1.




Robert E. Shannon
City Attorney of Long Beach

333 West Ocean Boulevard
Long Beach, California 90802-4664

Telephone (562) 570-2200
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to the Master Lease. Both Tenant and Subtenant will comply with all rules and regulations
governing the Long Beach Municipal Airport. Tenant and Subtenant agree that the
attached Addendum to Sublease ("Addendum”) shall be made a part of and incorporated
by reference in the Sublease and that an executed copy of the Addendum shall be
provided to the City as a condition precedent to the effectiveness of this Consent to

Sublease.

</-7-0f—@
=TT g@%%

Dat ' Tenant (A%ed Representative)
7/59 08~ i

JoanL.L

Dafe Subtenaé;t

Date PUb“c, State of New YOIk Subtenant
No. 61106070676
Qualified in Kings County
Commission Expires March 4, 2008

Consent to Sublease is hereby given on A?n L 2% , 2005.

CITY OF LONG BEACH, amunicipal corporation

BY/W%%W
City Manager

LANDLORD

Anil 17 S

7
ROBERT E. SH N, City Attorney

Approved astoformon

By y —
Deputy

ELG:rjr 05/28/03;rev06/17/03 (RequestForConsentTaSublease) #03-02431
LAAPPS\Ctyl aw32\WPDOCS\DO16\P002\00046443. WPD
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ADDENDUM TO
SUBLEASE

A,
514/08
BETWEEN
dscwigs 27D

Asgce,‘“m £l

he foilowing provision is added to that certain Sublessc dared 200, betwreo

e o= e L7

A vew paragraps ___ shell be added to the Sublease to be and read as (oligws: Master Loasg.

) of that certain
1 andlord and Tenant scknowledge aud agree that the premises are subjectto the tenns
lease(?rMuurhue")dMsof (] (4 hetween Landlord, as tepant, and

he City of Long Beach, 2 municipal corparation, sxtandlord (Clry”). W.Lmdlotdgnd‘rcm
m&mmswhuhmmuumﬁwm;ﬁmand‘subarchnatgwdxc
Master Lezse. Both Landlord snd Tenan shall comply with all atles and reguistions governing the

Long Beach Municipal Airport.
Agreed upd Acespted: .

Méglwh;; 47&

oy EP o
“’M - :

By

Ts

Tenant % . . Z/ ‘?/
By mumm"

Its Comvniesion Expices March & 2000

J:iv 052 50D e | /P (AL TaShivase) ALY G2C31
m}cw-mwn&x-mwmmuum

r-vee
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Capacity(ies) Claimed by Signer
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Summary of Sublease
Subtenant: Alrspace LLC
Subtenant Addreas: Arspace LLC
80 Wiliam Street, Stits 501
New York, NY 10038
Subtenant Phone #: (212) 730-0100
Commencernant Cate
of Subtenancy: - May t, 2005
Sublease Tem: Momhe-io-month.
(Petrowings Lid. (Sublessor), and Airspace
LLC (Sublessse) may negotste a term-
Sublesse in the fulure.)

Premises to be Subleased: 4310 Donaid Douglas Drive - Office suiles 102,
202, Hangss 103, 104, adjacent ramp srea,

Tyne of Business to be _
Conductad: Fixed based operations — air charigr services.
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Petrowings
4310 Donald Douglas Drive

Long Beach, Ca, 90808
562-420-3538

Air Space, LLC and its representatives have inspected and approved the lease area known
as 4310 Donald Douglas Drive, areas 102, 103, 104, snd 202. They have inspected and
approved the electrical, plumbing, air conditioning, heating, lighting, the operation of
the hangar docrs, and all other aspects of the condition of the buildings. This includes,
but is not limited, 10 the carpeting, paint, and general condition of the buildings. They
working order, and hereby accept the facility.

Representative of Air Space, LLC

PAGE 82
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LEGAL DESCRIPTION .

Petrowings, Ltd.
Lease at Long Beach Airport

Those portions of Lots 65 and 66 of Tract No. 8084, City of Long Beach,
County of Los Angeles, State of California as per Map recorded in Book
171, Page 24 through 30, inclusive,.of Maps in the office of the County
Recorder of said County, described as follows:

Parcel 1

Beginning at the intersection of the centerline of Lakewood Boulevard,
100 feet in width, formally Cerritos Avenue, 8¢.00 feet in width vacated
er Resolution of the California Highway Comission and recorded as
ocument No. 3601 on May 19, 1959,-in the office of said County Recorder
and the westerly prelongation of the northerly line of said Lot 65, all
as shown on said Tract No. 8084, said intersection also being City of
Long Beach Monument No. 2905 (Airport Monument No: 6-10); thence South
0'05/37" West 659.91 feet along said centerline to the TRUE POINT OF
BEGINNING; thence South B9°54°08" East 249.94 feet to a point,
hereinafter referred to as Point "A"; thence South 89’54'23" East 76.06
feet; thence South 0°05'37" West 113.00 feet; thence North 89°54'23"
West 40.00 feet; thence South 0°05/37* West 278.16 feet; thence North
89°54°23" West 306.06 feet; thence North 46°52/53" West 4].04 feet to a
point, hereinaffer referred to as Point "B"; thence North 0°05'37" East
363,18 Feet; thence South 89°54°08" East 50.06 feet to the TRUE POINT OF

BEGINNING.
Parcel 3

: ape, . 4 "
'aleng said ”““‘l!‘ ‘iii to-foint u.‘-_.

Parcel 4  Beginning at Point “B"; thence North 46°52°53" Wast 41.04 feet; thence
South 89°54'23" East 306.06 feet to the TRUE POINT OF BEGINNING of
Parcel 4; thence North 0°05'37™ East 278.16 feet; thence North §9°54'23
West 40,00 feet; thence South (°05'37" West 230,16 feet; thence South
45°06" Wast §6.57 feet to the TRUE POINT OF BEGINNING of Parcel 4

IERePARED . |CHECKED LERSENO. - JORAWING NO.
S§. SMITH L.MADDOX 19331 M-1750a
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EXHIBIT D

OPTION AGREEMENT
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OPTION AGREEMENT

THIS OPTION AGREEMENT (this “Agreement’) is entered into on this {3 day of ﬂﬁ Y .
2005, by #nd between Petrowings Limited, a California limited partnership ("Sellec’) with an address of
4310 Donald Douglas Drive, Long Beach CA 90808, and Airspace LLC, a Delaware limited riability
campany (*Purchaser’), currently located at 30 William Strect, New York NY 10038.

WHEREAS, the City of Long Beach ("Lessor*) and Seller entered into a forty (40) year Fixed
Based Operation Lease dated November 16, 1988 ("Lease") originally relating to three (3) parcals of real
property located at Long Baach Municipal Airport CAirport’), which three (3) parcels are more particularly
described as Parcel 1 (“Parcel 17), Parcel 2 and Parcet 3 and the descriptions of which are attached as an
sxhibit to the Lease. A copy of the Lease is attached hereto and incorporated herein as Exhibit A.

WHEREAS, Seller and Purchaser entered intdo a Sublease of Fixed Based Operation Lease of
even date herewith ("Sublease”) (a copy of thes Subleasa is atached harsto and incorporated herein as
Exhibit B) relating to a certain portion of the land and improvements locatad on Parcel 1, comprising
approximately 3.2 +/- acres and more commonly known as 4310 Donald Douglas Drive, located in the
City of Long Beach, State of California, and generally described as office suite 102, office suite 202,
hangers 103 and 104 and adjacent ramp area (collactively the “Property”), a copy of the plan of the
Property is attached hereto and incorporated herein as Exhibt C.

WHEREAS, Purchaser desires to have the option to purchase all of Seller's rights, titte and
interest in and to the Lease and Seller desires to provide Purchaser with the option to purchase from
Seller all of Seller’s rights, title and Interest in the Lease, all In accordance with the terms and conditions

set forth in this Agreement.
NOW THEREFORE, in consideration of the premises set forth above and the promises set forth

pelow, the recaipt and sufficiency ot which are heraby acknowledged, Seller and Purchaser agree to the
foliewing terms and conditions.

RECITALS

The Recitals set forth above are incorporatad into and made a part of this Agreement.

ARTICLE 1, OPTION
1.1 Exclusive Pyrchase Option. During the Term, as defined balow in Section 1.2 below,

Purchaser is hergby grantad an exciusive option (the “Option™) to purchase from Selier ail of Seller's
rights, titie and interest in and to the Lease, pursuant to the terms and conditions of purchase describsd
heiow. During the Term, Saller will not golicit or consider any offers to sell, sublease, assign, or transfer
in any way, the Lease and/or tha Property or any of Seller’s rights, titte and interests in the Lease and/or
the Property. to or from any party other than Purchaser,

1.2 Tem. Purchasers exclusive Option shall be for 8 ferm commencing on /]_7{12 3.
2005 and anaing on Decambar 31, 2005, unless sooner tarmninatad at the option of Purchasar as sat forth
in this Section 1.2 (*Iniial Option Term®). Upon at ieast (hirty (30) days advance written notice, during the
Term (as defined in this Section 1.2), Purchaser may terminate ihis Agroement and, upon such
termination, el rights and obligationa between Seller and Purchaser set forth in this Agreement shall be
terminated and of no further force and effect,

&4
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ign. Upon Purchaser’s receipt of a copy of the Approval Notice as defined

1.3 Exercise of Qption.
in Saction 2.4(b) baiow, Purchaser shall have gixty (60) days to axarcisa its Option right as gefined herein
and Seller and Purchaser shall enter into the Assignment as defined in Seclion 2.4(a) below. If
Purchaser doas not timety exercise its Option right, this Agreement automaticaily shall ba desmed to be

terminated and have no further force and effect.

14 Option Cansideration. Considaration for the granting of the Optian shall be an aggregate
amount of Two Thousand Five Hundrad Dollsrs (82,600), the receipt and sufficiancy of which are
acknowiadged by ths parties herato.

ARTICLE 2. TERMS AND CONDITI PUR!
2.4 Purchase Price. The purchase price for tha purchase of the Lease (the “Purchass Price”)

to be paid by Purchaser to Seller upon the exercise of the Option shail be the amount set forth in
Schedula 1, a copy of which is attached hereto and incorporated herein. Any and all Rent, and/or any
porlion of Rent, paid by Purchaser to Seller, as that term is defined in Section § and Section 6 of the
Subleass, including but not iimited to Rent paid for not more than sixty (80) days after receipt of the
Approvat Notice, shall be considered and deemed to he partial payment by Purchaser of the Purchase
Price and Purchaser shall be credited for such amount against the Purchase Price, provided that the ibtal
amount of Rent cradit to be afforded to the Purchaser against the Purchase Price shall not be for Rent
due after October 1, 2005, The Purchase Price ghail be payabis in whole at Closing, as defined below, or
in possible instaliments as mutually agreed upon by the parties hereto.

22 Closing. Purchaser and Seiler agree that the closing of the purchese and saie of the
Lease shall be consummated within thity {(30) days of the exercise of the Option by Purchsser (the
~Ciosing"), and receipt of the Approval Notice at such piace as the partias may agree. Upon the Closing,
the Subleaee shall be deemed to be null and void.

23 Purchagers Daliveries At or before the Clasing, Purchaser will pay to Selier the
Purchase Prica, or any agreed upon Closing instailment portion thereof.

24 Sesller's Daliveries. At the Cloging, Seller shell deliver to Purchaser the following items,
all documents being duly executed by Seller and Lassor, if necessary, in recordable form when so

requined;

{®) Assignment of Lgasa. An Assignment of the Lease ("Assignment”) from Seller to
Purchaser, which Agsignmaent shalt inciuge Leseor's and all other required parties’ written consent and
approval to such Assignment, including from all government and quasi-govermnment offices and agancias
(collectively “Agencies” or individually "Agency”), including the Approval Notice as defined in Section
2.4(b) below, in form and substanca satiafactory to Purchaser, conveying to Purchaser all rights, title and
inarests in and to the Lease and the Property, as a leasee of the Property, free and clear of all liens,
leases, encumbrances, conditions, easaments, restrictions and agreements.

{4)] Approvals. Upon execution of this Agreement and Purchaser's written demand
1o Seller, Selier shall uge its best efforts immediately to obtain Lessors consent and the consent and
approvel of ait necessary Agencies, to the Subieass and this Agreement. During the Tarm, Seller shall
advise Purchaser aboul ail efforts and results by Sellar and the Agencies relating to obtaining such
consents, including without fimitation, the Approval Notice as defined in this Section 2.4(b). Seller
immediatety shall provide 10 Purchaser writtien notice of Lessor's and the Agencies’ consent and approval
to this Agreement snd the Subleass ("Approval Notice”).

(¢) Lign Affidavit. An affidavit (the "Lien Affidavit”), in form and substance

acceptable o Purchaser, certifying that the Property is free from claims for mechanics’ and materiaimen's
liens, as well as the rights or claims of any parties in possasaion or other tenants’ rights.

2
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(d) Environmental Affidpvit The anvironmental afhdavit required by Section 3.7-
below.
()  Cenificate as to Ropresentations and Wamanties. The certficute as to
representations and warranties required by Article 3 and Section §.2 below.
n Miscellaneous Documents. Any other document reasonably requested by the

Purchaser and/or Lessar required hereby.
26  Cogt. Seller shall pay its own legal counsel. Purchasar shall pay its awn lagal counsel.

2.7 Prorations. Al receipts, costs and expenses, including without hmitation, Lease
payments and taxes, due under the Lease and all Rent under the Sublease, shall be paid prorated to the
date of the Cloging. Any special assessments and other simitar chargas which have or may bacome a
lien on the Property, or which have been confirmed by an appropriate public authority so as to fix kabiity

on Saller prior ta the Closing, whether past due or payable in the future, shall be paid in full by Seller on ’

or prior to the Closing, or as 5000 as possible when such amounts become knowh,

28 Brokerage. Sefier and Purchaser each wamants and represents to the other that in
connaction with the purchase and sale of the Lease no real estate agent, broker, finder or any other
person has acted for either of them in any manner with respect to the sale and purchase uf the Lease
contemplated by this Agreement and thersfore, thare are no broker compensation and/or commissions
due in connection with the transaction contemplated by this Agreement. Seller shall bs responsible for all
real estate agent, broker, findar ar any other person's claims for compensation and/ot commigsions in
cannection with the transactions contemplated under this Agreement.

. REPRE NTIES .

Seller represents and warrants to the Purchaser a5 follows:

3.1 Execution. This Agreement has been duly executed and delivared on behalf of Sefier,
constitutes the valid and binding agreemant of Seller and is enforceable in accordance with its tarma.
Except for Lassor, there is no other person or entity that has an ownership or any other interest in tha
Leasa or the Property whose congent is required in connection with Seller’s performancs of its obligations
heraunder.

3.2 Leases. As of the date of Closing, there will be no parties in possession, tenancles,
leasas or side agreamsnts with tenants o others affecting the Property except for the County Sheriffe
Department (“Sheriffs Department") which has enterad into a Subleasa with Seller ("Sheriff's Sublease®),
a copy of the Shariffs Sublease is attached hereto and incorporated herein as Exhiblt D. As of the
Clasing. all rights and obligations in connaction with the Sheriffs Sublease, including without limitetion, el
rent and other payments due from the Sheriffs Department, shall ba between the Sheritffs Dapartment
and Purchaser.

33 GCoatracts. Except for this Agreement, there are no contracts of sale, purchase options or
first offer or refusal rights (written or oral) affecting the Leass and/or the Property to which Selier is a party
or of which Seller has knowladge thet would in any way adversely affect Sellers ability to perform its
obligations hareundar.

34 Viglation of Law. Selier has no knowledge of any violation of federal, state or jocal faw or
ordinances, orders or regulations with respect to the Property including, but not limitad to, those
pertaining lo building, zoning and environmental requirements.
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35 Planned Improvements. Selier has no knowledge of any specisl assessments against

the Property or any planned public improvements, which may resuit In a special assassment againat the
Property.

36 Legal Proceedings. There are no proceedings pending or, to Seller's knowledge,
threatensd against or relating to the Property inciuding without limitation, any proceadings relating to
condemnation or the axercise of the right of eminent domain s to any part of the Proparty. or purchase In
lieu thereof, or for limiting or denying any right of acoess therato.

3.7 nces. Seler has not been provided with any notification, nor to the
best of Salters knowledge, has any government agency commenced, or threataned to commence, any
action or proceeding, regarding the presence aad/or remediation of any hazardous wasle, hazardous
substance or toxic substance (collectively “Hazardous Substances™) on or at the Property. Selier shall
provide an affidavit to Purchaser prior to or at Closing as to its knowledge of any adverse subsurface
conditions affecting the Property, or any prior use of the Property for the storage or disposal or dumping
of Hazardous Substances, and the location(s) on the Property and nature of any underground storage
tanks used to stors patroleum or Hazardous Substances. Seller has provided Purchaser, and covenants
in the future to provide Purchaser, with all plans and reports regarding any environmental studies relating

to tha Property.

3.8 Zoning. The present use of the Property Is 8 permitted use under the zoning
classification applicable lo the Property without any rezoning, special exception, use permit or variance
being required therefore.

A 5 OF PAR ERIOD

Duning tha period from the execution of this Agreement through the Closing, Purchaser and Selier
shall have the following rights and obligations.

4.1 iny . Risk of Loss. Subject ta Purchaser's and Sellars rghts and
obligations set forth in the Sublease, Selter shall continue tv maintain the Property In at least as good
condition as at present and shall opergte the Properly in at least as favorable a manner as heretofore has
been the case. Seller shall nol remove or alter any improvements on tha Property without the prior
wrl!tefé consent of Purchaser. The risk of loss or damage 1o the Property prior to the Closing shall remain
upon Saller.

42 No Fymher Encumbrance. Seller and Purchaser shall not create or permit any title
dafects or encumbrances against the Property.
43  Access o Property. ingoections. Subject [0 the terms of the Lease, Purchaser and s

represeniatives. agents, employeas, surveyors, enginesers, contractors and subgcontractors shall have the
full right of access to the Property and to all surveys and appraisals with respect to the Property owned by
or under the control of Seller for the purpose of inspecting the Properly, making engineering, boundary,
topographical and drainage surveys and (ests, conducting sail tests and borings, planning repairs ang
improvements, and making such other tests, feasibility studies, inquires and investigations (inciuding
Hazardous Substances) of the Property as Purchaser may deem nacessary.

44 Leases During the Term, Seller may not lease, subleasa assign or otharwise transfer,
affect, convey or encumber the Loase and/or the Properly without Purchaser's prior writtan consent,
which consant may be granted, withhaid or conditioned in Purchaser's sole discretion.

) 4.5 Fgcilily Upgrtgdes. During the Term. Purchaser may desire 1o make facility and
improvernent upgrades (collectively “improvements”), Purchaser shall be entitled 1o make such
improvements provided that Purchaser firat obtain Saller's prior written approval, which approval shall not

4
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withheld, conditioned or delayed and, further provided that Purchascr and Seller first
35&'3':::".3::%@ approval, all in accordance with the terms of the Subleass and the Leasa, Saller
shall act diligntly in obtaining Lessor's approval regarding Purchasers plans and construction of the
Improvements, During the Term, Purchaser may conduct Suc.l'? studies as it deems necessary to
construct the Improvements. All costs and expangas associated with ﬂ)o atudies and construction of the
Improvements shall be paid by Purchaser and Saller shall have no obligation relating to such costs and

axpsnaes
1C COND PRECEDENT TO CLOSING

Purchasers obligations hereunder, including its obligation to proceed to Closing following its
exarcise of the Option, are subject o the satisfaction of each of the conditions precadant set forth in this
Afticle S on or before the Closing. It any of such conditions precedent is not satisfied, Purchaser may
alect to terminate this Agreement as provided in Atticle 6

5.1 Title Insusance. Purchaser may obiain a tithe insurance commitment (the "Commitment”)
issued by an insurance compsny (the "Title Company”) regularty doing business in the State of Califomia.
Seller agrees to provide the Title Compeny such documents, certificates, opinions and affidavils as the
Titie Company may require as condifions precedent to issuing to Purchaser its title policy pursuant to the
Commilment The Commitment ghall also include such affirmative insuring provisions as Purchaser may
require and shall otherwise be satisfuctory to Purchaser. :

52 Repregentations and Wamanties. On the date of the Closing, the representations and
warrarties made by Seller harein shall ba true and correct and Salisr shall have fully parformed ak the
agregments and covenants to be parformad by Seller in accordance with the provisions of this Agreement
and any other agreement relating to the purchase of the Property by Purchaser, and Sefler shall have
executed and dellvered to Purchaser at tha Closing a cenificate to the foragoing affect.

5.3 Condemnation. No taking of any portion of the Property under exercise of the powar of
eminent domain shall have occurred or shall ba threatened lo occur. In the eévent of any actual or
threatened taking, pursuant to the power of eminant domain, of ali or any portion of the Proparty, of any
proposed sale in liey thereof, Seller shall give written notice thereof to Purchaser within five (5) days after
Seller leams or receives notice thereof. If all or any pant of the Property is, or is to be, 50 condemned or
sold, Purchesar shall have the right ta terminate this Agreement pursuant to Articla 8. If Purchaser elects
not %o terminate this Agreement, sil proceeds, awards and other payments srising out of such
candemnation or sale (actual or threatened) shall be paid to Purchaser at the Closing, it received by
Seller at that time, or be assigned to Purchaser at the Closing f not received by Seller at thet time, and
Purchaser shall not be entitied to any raduction in the Purchase Price as a result of such candemnation,

X Copdition of Improvemants. Subject to the terms and conditions set forth in the
Sublease. the Improvements on the Froperty shall be in as good condition and working order on the date
of Closing ss on the date hercof and shall bs broom cleaned.

56 Seollers Daliveris. Sefler shalt have delivered to Purchaser, st or before the Closing, ail
of the documents and other information required of Selier pursuant to Section 2.4 sbove.

RTICLE TION

If any of the conditions and provisions set forth in this Agreement or in the Sublease have not
bean satisfied or compliad with on or at the Closing, Purchasar may elect to terminate this Agreement by
written notice to Seller. In the event of termination pursuant lo this Adicla 8, this Agraement shall be
deemed to have been terminated and Purchaser shall deliver to Seller, at no cost to Seller, all documents
relating to the findings from its inspactions hereunder. If Purchaser does not elect to terminate this
Agreemant, Purchaser may elect to waive any such unsatisfied conditions in writing and procsed to the

5
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Closing in accordance with the provisions of this Agreement, and, it Seller then refuses to close,
Purchaser shall hava ail the rights and romedies available to Purchaser for such failure as are afforded at

law and/or in equity including the right to compel specific performancs of this Agreement.

ARTICLE 7. POSSESSION
Following the axercise of the Option by Purchaser, possession of the Property pursuant to the
Lease shall be delivered to Purchaser at Closing aubject to Section 3.2 hereof.

ARTICLE 8. MISCELLANE

Itis furthar agread as follows:

8.1 Applicabla {aw. This Agreement shall be construed and govemned in accordance with
the laws of tha Stata of California.

8.2 Notices. All notices required hereunder shall be in writing and delivered by hand, or sent
by overnight expreas mail or certified mall, postage prepaid and return receipt requested to the following
addresses:

If to the Seller. Petrowings Limited A~ .
4310 Donald Douglas Drive o Tt
Long Beach. CAG0808 ¢ Ju Pt
Aitn: Eamest Martin _

with @ copy to:

Attn: Esquire

If to the Purchaser: Airspace L1.C
90 William Strest
New York NY 10038
Atin: Arik Hslin

with a copy to: Galland, Kharasch, Greenberg
Fellman & Swirsky, P.C.
1054 31st Street. N.W.
Suite 200
Washington, 0.C. 20007
Alin: Richard Bar, Esquire

Or to such other address as the intended recipient may have specified in a notice to the other party.

83  Successors and Assigns. Purchaser may sssign its right under this Agreament. Tha
benefils and burdens of this Agreament shall inure to the benafit of and bind Purchaser and Saller and
their lspective successors and agsigns.

84  Heagdings The tiles and headings of the varous Anticles and Sections hereof are
intended solely for means of referance and are not intended for any purpose whalsoever to modity,
axplain or place any construction on any of the provisions of this Agreement.

8.5 Entire Agreement. This Agresment ana Exhibits herato constitute the entire agreemant
between Purchaser and Seller with respect to the Praperty and there are no agreaments, understandings,

6
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warraniies or reprasentstions batweert the parties excapt as set forth herein. This Agreement may not be
amendad excapt Dy a writing executed by Purchaser and Seller.

86  Severabilty.

it any term, covenant or. condition of this Agreement, or tha application

thereof to any person or ¢ircumatance, shell to any extant be invalld or unenforesable, tho ramainder of
this Agreement, or the application of such tarm, covenant or condition lo ather persons or circumstances,
shall not be affacted thereby, and each term, covenant or condition of this Agreement shalil be valld and

enforcaable to the fullest extent permittad by law.

8.7 Counterparts. This Agreement may be exscutad in any number of counterparts, each of
which shall be deemed to be an original and all of which together shail constitute one and the same

instrumant.

IN WITNESS WHEREOF, Seller und Purchaser have caused this Agreament to be executed on ther
behalf by their duly authorized representatives as of the day and year first above written.

Executed at T Tow, wer §

on__§-13. oFf

Asdress:_4 210 Donald Desgles D
Fongsy Baned , Ca . Fofo¥

Executed at: /%l’/ﬁ@ =

on; 5 / 73 /Q)
Address f a %z///{»( f A
so/

fow Yord NY 005/

Seller: PETROWINGS LIMITED

By: é é/;yfn (:'/—
Printed Name: t Martin
Title; Lot . o

Purchaser; NRS%
By: Z N

Printed N AnkK:sln
"ﬁrt]le /’?’ l M
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SPACE ABOVE TIDS LINE FOR RECORDER 'S USE

ASSIGNMENT OF LEASE, CONSENT AND ATTORNMENT

This Assignment of Lease, Counsent and Attornment (this "Agreemem”™) is made as of
October 1, 2003, by and among Petrowings, Limited, a Californis limited partmership
("Perrowings”), Brahma Properties, LLC, a California limited lisbility company (*Brahma®) and
the City of Long Beach, a municipal corporation ("Landlord”).

Recitals

A. Landlord and Perrowings execimed that certain Loug Beach Municipal Airport
Fixed Base Operation Lease dated as of November 16, 1988 (tbe "Original Lease™) identified as
Contract No. 20556, pursuant 10 which Landlord icased to Petrowings that ccrtain property
described on the attached Exhibit “A” and incorporated by reference, for a term commencing on
December 1, 1988, and continuing theyeafter for a period of forty (40) years. The Original
Lease was amended by that certain First Amendment to Fixed Base Operation Lease (the “First
Amendment*) dated December 1989 and identified as Contract No. 20556 and further ameaded
by that certain Second Amendment 0 Fix Base Operations Lease (the "Second Amendment™)
dated July 10, 2000. The Original Lease, First Amendment and Second Amendment are
referred to collectively herein as the "Lease”™ and a copy is atrached and incorporated by
reference as Exhibit "B”, but shall not be recorded with this Agreement. Terms used in this
Agrccment not otherwise defined shall bave the meaning set forth in the Lease.

B. Petrowings desires to assign to Brahma all of Petrowings® right title and intesest
under the Lease pertaining to that portion of the Leased Premises identified as Parcel 3 ("Parcel
3") as shown by crosshatching on Exhibis "C" consisting of .37 acres and legally described as
follows: '

Those portions of Lots 65 and 66 of Tract No. 8084, City of Long Beach. County of
Los Angeles; State of Califormia as per Map recorded in Baok 171, Page 24 through 30,
inclusive, of Maps in the office of the County recorder of said County, described as follows:
Beginning at Point "B”; thence North 89 degrees 54' 23 West 243.34 feet; thence North 0
degrees 05° 37" East 64.95 feet; thence North 89 degrees 50° 38" East 243.31! feet to the
westerly line of Parcel 1; thence South O degrees 05° 37 West 66.01 foet along said
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westerly line to Point “B”.

C. Petrowings desires to guarantee fo Brabma 2 nonsexclusive irrevocable license to
use that portion of the Leascd Premises from Donald Douglas Drive to Parcel 3 (the “Access
Road"), as shown by crosshatching on Exhibit C and described as follows:

That portion of the access roadway located on the Leased Premiscs running porth/south
approximately three hundred (300) fect in length and tweaty (20) feet wide from Danald
Douglas Drive to Parcel 3; bun specifically excluding the parking spscca on the eastern side of

Section 1. Arsignment

Subject to the terms and conditions set forth in this Agreement, Pecrowings assigns and
transfers to Brahma all right, title, and interest in the Lease with respect to Parcel 3 and grants 3
non-exclusive irrevocable license t Brahma to use the Access Road for ingress and egress to
Parcel 3 and Brahma accepts from Petrowings all right, title, and interest in the Lease with
respect 80 Parcel 3 except for Lease Scction 4.2 (Back Rent) which shall be decmed defeted from
the Lease for purposes of this Agreement, and accepts the license granted hercunder. The
assigament of the Lease with respect to Parcel 3 and the license in and to the Access Road is
subject to the texms and conditions set forth in this Agreement.

Section 2. Assumption of Lease Obligations.

Brahma assumes and agrees to perform and falfill all tho tems, covenants, conditions,
and obligations required to be pecformed und fulfilled bry Petrawings as tensat under the Lease
with respect to Parcel 3, including the making of all psyments due to or payabic on bebalf of
Landlord as may be required under the Lease to the extent such terms, covenants, conditions and
obligations relate to Parcel 3 (the *Parcel 3 Obligations™). It is acknowledged and agreed that
the Leased Premises contains 3.717 acxes (161,912.52 square feet) and Parcel 3 contains .37
acres (16,117.2 squarc feet) and, therefore, for purposes of paying Base Rent and other Parcel 3
Obligations, Brahma shall pay directly to Landlord 9.954 % of the Base Rent due under the
Lease, as such Base Rent may be adjusted pursuant w the terms of the Lease. The Base Rent
lsmdcnhe Lease is presently $10,415.80 and the Parcel 3 Obligations for Basc Rent is presently

1,036.79.
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Section 3. Esteppel Statements.

PcuowingsmdLndlotdcothhnthewpyohheLmumchedaMbitBisn
true and accurate copy of the Lease as cusrently in effect and that there exists no other agreement
Mg?mm‘my\nd«thcl.m. The term of the Lease commenced on December
1, 1988, and shall continue for & period of forty (40) years. To the best of the Landlord’s
knowledge, hmﬁmummmmmhofﬂnwwmcmtmgm

act o failed o act in such a manner which, withd:ewofﬁme.muldmltinndcfmhox
breach of the Lecase or Minimuem Standards by Petrowings. To the best of the Pewowings’
kmwhdse,hndhtdknmind-ﬁnhwhmnhoﬂhmmwwmdmmimdmm
ot failed to act in such & manncr which, with the passage of time, would result in a default or
 breach of the Lesse by Petrowings.

Section 4. Access Rand Rights and Matutemance Obligations

memwebymswmmmcmmdm@oﬂmelﬂorm
:mhﬁmwmofthclmn,mimvocnblenon—exnlusivelieenseﬁm&inamandegms
over and across the Access Road to and from Pascel 3. Brahma shall have the obligation to kecp
the Access Road in good order, condition and repair. Petrowings on behalf of itself and its
successors, assigns, subtcnants, and licensees, covenant not to inteySieve with Brahma’s rights of
ingress and cgress aver the Access Road, Petrowings may permit its other assignees, sublenants,
mﬁca\seesofthelasedhembcsmwmmR.oad;pxovided,bwovet.mhothen
mmes.sumeofMmemmmpopmﬁowymw
respwﬁveuu,Bnhnu’smnsmdupcusuoﬁmuﬁng.mﬁmﬁn&chmmpﬁrhgmd

use the Access Road shall automatically transfer to Landlord and Petrowings shall maintain the
Access Road until uwhﬁnwn?uedSislmdbyLmdlom«lusedbyLmdlwdtomthu
tenant; inwhichcvem,l.andlodas\whotherm,uﬂ\ecasemyh,shllhavcthe
obligation 0 keep the Access Road in good order, condition and repair.

Section S. Imdempification.

Petrowings indemnifics Brahma from and against sny loss, cost, or expense, including
attorney feesnndcouﬂcostsnhﬁngtodmfailmof?mwingsmﬁﬂﬁﬂ?mwings’s Parcel 3
Obligations under the Lease accruing with mspecttoﬂwpuiodonorpriortoﬂndmot‘m
Agreement. Brahma indemnifies Pewowings from and against any loss, cogg, or expense,
including sttomey fees and cowt costs relaring to the failure of Brahma to fulfill Parcel 3
Obligations under the Lease accruing with respect to the period subsequent to the date of this
Agrecment. '

~
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Section 6. Landlord’s Conseat and Brahma’s Attorament

Landiord, by consenting to the assignment of the Leasc in this Agrecynent also sgrees that
the Letsewid;mpecttol'menslnllbcdaemedmndcdniﬁtmadimlemoﬂ’ucen
by Landlord to Brahma and as so amended continue in full force and effect as a direct leasc
mmmmmmmulmmmdcmomeuxu@:m
BnhxmshallnulybemsponsiblefoerHObﬁpﬁmmdmeobhglﬁmmmmﬁnthe
Access Road snd Landlord shall be responsibie for the performance of Landlord’s covenants and
obligations under the Lease to Brahme with respect to Parcel 3 accruing from and after the date
of this Agreement. Brahma shall pay and Landlord shail receivo and collect, directly from
Brahma all Base Rent for the Parcel 3 Obligations and any other sums owing and to be owed
under the Lease by Brahma on sccount of Psxcel 3 Obligations. Brahma hereby attoras to
Landlord. .

Section 7. Suecessors and Assigns.

This Agrecment shall be binding on and inure 10 the benzfit of the partics to it, their heirs,
executors, administrators, successors in inferest, and assigns.

Section 8. Governing Law and Attorneys Fees.

This Agreement shall be governed by and construcd in accordance with Californin law. If
any litigation between Petrowings and Brahma ariscs out of this Agreement o toncerming the
meaning of interpretation of this Agreement, the losing party shall pay the prevailing party's
costs and expenses of this litigation, including, without limitation, reasonable attorncy fees.

Section 9. Notices.

Secion SO (L) of the Lease is bereby modified to provide that notices to Brahma, as
tenamt of Parce) 3, shall be addressed as follows:

Brahma Propertics, LLC

4845 Cartwright Avenuc

North Hollywood, Califomia 91601

The parties have exocuted this Assignment, Consent and Attornment as of the date first
above written.

ASSIGNOR | ASSIGNEE

PETROWINGS, LIMITED, BRAHMA PROPERTIES, LLC,
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a California imited partnership

By: Bl e
Ernest Martin
Jts: Geneyal Parmer

LANDLORD

CITY OF LONG BEACH, a

municipal corporation _
/B;'j

Its:~Aesistam City Manager

limited

lisbility

a  California
company

By: (o

APPEOVED AS TQ/FORM

Yy

DEMNY O ATTORNEY
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STATE OF CALIFORNIA )
)ss
COUNTYOF ___ )
On , 2003, before me, E_OM_{ 3‘0_#&15-*-—
personally appeared o known to me (or proved 1o me

I:\1 503 8\00 \Documest\Braivaa. 090803 i Coanwrission s 1303701
Nov. . utiic - Catifornia
. ot e msees County |

on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subsctibed to the
within instrument and acknowledged to oc that he/she/they exccuted the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the pexson(s), or
theenﬁtyuponbehalfofwhichmepeuon(s)mnd.exmmdtheinm

WITNESS my hand and official seal.

(SEAL)

SIGNATU NOTARY

ELENA SHAKHPAZYAN
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STATE OF CALTFORNEA™ )
)
COUNTY OF B s/EL. . )
On SERPT- /), 200, beforcme, __ALAINA K. Dudin).
personally appeared personally known to me (or proved to me

LELNEST _MBRTIA
on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are mbscnbed to the
mmmmmwwmmwmmexmummwm
authorized capacity(ies), and that by his/her/their signanme(s) on the instrumeat the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

_E%A/A(_&_bﬂ &,
SIGNATURE OF NOTARY

ADOMMI SS)ON EXPIRESE /9 -& 2006

STATE OF CALIFORNIA )
)es

countvor [osQngeles )
personanyappeargd sonally known to mt (es-psonved-to-me

on-the-besis-of-satisiactocy-svidence) to be m: namejcYigare- subscribed to the
nCGiSphoriheir

within instrument and acknowledged to me executed the same i
mmmmmws,@-uwwmmwmmmm
the entity upon behalf of which the pusonﬂ acted, executed the instrument.

WITNESS my hand and official seal.

gm: T oFNOTARY T
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EXHIBIT “A”

LEGAL DESCRIFTION OF PETROWINGS® PREMISES

Petrowings, Ltd.
Lease at Long Beach Airport

Those portians of Lots 65 and 66 of Tract No. 8084, City of Long Beach, County of Los
Angeles, State of California as per Map recorded in Book 171, Page 24 through 30, inclusive, of
Maps in the office of the County Recorder of said county, described as follows:

Baccel 1

Beginning at the intersection of ths centerline of Lakewood Boulevard, 100 feet in width,
formally Cerritos Avenue, 80.00 feet in width vacated per Resolution of the California Highway
Commission and recorded as Dacument No. 3601 on Msy 19, 1959, in the office of said County
Recorder and the westerly prolongation of the northerly line of said Lot 65, all ss shown on said
Tract No. §084, said intersection also being City of Long Beach Monument No. 2905 (Airport
Monument No. 6-10): thence South 0“03/37° West 659.91 feet along said centerline to the TRUE
POYNT OF BEGINNING; thence South 89"54'08" East 249.94 feet to a point, hereinafier
referred 1o as Point “A"; thence South 89'54'23" East 76.06fcct; thence South 070537 West
113.00 feet; thence North 89'54°23" West 40.00 fect; thence South 070537 West 278.16 feet;
thence North 89%54'23" West 306.06 feet; thence North 46752'53° West 41.04 feet to a point,
hereinafier referred to as Point “B™ thence North 0"05°37" East 363.18 feet; thence Sonth
89"54'08” East 50.06 feet to the TRUE POINT OF BEGINNING.

Parcol 2

Beginning at Point “A’"* theace North 0'05"37" East 45.00 feet; thence South 89°5423"
East 76.06 feet; thence South 0"05'37" West 45.00 feet to the northerly line of Parcel 1; thence

North 89"54'23" West 76.06 fect along waid northerly line to Point “A™.

Parcel 3

Beginning at Point “B"; thence North 898 degrees 54'23" West 243.34 feet; thence Narth
0 degrecs 5'37" East 64.95 feet; thence North 89 degrees 50”38 East 243,34 feet to the westerly
line of Parcel 1; thence South O degrees 05°37* West 66.01 foet along said wasterly line to Point
“B"» , ' c 1 «
. = " o
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LONG BEACH MONICIPAL AIRPORT

20536

FIXED BASE OPERATION LEASE

cITy OF LORG REACH

LANDLORD

PETROMINGS LIMITED
TEWANT
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