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36460

SUBLEASE AGREEMENT

THIS SUBLEASE AGREEMENT (the “Agreement”) is made and entered into the
3o™ day of Aweust 2022, by and between MILLION AIR NORTH, INC., a
California corporation (the “Landlord”) and CITY OF LONG BEACH, a California municipal
corporation (the “Tenant”). Landlord and Tenant are each a “Party” to this Agreement and are
sometimes collectively referred to hereinafter as the “Parties.” This Agreement is entered into
with reference:to the following recitals:

A. WHEREAS, Landlord holds possession of the Property, as defined hereinafter,
pursuant to that Lease Agreement dated January 2, 1968 (Lease No. 9351) and originally
entered into by and between the City of Long Beach (the “City”), a municipal
corporation, as Lessor, and Millie and Severson, Incorporated, a Nevada corporation, as
Lessee, which Lease Agreement was subsequently assigned to and assumed by Landlord
effective as of January 4, 2010 (as amended, the “Master Lease”); and

B. WHEREAS, City and Landlord entered into a Third Amendment to Lease No. 9351 (the
“Third Amendment”), effective May 1, 2021, pursuant to which the term of the Master
Lease was extended and 1s now scheduled to expire January 31, 2033 and Landlord holds
possession of the Property in accordance with said Third Amendment; and

C. WHEREAS, Tenant already and currently is subleasing other portions of the Property
from Landlord, consisting specifically of Suites 150 and 250 (the “Existing Space”)
pursuant to a separate Sublease Agreement entered into between the Parties as of May 4,
2017; and

D. WHEREAS, Landlord now wishes to sublease additional portions of the Property,
referred to hereinafter as the Premises, to Tenant and Tenant wishes to sublease the
Premises from Landlord;

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein, Landlord and Tenant covenant and agree as follows:

ARTICLEI - BASIC SUBLEASE PROVISIONS

1.1 The Premises. Landlord hereby subleases to Tenant, and Tenant hereby subleases
from Landlord, approximately one thousand, eight hundred eighty-eight (1,888)
rentable square feet of space in Suite 100 on the first floor and three thousand,
eight hundred twenty-four (3,824) rentable square feet of space in Suite 220 on
the second floor, for a total of five thousand, seven hundred twelve (5,712)
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1.2

1.3

2.1

rentable square feet as shown on Exhibits A-1 and A-2 hereto (collectively, the
“Premises”) in the building (the “Building™) presently bearing the street address
of 4401 Donald Douglas Drive, Long Beach, California (the “Property”).

Permitted Uses. Tenant may use the Premises for general administrative office
use, operations and related activities pertaining to the Long Beach Airport and
any other uses currently permitted by applicable law under applicable zoning
regulations.

Sublease Term.

Master Lease. Landlord and Tenant acknowledge and agree that the Premises are
subject to the terms and conditions of the Master Lease and all amendments
thereto, including without limitation the Third Amendment, which are attached
hereto as Exhibit “E,” as referred to and defined in Recitals A and B to this
Agreement entered into between Landlord as master tenant and City as master
landlord.  Further, Landlord and Tenant acknowledge and agree that the
Agreement is and shall be at all times, subject to Article X below, subordinate to
the Master Lease. Both Landlord and Tenant shall comply with all rules and
regulations governing the Long Beach Municipal Airport. This Agreement is
subject to the consent of the City as master landlord. By execution of this
Agreement by City as Tenant, City as master landlord evidences its consent to this
Agreement as required under the Master Lease.

Term. The term (the “Term”) of this Agreement shall begin on the date on which
the Tenant Improvements are substantially complete (the “Effective Date™), as
defined in Exhibit D — Work Letter Agreement, and end on January 31, 2033 (the
“Expiration Date”), which Term is presently anticipated to be approximately one
hundred twenty-five (125) months for Suite 100, and approximately one hundred
twenty-three (123) months for Suite 220. The actual respective Effective Date for
each of Suite 100 and Suite 220 shall be identified and memorialized by the
execution of the Memorandum of Effective Date in a similar form as provided in
Exhibit H In no event shall the Lease for either suite commence later than
February 1, 2023,

Conditions Precedent. Suite 100 of the Premises is presently vacant and available
for immediate occupancy by Tenant. Suite 220 of the Premises is occupied by an
existing tenant subject to a sublease, which is due to expire on or about June 30,
2022. Accordingly, this Sublease and all the rights and obligations of Landlord
and Tenant hereunder, are conditioned, insofar as Suite 220 is concerned, upon
the removal and departure of the existing tenant and the vacating of Suite 220.

ARTICLE II - RENT

Base Rent. During the first year of the Term, Tenant shall pay to Landlord, at the

address designated herein for notices to Landlord or such other address as
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2.2

Landlord may direct in writing, Base Rent, payable in advance, in equal monthly
installments of fourteen thousand, eight hundred fifty-one dollars and twenty
cents (U.S. $14,851.20), an amount which is equal to two dollars and sixty cents
($2.60) per rentable square foot for the aggregate total of five thousand, seven
hundred twelve (5,712) rentable square feet in the combined Suites, 100 and 220,
with the first month’s rent payable on the Effective Date and on the first day of
each calendar month during such portion of the Term. Notwithstanding the
foregoing, that portion of Base Rent applicable to each of Suite 100 and Suite 220
shall only be payable on the Effective Date applicable to each respective Suite, it
being the understanding of the parties that the Effective Dates for Suite 100 and
Suite 220 may not be the same date. Commencing on the first anniversary of the
Effective Date of Suite 220, and on each anniversary thereafter, the Base Rent
(for both Suite 100 and Suite 220) shall be increased in an amount equal to the
percentage year-over-year increase (based on the calendar month of the Effective
Date for Suite 220) in the Consumer Price Index for All Urban Consumers (CPI-
U) for the Los Angeles-Long Beach-Anaheim Metropolitan Area, as determined
by the United States Bureau of Labor Statistics or any successor agency having
responsibility therefor (hereinafter “CPI”), but in no event shall such increase be
less than two percent (2%) nor more than four percent (4%).

The installment of Base Rent for any partial month during the Term of this
Agreement shall be pro-rated based upon the actual number of days in such
month. Any rent or other sums due from either Party hereto to the other in
accordance with the terms of this Agreement which are not paid within ten (10)
days after the date such sum became due and owing shall accrue interest at the
rate of ten percent (10%) per year from the date due until paid.

Additional Rent. In addition to Base Rent, Tenant shall also pay to Landlord,
additional rent (**Additional Rent”) defined as follows:

() Tenant’s Proportionate Share (as said term is hereinafter defined) of Operating
Expenses and Taxes over the base year of 2022, grossed up to ninety-five (95%)
occupancy. Tenant shall not be liable for any increase in Operating Expenses
during the first 12 months of the Term, nor shall Tenant be responsible for any
increase in property taxes throughout the Term resulting from any sale,
refinancing, or transfer of ownership. Tenant’s obligations for any year in which
the Term begins or ends, shall be prorated so as to be limited to the portion of
such year within the Term.

(i1) Operating Expenses shall not include electricity, which shall be supplied to
the Premises by Southern California Edison which shall be submetered and
reimbursed to Landlord in arrears on a monthly basis as Additional Rent, payable
at the same time as the Base Rent. Tenant shall not be responsible for any
increase in “controllable” Operating Expenses which is in excess of the year-over-
year increase in the CPI as determined in Section 2.1, plus two percentage points.
Landlord shall provide Tenant with itemized statements for any Additional Rent.
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B. “Tenant’s Proportionate Share” shall mean 8.32%.

C. “Operating Expenses” shall mean costs and expenses actually and reasonably
incurred by Landlord in connection with the operation and maintenance of the
Building (other than electricity and water supplied to the Premises and
submetered and paid as set forth above), as set forth the Schedule of Common
Area Maintenance (“CAM”) Charges attached hereto as Exhibit B, which may be
updated from time to time upon the mutual agreement of Landlord and Tenant,
including, without limitation, the following items, except to the extent that such
item, or any portion thereof, is payable by Tenant or any third party:

(a) Wages and benefits of all persons engaged in operation or
maintenance of the Building;

(b) All supplies and materials used in operation or maintenance of the
Building;

(c) The cost of all utilities, including water, sewer, gas and fuel oil
used in connection with the operation and maintenance of the Common Areas of the
Building (as used herein, “Common Areas” shall mean all portions of the Building that
are intended for use in common by all tenants, their employees and visitors, including,
without limitation, parking lots, access drives, service areas, utility systems, stormwater
retention facilities, landscaped areas and lighting systems);

(d)  The cost of building management; Landlord’s management fees
shall be six thousand four hundred U.S. dollars (U.S. $6,400.00) per year (this fee will be
subject to the limitation of CPI increase plus two percentage points per year for
controllable expenses);

(e) The cost of janitorial services, accounting and legal services
directly related to the operation of the Building, trash and garbage removal, servicing and
maintenance of all systems and equipment including, but not limited to, plumbing,
heating, air conditioning, ventilating, security and fire prevention systems, telephone
switching, window cleaning, landscaping and gardening, and pest control (these costs
will be subject to the limitation of CPI increase plus two percentage points per year for
controllable expenses),

(f) The cost of casualty and liability insurance applicable to the
Building and Landlord’s personal property used in connection therewith; and,

(g)  Taxes (as defined below) with regard to the Premises.



D. Operating Expenses shall not include, without limitation, the following
items:

(a) Capital expenditures, including the cost of the Building and any
capital replacement, capital repair or capital improvement to the Building and any other
expense which would be deemed to be a capital expenditure in accordance with generally
accepted accounting principles (nor any interest on or depreciation or amortization of the
cost of any such capital expenditure), including but not limited to any capital
expenditures involving structural repairs of the Property, or replacement of the heating,
ventilation and air conditioning (HVAC), plumbing, mechanical, electrical or other
building systems;

(b)  The cost of preparing any space for any tenant or prospective
tenant of the Building, including Tenant, or costs associated with any space presently
deemed to be rentable space;

(¢)  The cost of repairs or other work required as a result of fire,
windstorm, casualty or any other occurrence covered by the insurance which Landlord is
required to obtain hereunder, including costs subject to any self-insured retention or
deductible amount;

(d) Costs incurred in leasing or obtaining new tenants or retaining
existing tenants, including leasing commissions, attorneys’ fees, or the cost of advertising
and promotion,

(e) Lost rent and/or attorneys’ fees incurred and arising out of a claim
Landlord may bring against a tenant in the enforcement of a sublease;

) The cost of any item or service that Landlord provides selectively
to one or more tenants of the Building, whether or not Landlord is reimbursed by such
other tenants;

(2) Any amount paid to an entity or individual affiliated with or
otherwise related to Landlord which exceeds the amount which would be paid for similar
goods or services on an arms-length basis between unrelated parties;

(h) Any cost incurred to test, clean up, contain, abate, remove or
undertake any other remedial action in accordance with any environmental law or
regulation applicable to the Building, except to the extent caused by Tenant;

(1) Any expenses, costs, damages, claims, actions or losses incurred
by or brought against Tenant as a result of the intentional acts or omissions or negligence
of Landlord and/or Landlord’s employees, principals, agents, contractors, successors and
assigns;



)] Late fees, penalties, interest obligations or assessments imposed by
any third party or governmental entity, attributable to Landlord’s conduct or failure to
act;

(k)  Landlord’s gross receipt taxes; taxes on rental income received by
Landlord; personal and corporate income taxes; inheritance and estate taxes and other
business, franchise, gift or transfer taxes;

M Landlord’s general administrative and corporate overhead not
directly attributable to management or operation of the Building; and,

(m)  Ground rent under the Master Lease.

E. “Taxes” shall mean all taxes and governmental assessments attributable to
the Building and the Property or Landlord’s interest therein, excluding any inheritance,
estate, succession, transfer, gift or income taxes. Tenant shall not be responsible for any
increases in taxes resulting from sale, refinancing or change of ownership. Landlord
shall promptly furnish Tenant with copies of all tax bills and assessments concerning the
Premises and Tenant shall have the right, at Tenant’s own expense, to challenge any such
bills or assessments imposed by any taxing authority that affect Tenant. Landlord agrees
to cooperate with Tenant in any such challenge at no expense to Landlord.

2.3 Payment Information. Tenant shall make its Rent payments using the following
information, or such other information as Landlord may from time to time
designate for this purpose:

Contact Person: Jommel Limiac or Angie Swan
Phone Number: 562-427-3338

2.4 Security Deposit. No security deposit shall be required.

2.5  Tenant Improvements. Landlord, at Landlord’s sole expense, shall provide
Tenant with a Tenant Improvement Allowance of forty dollars ($40.00) per
rentable square foot (see Exhibit “D”, Work Letter Agreement), to be used for
plans, permits and construction of the Premises. Sublessee shall have the right to
bid the project out to three (3) general contractors and select the general
contractor of its choice. Sublessor shall enter into the contract with the general
contractor and build out the Premises.

ARTICLE III - LANDLORD’S OBLIGATIONS

3.1 Quiet Enjoyment. Landlord covenants and agrees that upon Tenant’s paying rent
and performing all of the other obligations of Tenant under this Agreement,
Tenant shall peaceably and quietly have, hold and enjoy the Premises hereby
demised, subject to the terms and conditions of this Agreement.
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32

33

Operation, Maintenance and Repair of the Building. Landlord shall operate the
Building as a professional facility and shall supply all services reasonably
required in order to comply with such obligation, including, without limitation,
the following:

1) Tenant shall have two (2) dedicated parking space in the southeast comer
lot and exclusive use of the parking area located at the southwest corner of
the building (see Exhibit “F”). Any additional parking needs shall be
handled by Tenant utilizing City owned nearby parking structure/lots.

2) maintenance of, repairs to and replacement of the exterior and structural
elements of the Premises and the Building, including the roof and all
Common Areas, as well as repair and replacement of all systems including
HVAC, electrical and plumbing, except such maintenance and repair of
the Premises which are Tenant’s obligation in accordance with the
provisions of Section 4.1 below;

3) electricity, six (6) watts/USF, for lighting and the operation of Tenant’s
electrical equipment;

4) heat and air conditioning as currently provided at the Premises;
5) hot and cold running potable water for Tenant’s purposes; and

6) vermin extermination, and repair and replacing any item in the Building
damaged by vermin.

Landlord’s Compliance with Laws. Landlord shall operate and maintain the
Building in accordance with all applicable Federal, state and local statutes, laws,
ordinances and regulations, including, but not limited to the Americans with
Disabilities Act, the current edition of the National Fire Code Bulletin entitled
“NFPA 101 — Code for Safety to Life,” and California Labor Code Section 1720
regarding the payment of prevailing wages for the Tenant Improvements. In
particular, and not by way of limitation, Landlord agrees, subject to applicable
laws, rules, and regulations, that no person shall be subject to discrimination in
the performance of this Agreement on the basis of race, color, religion, national
origin, sex, sexual orientation, gender identity, Acquired Immunodeficiency
Syndrome (AIDS), Human Immunodeficiency Virus (HIV) status, age, disability,
handicap, or Vietnam Era veteran status. Landlord shall take affirmative action to
ensure that applicants are employed and that employees are treated during
employment without regard to any of these bases, including but not limited to
employment, upgrading, demotion, transfer, recruitment, recruitment advertising,
layoff, termination, rates of pay or other forms of compensation, and selection for
training, including apprenticeship. Landlord agrees to post in conspicuous places
available to employees and applicants for employment notices to be provided by
the City setting out the provisions of this nondiscrimination clause. Landlord
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3.4

3.5

4.1

4.2

4.3

A

shall in all solicitations or advertisements for employees state that all qualified
applicants will receive consideration for employment without regard to these
bases.

Access. Tenant shall have access to the Premises 24 hours a day, seven days a
week.

Sustainable Office Environment. The Parties acknowledge that sustainable
building practices help facility owners/managers (as well as tenants) upgrade and
operate their buildings in a sustainable way over the long-term, yielding various
benefits. Financial, environmental, and social benefits result from lower energy
and water costs, lower waste disposal costs, lower environmental and emission
costs, lower operations and maintenance costs, increased productivity of building
occupants, increased health of building occupants, higher building valuation, and
positive impacts on the local and global environment from reductions in resource
use, emissions, water use, and waste disposal. Landlord, to the best of Landlord’s
ability, shall implement sustainable building practices in its operations.

ARTICLE IV - TENANT’S OBLIGATIONS

Maintenance and Repair of the Premises. Tenant shall maintain the interior of the
Premises in good condition, ordinary wear and tear and casualty excepted. Tenant
shall not be responsible for exterior or structural repairs to the Premises or
Building (including the roof and all Common Areas) or for repairs to or
replacement of HVAC, plumbing, mechanical and electrical or other building
systems.

Utilities. The Tenant Improvements shall include installation of devices to
measure and monitor the use of electricity and water on the Premises. Tenant
shall be obligated to reimburse Landlord for the cost of the electricity and water
(but not for the actual electrical systems themselves) that Tenant uses or
consumes at the Premises. Tenant shall bear sole responsibility and pay directly
for all telephone and other communications services (e.g., Internet, wireless
connections) that Tenant utilizes or provides for its personnel on the Premises.

Alterations: Trade Fixtures.

Tenant may make from time to time, at its own expense, such alterations,

additions and improvements in and to the Premises as it may deem necessary or desirable,
provided. however, that Tenant shall not make any alterations or additions to the Premises which

affect the exterior of the Premises or its structural components, the roof or any major building
system without the prior written consent of Landlord, which consent shall not be unreasonably
withheld. At the expiration or sooner termination of the Agreement, Landlord agrees to accept
the Premises with all alterations, additions and improvements made by Tenant during the Term
for which Landlord’s written consent was received, which alterations, additions and
improvements shall thereafter become Landlord’s property. Tenant shall not be required to
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restore the Premises to the condition existing prior to the making of such alterations, additions
and improvements at the commencement of the Term; provided, however, at Tenant’s option,
Tenant may remove any such alterations or improvements made by Tenant so long as Tenant
restores the Premises to their condition prior to the making of such alterations or improvements.

Landlord shall not make any alterations to the Building which materially alter or
affect the Premises or Tenant’s use thereof without the written consent of Tenant, which consent
shall not be unreasonably withheld.

Tenant shall not permit any lien to attach to the Premises as a result of its construction or
installation of improvements at the Premises. If any such lien shall be filed against the Premises
or the Building as a result of Tenant’s construction or installation of improvements at the
Premises, then Tenant shall, within sixty (60) days after the filing thereof, cause the same to be
discharged of record by payment, deposit, bond, order of a court of competent jurisdiction or
otherwise. Nothing in this Agreement shall be construed as constituting the consent or request of
Landlord, express or implied, by inference or otherwise, to any contractor, subcontractor,
laborer, materialman, architect, surveyor or engineer for the performance of any labor or the
furnishing of any materials or services for or in connection with the Premises or the Building.
Notice is hereby given that Landlord shall not be liable for any labor or material or services
furnished or to be furished to Tenant upon credit, and that no mechanic’s or other lien for such
labor, materials or services shall attach to or affect the fee or reversionary or other estate or
interest of Landlord in the Premises, the Building or this Agreement.

All trade fixtures and/or equipment of whatsoever nature as shall have been installed in
the Premises by Tenant, whether permanently affixed thereto or otherwise, shall continue to be
the property of Tenant, and shall be removed by Tenant at its option at the expiration or
termination of this Agreement; provided, however, that Tenant shall at its own expense repair
any injury to the Premises resulting from such removal. Tenant will remove trade fixtures,
equipment, and personal property at the end of the Term and will pull the electrical distribution
in the Premises back to the distribution panel. Tenant shall repair any damage to the Premises
caused by such actions.

4.4  Tenant’s Compliance with Laws. Tenant shall comply with all Federal, State and
local statutes, laws, ordinances and regulations applicable to its occupancy of the
Premises and the conduct of its business thereon, other than compliance
obligations for which Landlord is responsible hereunder.

45  Entry by Landlord Tenant shall permit Landlord or its agent to enter upon the
Premises upon reasonable prior notice during usual business hours (or at any time,
and without notice, if necessary in connection with an emergency), subject at all
times the restriction that some areas cannot be accessed by persons without
sufficient governmental security clearance, to examine the condition of same and
to make any necessary repairs to the Premises or to perform any work that may be
necessary by reason of Tenant’s default under the terms of this Agreement.

_9.



4.6  Estoppel Certificates. Tenant shall, from time to time, within fifteen (15)
business days after receipt of a request from Landlord, deliver to Landlord a
written statement concerning whether or not, to the best of Tenant’s knowledge:
(1) the Agreement has been modified, (2) the Agreement is in full force and
effect, (3) rent has been paid to date, and (4) Tenant is aware of any defaults by
Landlord under the terms of this Agreement. Landlord shall deliver to Tenant,
within fifteen (15) business days after receipt of a request from Tenant, an
estoppel certificate covering similar issues.

47  Return of Premises; Holdover. Tenant shall surrender the Premises at the
expiration or earlier termination of the Term of this Agreement, in as good
condition as received or to which improved by or with the consent of Landlord,
reasonable wear and tear and casualty excepted.

In the event Tenant holds over after the expiration or earlier termination of the
Term of this Agreement, Tenant shall be liable to Landlord for Base Rent at the rate of one
hundred ten percent (110%) of the rate in effect for the month which includes the date of such
expiration or earlier termination of the Sublease Term; provided, however, should Tenant remain
in possession of the Premises without written approval for a period in excess of ninety (90) days
following the end of the Sublease Term, Tenant’s Base Rent shall be increased to 200% of the
Base Rent as it was in effect for the month which includes the date of such expiration or earlier
termination of the Sublease Term.

Said increased rent shall be Landlord’s sole remedy with respect to the holdover
period and Tenant shall not be liable for any consequential or other damages arising therefrom.

ARTICLE V - ASSIGNMENT AND SUBLETTING

Tenant shall have the right to sub-sublease any portion of the Premises during the Term to any
other department or agency of the City without the need for Landlord’s consent, provided that
the new use is consistent with and does not materially impact the Building. With respect to other
parties, Tenant shall not assign this Agreement without the prior written consent of Landlord,
which consent shall not be unreasonably withheld or delayed. Tenant may sublet all or any
portion of the Premises to any tenant whose use would be consistent with the character of the
Building and whose presence would not devalue the Property without Landlord’s consent and in
such case Tenant shall remain liable on the Agreement. Landlord and Tenant shall split evenly
on a 50%/50% basis any net profit resulting from Tenant’s subleasing of all or any portion of the
Premuises after first making allowance for any customary and reasonable costs incurred by Tenant
in connection with such subleasing (e.g., broker’s fees, advertising costs, legal expenses, tenant
improvement allowance, abated rent periods). In addition, notwithstanding the foregoing,
Tenant may enter into an assignment or sublease without obtaining Landlord’s consent with any
entity with which it is affiliated (7.e.. an entity which it controls, or which controls it or with
which it ts under common control). Any assignment to which Landlord consents shall not effect
a release of Tenant from its responsibility for the obligations of Tenant under this Agreement.
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ARTICLE VI - INDEMNITY AND INSURANCE

6.1  Tenant’s Indemnity. Tenant shall indemnify and hold harmless Landlord from
and against any loss, damage, liability (except fire loss and other losses covered
by the insurance Landlord is required to obtain in accordance with the provisions
of Section 6.4(B) below) and expense (including, without limitation, court costs,
reasonable expert witness fees and reasonable attorneys’ fees), to the extent
caused by a negligent act or omission on the part of Tenant, its agents, invitees,
subcontractors, or employees with respect to the Premises as defined in Article
1.1,

6.2  Landlord’s Indemnity. Landlord shall indemnify and hold harmless Tenant from
and against any loss, damage, liability (except fire loss and other losses covered
by the insurance Tenant is required to obtain in accordance with the provisions of
Section 6.3(B) below) and expense (including, without limitation, court costs,
reasonable expert witness fees and reasonable attorneys’ fees) to the extent caused
by a negligent act or omission on the part of Landlord, its agents, subcontractors,
invitees, or employees.

6.3  Tenant’s Insurance. Landlord understands and agrees that Tenant self-insures its
liability insurance.

6.4 Landlord’s Insurance.

A Landlord shall obtain commercial general liability insurance with respect to
liability for death, bodily injury and property damage resulting from the ownership, use,
occupancy and maintenance of the common areas of the Building in the amount of not less than
ten million dollars ($10,000,000) combined single limit per occurrence, with a reasonable self-
insured retention or deductible amount and with contractual liability coverage for Landlord’s
indemnity obligation to Tenant under this Agreement.

B.  Landlord shall also maintain special perils property insurance covering loss or
damage to the Building in an amount equal to its replacement cost. Such policies shall contain
an inflation guard endorsement and shall provide fire, extended coverage, and all risk (special)
coverage with loss payable to Landlord.

C. If the location is subject to damage by flood or earthquake, at its sole option and
cost, Landlord may provide such insurance. If the Building has boilers, air conditioning, hot
water heaters, other objects subject to boiler and machinery insurance, Landlord’s property
coverage will be extended to provide boiler and machinery insurance on a comprehensive
coverage basis. Notwithstanding the preceding sentences in this Section 6.4(B), in the event that
Tenant is the sole Tenant of the Building, Tenant may elect to maintain special perils property
insurance covering loss or damage to the Building in an amount equal to its replacement cost in
which case the cost of any property insurance on the Building obtained by Landlord shall not be
included in Operating Costs or Additional Rent.
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6.5  General Requirements with Respect to Insurance. At least ten (10) days prior to
the Effective Date, and at least twenty (20) days prior to the expiration of any
insurance policy provided by either Party under the terms of this Agreement, the
Party providing such insurance shall, upon written request, furnish to the other
Party a certificate of insurance evidencing such coverage. Such certificate shall
provide that the policy may not be canceled or modified without at least thirty
(30) days prior written notice to such other Party.

6.6  Waiver of Subrogation. Landlord shall relieve Tenant of all liability for loss or
damage to Landlord’s property, including loss of use and/or any deductibles
thereof, whether real or personal, caused by fire and/or the other perils covered by
the insurance Landlord is required to obtain in accordance with the provisions of
Section 6.4(B) above. Landlord’s property coverage will be endorsed to allow for
Landlord’s waiver of subrogation as noted herein if the policy does not
automatically allow Landlord to waive subrogation.

Except for Landlord’s gross negligence or intentional acts, Tenant shall relieve
Landlord of all liability for loss or damage to Tenant’s property, including loss of use and/or any
deductibles thereof, whether real or personal, caused by fire and/or the other perils covered by
the insurance in accordance with the terms of Section 6.4(B) above. Tenant’s property coverage
will be endorsed to allow for Tenant’s waiver of subrogation as noted herein if the policy does
not automatically allow Tenant to waive subrogation.

ARTICLE VII- ARTICLE VII - CASUALTY

If the Premises or the Building are materially damaged by fire or any other cause, Landlord shall
deliver to Tenant within ten (10) days after the damage, a notice of Landlord’s intention to
rebuild and the estimated date of completion of such repairs. If such notice is not so given by
Landlord or Tenant will not be able to use any substantial portion of the Premises to conduct its
business for a period of at least one hundred twenty (120) days, Tenant may terminate this
Agreement as of the date of such damage by notice to Landlord within thirty (30) days after the
date of such damage. If the Premises or the Building are damaged, such damage shall be
promptly repaired at the sole cost and expense of Landlord. Until such repairs and restoration
are completed, the Base Rent and Additional Rent shall be equitably abated. If such damage can
be repaired within one hundred twenty (120) days and Landlord fails to repair the damage within
such period, Tenant may terminate this Agreement upon written notice to Landlord given at any
time prior to the completion of such repairs. If any such damage which causes any material
portion of the Premises to be unusable by Tenant in the conduct of its business occurs during the
last twelve (12) months of the Term of this Agreement, then either Party may terminate this
Agreement by written notice to the other Party within thirty (30) days after the date of the
casualty.
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ARTICLE VIII - CONDEMNATION

8.1  Entire Premises. If the entire Premises is taken by condemnation or conveyance
in lieu of condemnation (a “Taking”), this Agreement shall terminate immediatel
upon the effective date of the Taking. -

8.2  Partial Taking If there is a Taking of a portion of the Premises or the Building,
Tenant may terminate this Agreement by notice to Landlord if the remaining
portion of the Premises or the Building is not, in Tenant’s reasonable judgment,
adequate for the conduct of Tenant’s business.

If Tenant does not terminate this Agreement, Landlord shall proceed with due
diligence to make all necessary repairs to the Premises or the Building in order to render and
restore the same to its condition prior to the Taking. Tenant shall remain in possession of the
portion of the Premises not taken upon the terms and conditions of this Agreement, except that
the Base Rent and Tenant’s Proportionate Share of Operating Expenses and Taxes shall be
equitably abated.

83  Awards. Damages awarded to Landlord for any Taking of the Premises or the
Building shall belong to Landlord; provided, however, that nothing shall restrict
or limit Tenant from asserting a claim for the value of the Agreement to Tenant,
the value of any leasehold improvements, trade fixtures or equipment paid for by
Tenant, or for Tenant’s moving expenses.

ARTICLE IX - DEFAULT

9.1 Default by Tenant.

A Each of the following events is hereby declared an event of default:

(D Failure of Tenant to pay any installment of Base Rent or Additional Rent
when the same becomes due and payable and the continuation of such failure for a period
of ten (10) days after written notice thereof by Landlord to Tenant;

(2)  Failure of Tenant to observe and perform any of its other covenants,
conditions or agreements under this Agreement for a period of thirty (30) days after
written notice from Landlord to Tenant specifying such failure and requesting that it be
remedied; or, in the case of any such default which cannot with due diligence be cured
within such thirty (30) day period, failure of Tenant to commence to cure the same within
such thirty (30) day period and thereafter diligently pursue the curing of such default;

(3)  Making by Tenant of a general assignment for the benefit of creditors; or
an admission in writing of its inability to pay its debts as they become due; or the filing of
a petition in bankruptcy, or adjudication as a bankrupt or insolvent; or its filing of a
petition seeking any reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar relief under any present or future statute, law or regulation; or its
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filing of an answer admitting or not contesting the material allegations of the petition
against it in any such proceeding; or its seeking or consenting to or its acquiescence in the
appointment of any trustee, received or liquidator of Tenant or any material part of its
properties; or

(4)  Failure of Tenant within sixty (60) days after the commencement of any
proceeding against it seeking its adjudication as a bankrupt or insolvent, or any
reorganization, arrangement, composition, readjustment, liquidation, dissolution or
similar relief under any present or future statute, law or regulation, to have such
proceeding dismissed, or within ninety (90) days after the appointment without the
consent or acquiescence of Tenant of a trustee, receiver or liquidator of Tenant or of any
material part of its properties, to have such appointment vacated.

B. Upon the occurrence, and during the continuance, of such an event of default,
Landlord may pursue either of the following remedies, or such other remedies as may be
available to Landlord at law or in equity:

(1)  Landlord may terminate this Agreement by giving notice thereof to
Tenant. In such event, the Term of this Agreement shall cease as of the date of such
notice of termination, and any and all right, title and interest of Tenant hereunder shall
likewise cease without further notice or lapse of time, as fully and with like effect as if
the entire Term of this Agreement had elapsed; or

(2)  In the alternative, Landlord may, without terminating this Agreement, re-
enter the Premises and recover possession thereof, in the manner prescribed by statute
relating to summary proceedings or similar statutes. In such case, Landlord may re-let
the Premises, or any part or parts thereof, for the account of Tenant, for a term which
may, at Landlord’s option, be less than or exceed the period which would otherwise have
constituted the balance of the Term of this Agreement. In such event, Tenant shall pay to
Landlord (1) the cost of any reasonable and necessary alterations, repairs, replacements
and/or restorations made by Landlord for the purpose of re-letting the Premises; (ii) the
cost of such reasonable expenses as Landlord may incur in connection with such re-
letting including, without limitation, reasonable brokerage commissions; and (iii) any
deficiency between the rent herein reserved and the net amount of the rents collected on
account of any other sublease of the Premises for each month of the period which would
otherwise have constituted the balance of the Term of this Agreement, provided that
Landlord has made a good faith effort to re-let the Premises at a rental rate which s
reasonable under the circumstances (and, should the re-letting extend beyond the balance
of the Term of this Agreement, the average aggregate rental will be pro-rated over the
Term of such sublease so that any incentives (e.g., free rent) are equitably distributed).

9.2  Default by Landlord. If Landlord commits a material default in the performance
of any terms, covenants or conditions of this Agreement, and such default shall
not have been remedied within a reasonable period (but in no event shall such
period exceed ninety (90) days) after written notice by Tenant to Landlord
specifying such default and requiring it to be remedied, then Tenant, at its
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election, may either remedy the default and deduct the cost of the remedy from
subsequent payments due to Landlord under this Agreement or terminate this
Agreement upon thirty (30) days’ written notice to Landlord and unless Landlord
shall have cured the default complained of within said thirty (30) day period, this
Agreement shall be terminated upon the expiration of the said thirty (30) day
period, and Landlord shall accept the demised premises on or before such
termination date. Notwithstanding the foregoing, there shall be no termination of
this Agreement under the provisions of this paragraph if Landlord is in good faith
attempting to remedy the default complained of, and in such case the time for
Landlord to remedy such default shall be extended for such period as may be
reasonably necessary to do so. However, if Landlord shall neglect to proceed in
good faith and as speedily as is reasonably possible to remedy the aforesaid
default, Tenant may at any time thereafter give Landlord at least ten (10) days
notice of its election to end the Term of this Agreement and at the expiration of
said period this Agreement shall terminate.

9.3  Remedies Not Exclusive. Except as otherwise provided in this Agreement, no
remedy herein conferred upon or reserved to Landlord or Tenant is intended to be
exclusive of any other remedy, and every remedy shall be cumulative and in
addition to every other remedy herein or now or hereafter existing at law, in
equity or by statute. No delay or failure to exercise any right or power accruing
upon a default hereunder shall impair any such right or power or shall be
construed to be a waiver thereof, but any such right or power may be exercised
from time to time and as often as may be deemed expedient.

ARTICLE X - SUBORDINATION, ATTORNMENT AND NON-DISTURBANCE

Subject to the provisions of this Article X, this Agreement shall be subject and subordinate to
any mortgage or deed of trust (“Mortgage”) which is currently effective or which Landlord may
hereafter enter into with respect to the Premises, and any renewal, replacement or modification
thereof, provided, however, that such automatic subordination is conditioned on Tenant’s
possession of the Premises not being disturbed as a result thereof or in connection with the
foreclosure of any such mortgage (or deed in lieu thereof), so long as Tenant is not in default
under any of the terms and provisions of this Agreement. If the interest of Landlord under this
Agreement is transferred by reason of foreclosure or other proceedings for the enforcement of
any such Mortgage, Tenant shall attorn to such mortgagee as its Landlord in accordance with all
of the terms and conditions of this Agreement. This provision shall be effective without the
execution of any additional documents; provided, however, that Landlord and Tenant each
agrees, upon request of the other Party, to execute a subordination, non-disturbance and
attornment agreement, to carry out the intent of this Article X. Notwithstanding the foregoing,
Landlord shall provide a recordable and commercially reasonable non-disturbance agreement
promptly following execution of this Agreement, running to the benefit of Tenant and applicable
to all current and future mortgages of Landlord or City and/or any other party with superior
rights prior to the Lease Effective Date and at all times as reasonably requested by Tenant during
the Term; subject, however, to Landlord’s legal capacity (and/or limitations thereupon) to bind
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the City to any such non-disturbance agreement and further subject to any limitations contained
in any such Master Lease.

11.2

11.3

ARTICLE XTI - ENVIRONMENTAL INDEMNITY

Tenant’s Environmental Indemnity. Tenant shall indemnify Landlord and hold
Landlord harmless from any cost, liability or expense imposed upon Landlord
under any local, state or federal law, ordinance, statute, rule, regulation, or
judicial or administrative order because of or arising out of any contamination of
the property on which the Premises are located or any contamination of
groundwater or surrounding lands because of or arising out of contamination of
the property on which the Premises are located due to the actions of Tenant or
Tenant’s employees or agents during the Term of the Agreement.

Landlord’s Environmental Indemnity. Landlord shall indemnify Tenant and hold
Tenant harmless from any cost, liability or expense imposed upon Tenant,
including but not limited to, any cost liability or expense under any local, state or
federal law, ordinance, statute, rule, regulation, or judicial or administrative order,
because of or arising out of any contamination of the property on which the
Premises are located or any contamination of groundwater or surrounding lands
because of or arising out of contamination of the property on which the Premises
are located that was caused by the actions of Landlord or Landlord’s employees
or agents during the Term of the Agreement.

Survival. The indemnifications of this Article XI shall survive the expiration or
termination of this Agreement.

ARTICLE XII - NOTICE

All notices, consents, approvals or demands required under this Agreement shall be in writing,
and shall be deemed delivered when either (1) deposited in the U.S. Mail, postage prepaid,
certified or registered, return receipt requested, or (it) delivered in person (including delivery by
any courier service), provided that there is a written record confirming such personal delivery; in
any event addressed to or delivered to the appropriate Party at:

Tenant:

City of Long Beach

411 West Ocean Boulevard
Long Beach, California 90802
Attention: City Manager

with a copy to: Long Beach Airport

Landlord:

4100 Donald Douglas Drive, 2nd floor
Long Beach, California 90808
Attention: Director

Facsimile Number: 562-570-2601

Militon Air North, Inc.
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3229 East Spring Street

Suite 300

Long Beach, California 90806

Attention: Jommel Limiac or Angie Swan

With a copy Stephen R. Hofer
(which shall not Aerlex Law Group
constitute notice) to: 11900 West Olympic Boulevard

Suite 450
Los Angeles, California 90064-1171

or to such other address(es) as either Party may from time to time designate for this purpose.

ARTICLE XIII - SIGNS

Subject to the allowance for signage on the Building’s monument sign, Tenant will not attach
any sign on any part of the outside of the Premises or the Building during the Term without
Landlord’s prior written permission, which may not be unreasonably withheld, delayed or
conditioned. Permitted signs will comply with the requirements of the governmental authorities
having jurisdiction over the Building. Landlord shall not alter Tenant’s signage at the Building
without Tenant’s prior written consent which may not be unreasonably withheld, delayed or

conditioned.

14.1

142

143

14.4

14.5

ARTICLE X1V - MISCELLANEOUS

Applicable Law. This Agreement has been entered into in, and shall be construed
and interpreted in accordance with the laws of, the State of California without
reference to conflicts of laws principles.

Successors and Assigns. The covenants and agreements in this Agreement shall
extend to, be binding upon, and inure to the benefit of the Parties hereto, and their
respective hetrs, executors, administrators, successors and assigns.

Entire Understanding. This Agreement constitutes the entire agreement between
the Parties hereto with respect to the subject matter hereof, and any prior
agreements, representations or statements made with respect to such subject
matter, whether oral or written, and any contemporaneous oral agreements,
representations or statements, are merged herein. This Agreement may be
modified only by a written instrument executed by the Parties hereto.

Rules and Regulations. Tenant agrees to comply with any reasonable rules and
regulations promulgated by Landlord to promote the safe, orderly and efficient
operation of the Building upon receipt of a written copy of such rules and
regulations or any modifications thereto (see current copy attached as Exhibit
“Q7).

Warranties and Representations.
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A. Landlord hereby warrants and represents to Tenant that on and as of the date of
this Agreement: (i) that Landlord is corporation duly formed and validly existing, in good
standing, under the laws of California; and (i) that the officer of Landlord executing and
delivering this Agreement on behalf of Landlord is authorized to execute and deliver this
Agreement on behalf of Landlord, and when so executed and delivered by such officer of
Landlord on behalf of Landlord, this Agreement shall be binding upon and enforceable against
Landlord in all respects.

B. Tenant hereby warrants and represents to Landlord that on and as of the date of
this Agreement: (1) that Tenant is a municipal corporation duly formed and validly existing, in
good standing, under the laws of the State of California; and (ii) that the officer of Tenant
executing and delivering this Agreement on behalf of Tenant is authorized to execute and deliver
this Agreement on behalf of Tenant, and when so executed and delivered by such officer of
Tenant on behalf of Tenant, this Agreement shall be binding upon and enforceable against
Tenant in all respects.

14.6  Arbitration. The Parties to this Agreement hereby agree that at the option of
either Party, any dispute under this Agreement shall be settled by submission to
arbitration conducted in Long Beach, California in accordance with the rules and
regulations of the American Arbitration Association, before three arbitrators, one
chosen by Landlord, one chosen by Tenant and one chosen by the above chosen
arbitrators. Judgment by such arbitrators shall be fixed and binding upon all
Parties and may be entered in any court having jurisdiction thereover. Each Party
shall be responsible for its own legal fees and expenses, for the costs and
expenses of the arbitrator designated by it and for one-half of the costs and
expenses of the third arbitrator.

147 Approvals. Landlord and Tenant each shall at all times act in good faith and in a
reasonable manner in performing any of their respective obligations and duties under the
Lease, or in granting any approvals, consents or permissions under the Lease.

14.8 Captions. The captions contained herein are for convenience and reference only
and shall not be deemed to be part of this Agreement or construed 1n any manner
as limiting or amplifying the terms and provisions of this Agreement to which
they relate.

149 Provisions Severable. If any term or provision of this Agreement or the
application thereof to any person or circumstance shall, to any extent, be invalid
or unenforceable, the remainder of this Agreement, or the application of such term
or provision to persons or circumstances other than those as to which it is held
invalid or unenforceable, shall not be affected thereby and each term and
provision of this Agreement shall be valid and shall be enforced to the fullest
extent permitted by law.

14.10 Time is of the Essence. Time is expressed to be of the essence with respect to this
Agreement.
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IN WITNESS WHEREOF, the Parties hereto have caused this Sublease Agreement to be
executed as of the day and year first above written.

LANDLORD:
MILLION AIR NORTH, INC.,

By: /Zi<x//:t:>*<:;_
rinted Na/{ne: Jommel Limiac =
itle: President

TENANT:

CITY OF LONG BEACH

By: Aenddi F Tahorr

Printed Name: sLiwo« & Tagum

Title: City Manager EXECUTED PURSUANT
TO SECTION 307 OF
THE city CHARTER,
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2021 CAM CHARGES
FOR 4401 DONALD DOUGLAS

BUILDING MAINTENA
PLUMBING SERVICE
GAS, WATER & SANITATION
AIR CONDITIONING
SECURITY

LANDSCAPING

PEST CONTROL

OTHER

TOTALS:

R 72N Vol Vo BIR 00 B ¥ R 2 I V0 R Vo O 0o

PROPERTY TAXES

INSURANCE POLICY
ADMINISTRATION - MANAGEMENT
JANITORIAL & SUPPLIES

TOTALS:

v N n N n

14,000.00
4,000.00
19,200.00
8,435.00
6,300.00
1,875.00
2,011.00
4,332.10
60,153.10

40,784.00
13,500.00

8,000.00
15,000.00
77,284.00




Exhibit C

Tenant Improvement Amortization Schedule - Monthly
City of Long Beach - 4401 Donald Douglas Drive

TI Allowance: $75,520
Rate of Interest: 7.50%
Months: 120
Loan Amount: $75,520
Payment*:

Calculation is based on 'end of month' payment basis*

. Payment

fegmtls. | lritérést Due | Principal Due

| Principal Paid | Ending Balance

Balance : . : | Made
1 $75,520.00 $472.00 $424.44 $424.44 $75,095.56 $896.44
2 $75,095.56 $469.35 $427.09 $427.09 $74,668.48 $896.44
3 $74,668.48 $466.68 $429.76 $429.76 $74,238.72 $896.44
4 $74,238.72 $463.99 $432.44 $432.44 $73,806.27 $896.44
5 $73,806.27 $461.29 $435.15 $435.15 $73,371.13 $896.44
6 $73,371.13 $458.57 $437.87 $437.87 $72,933.26 $896.44
7 $72,933.26 $455.83 $440.60 $440.60 $72,492.66 $896.44
8 $72,492.66 $453.08 $443.36 $443.36 $72,049.30 $896.44
9 $72,049.30 $450.31 $446.13 $446.13 $71,603.17 $896.44
10 $71,603.17 $447.52 5448.92 $448.92 $71,154.26 $896.44
11 $71,154.26 $444.71 $451.72 $451.72 $70,702.54 $896.44
12 §70,702.54 $441.89 $454.54 $454.54 $70,247.99 $896.44
13 $70,247.99 $439.05 $457.39 $457.39 $69,790.61 $896.44
14 $69,790.61 $436.19 $460.24 $460.24 $69,330.36 $896.44
15 $69,330.36 $433.31 $463.12 $463.12 $68,867.24 $896.44
16 $68,867.24 $430.42 $466.02 $466.02 $68,401.23 $896.44
17 $68,401.23 S427.51 $468.93 $468.93 $67,932.30 $896.44
18 $67,932.30 $424.58 S471.86 $471.86 $67,460.44 $896.44
19 $67,460.44 $421.63 $474.81 $474.81 $66,985.63 $896.44
20 $66,985.63 $418.66 S477.78 $477.78 $66,507.85 $896.44
21 $66,507.85 $415.67 $480.76 $480.76 $66,027.09 $896.44
22 $66,027.09 $412.67 $483.77 $483.77 $65,543.33 5896.44
23 $65,543.33 $409.65 $486.79 $486.79 $65,056.54 $896.44
24 $65,056.54 $406.60 $489.83 $489.83 $64,566.70 $896.44
25 $64,566.70 $403.54 $492.89 $492.89 $64,073.81 $896.44
26 $64,073.81 $400.46 $495.97 $495.97 $63,577.84 $896.44
27 $63,577.84 $397.36 $499.07 $499.07 $63,078.76 $896.44
28 $63,078.76 $394.24 $502.19 $502.19 $62,576.57 $896.44
29 $62,576.57 $391.10 $505.33 $505.33 $62,071.24 $896.44
30 $62,071.24 $387.95 $508.49 $508.49 $61,562.75 $896.44
31 $61,562.75 $384.77 $511.67 $511.67 $61,051.08 $896.44



32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78

$61,051.08
$60,536.21
$60,018.13
$59,496.80
$58,972.22
$58,444.36
$57,913.20
$57,378.73
$56,840.91
$56,299.73
$55,755.16
$55,207.20
$54,655.81
$54,100.97
$53,542.67
$52,980.87
$52,415.57
$51,846.73
$51,274.33
$50,698.36
$50,118.79
$49,535.60
$48,948.76
$48,358.26
$47,764.06
$47,166.15
$46,564.50
$45,959.09
$45,349.90
$44,736.90
$44,120.07
$43,499.39
$42,874.82
$42,246.35
$41,613.96
$40,977.61
$40,337.28
$39,692.96
$39,044.60
$38,392.19
$37,735.71
$37,075.12
$36,410.41
$35,741.54
$35,068.48
$34,391.23
$33,709.74

$381.57
$378.35
$375.11
$371.86
$368.58
$365.28
$361.96
$358.62
$355.26
$351.87
$348.47
$345.04
$341.60
$338.13
$334.64
$331.13
$327.60
$324.04
$320.46
$316.86
$313.24
$309.60
$305.93
$302.24
$298.53
$294.79
$291.03
$287.24
$283.44
$279.61
$275.75
$271.87
$267.97
$264.04
$260.09
$256.11
$252.11
$248.08
$244.03
$239.95
$235.85
$231.72
$227.57
$223.38
$219.18
$214.95
$210.69

$514.87
$518.08
$521.32
$524.58
$527.86
$531.16
$534.48
$537.82
$541.18
$544.56
$547.97
$551.39
$554.84
$558.30
$561.79
$565.31
$568.84
$572.39
$575.97
$579.57
$583.19
$586.84
$590.51
$594.20
$597.91
$601.65
$605.41
$609.19
$613.00
$616.83
$620.69
$624.56
$628.47
$632.40
$636.35
$640.33
$644.33
$648.35
$652.41
$656.48
$660.59
$664.72
$668.87
$673.05
$677.26
$681.49
$685.75

$514.87
$518.08
$521.32
$524.58
$527.86
$531.16
$534.48
$537.82
$541.18
$544.56
$547.97
$551.39
$554.84
$558.30
$561.79
$565.31
$568.84
$572.39
$575.97
$579.57
$583.19
$586.84
$590.51
$594.20
$597.91
$601.65
$605.41
$609.19
$613.00
$616.83
$620.69
$624.56
$628.47
$632.40
$636.35
$640.33
$644.33
$648.35
$652.41
$656.48
$660.59
$664.72
$668.87
$673.05
$677.26
$681.49
$685.75

$60,536.21
$60,018.13
$59,496.80
$58,972.22
$58,444.36
$57,913.20
$57,378.73
$56,840.91
$56,299.73
$55,755.16
$55,207.20
$54,655.81
$54,100.97
$53,542.67
$52,980.87
$52,415.57
$51,846.73
$51,274.33
$50,698.36
$50,118.79
$49,535.60
$48,948.76
$48,358.26
$47,764.06
$47,166.15
$46,564.50
$45,959.09
$45,349.90
$44,736.90
$44,120.07
$43,499.39
$42,874.82
$42,246.35
$41,613.96
$40,977.61
$40,337.28
$39,692.96
$39,044.60
$38,392.19
$37,735.71
$37,075.12
$36,410.41
$35,741.54
$35,068.48
$34,391.23
$33,709.74
$33,023.99

$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44

 $896.44

$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44



79
80
81
82
83
84
85
86
87
88
89
90
91
92
93
94
95
96
97
98
99
100
101
102
103
104
105
106
107
108
109
110
111
112
113
114
115
116
117
118
119
120

$33,023.99
$32,333.95
$31,639.60
$30,940.91
$30,237.86
$29,530.41
$28,818.54
$28,102.22
$27,381.42
$26,656.12
$25,926.29
$25,191.89
$24,452.90
$23,709.30
$22,961.04
$22,208.12
$21,450.48
$20,688.11
$19,920.98
$19,149.05
$18,372.29
$17,590.68
$16,804.19
$16,012.78
$15,216.42
$14,415.09
$13,608.75
$12,797.37
$11,980.91
$11,159.36
$10,332.67
$9,500.81
$8,663.76
$7,821.47
$6,973.92
$6,121.07
$5,262.89
$4,399.35
$3,530.41
$2,656.04
$1,776.20
$890.87

$206.40
$202.09
$197.75
$193.38
$188.99
$184.57
$180.12
$175.64
$171.13
$166.60
$162.04
$157.45
$152.83
$148.18
$143.51
$138.80
$134.07
$129.30
$124.51
$119.68
$114.83
$109.94
$105.03
$100.08
$95.10
$90.09
$85.05
$79.98
$74.88
$69.75
$64.58
$59.38
$54.15
$48.88
$43.59
$38.26
$32.89
$27.50
$22.07
$16.60
$11.10
$5.57

$690.04
$694.35
$698.69
$703.06
$707.45
$711.87
$716.32
$720.80
$725.30
$729.84
$734.40
$738.99
$743.61
$748.25
$752.93
$757.64
§762.37
$767.14
$771.93
$776.75
$781.61
$786.49
$791.41
$796.36
$801.33
$806.34
$811.38
$816.45
$821.56
$826.69
$831.86
$837.06
$842.29
$847.55
$852.85
$858.18
$863.54
$868.94
$874.37
$879.84
$885.33
$890.87

$690.04
$694.35
$698.69
$703.06
$707.45
$711.87
$716.32
$720.80
$725.30
$729.84
$734.40
$738.99
$743.61
$748.25
$752.93
$757.64
$762.37
$767.14
$771.93
$776.75
$781.61
$786.49
$791.41
$796.36
$801.33
$806.34
$811.38

$816.45

$821.56
$826.69
$831.86
$837.06
$842.29
$847.55
$852.85
$858.18
$863.54
$868.94
$874.37
$879.84
$885.33
$890.87

$32,333.95
$31,639.60
$30,940.91
$30,237.86
$29,530.41
$28,818.54
$28,102.22
$27,381.42
$26,656.12
$25,926.29
$25,191.89
$24,452.90
$23,709.30
$22,961.04
$22,208.12
$21,450.48
$20,688.11
$19,920.98
$19,149.05
$18,372.29
$17,590.68
$16,804.19
$16,012.78
$15,216.42
$14,415.09
$13,608.75
$12,797.37
$11,980.91
$11,159.36
$10,332.67
$9,500.81
$8,663.76
$7,821.47
$6,973.92
$6,121.07
$5,262.89
$4,399.35
$3,530.41
$2,656.04
$1,776.20
$890.87
$0.00

$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44
$896.44



EXHIBIT D
WORK LETTER AGREEMENT

(Landlord Performs Work)

THIS WORK LETTER AGREEMENT (“Work Letter””) made as of

, 2022, between MILLION AIR NORTH, INC., a California corporation as landlord
(“Landlord”) and CITY OF LONG BEACH, a California municipal corporation as tenant
(“Tenant”).

Reference is made to the Sublease Agreement entered into between Landlord and Tenant
dated , 2022 (the “Lease”) for premises consisting of a portion of the first and
second floors, identified as Suites 100 and 220 and comprising 5,712 rentable square feet (the
“Premises”), located in that certain office building at 4401 Donald Douglas Drive, Long Beach,
CA 90808 together with any related land, improvements, parking facilities, common areas,
driveways, sidewalks and landscaping (the “Building”).

Tenant Improvement Work. The Tenant Improvement Work shall consist of all work
necessary to complete the Premises pursuant to the working drawings. Said work shall include
but not be limited to: construction, architectural plans, engineering, consulting and permitting,
and submeters for Tenant’s electricity and water.

All Tenant Improvements shall be constructed pursuant to all applicable government
codes in effect at the beginning of the Term, including but not limited to ADA, State of
California building and seismic codes, and fire-life safety codes. Landlord agrees that if any
work performed pursuant to this Work Letter is later determined by the City to be in violation of
any City codes, then Landlord shall be responsible for completion of any additional work
required by the City for compliance with such codes, provided that such work and code
compliance is not triggered by Tenant’s use of, or conduct within, the Premises.

Tenant Improvement Allowance. Landlord, shall provide Tenant with a Tenant
Improvement Allowance of forty dollars ($40.00) per rentable square foot, which equals two
hundred twenty-eight thousand, four hundred eighty dollars ($228,480.00) in total, to complete
all aspects of the Tenant Improvement Work. Tenant shall be responsible for all costs incurred
in connection with construction of the Tenant Improvement Work that are in excess of the
Tenant Improvement Allowance pursuant to the Additional Allowance section below. If the cost
of the Tenant Improvement Work exceeds the Tenant Improvement Allowance and any utilized
Additional Allowance provided by Landlord (“Overage™), Tenant shall reimburse Landlord for
the Overage within 30 Days of receiving an invoice and supporting documentation detailing the
amount of the Overage.

Additional Allowance: In addition to the Tenant Improvement Allowance set forth in the
preceding paragraph, Landlord shall also provide Tenant, if needed, with an Additional
Allowance of up to seventy-five thousand, five hundred and twenty dollars ($75,520.00), which




Additional Allowance shall be added to the monthly Base Rent and amortized over the Lease
Term at an annual interest rate of seven-and-one-half-percent (7.5%).

Plans and Construction Process. Tenant and Landlord shall complete a mutually
agreeable space plan from which the architect shall complete a set of working drawings to be
used for permitting and subcontractor bids. Landlord shall manage the construction process and
ensure that the Tenant Improvements are completed in a timely manner. Landlord acknowledges
that although the building is for the Long Beach Airport Department, Tenant, as a department of
the City, does not control the permitting process. Landlord shall solicit a minimum of three (3)
competitive bids from contractors for the Tenant Improvement Work to be performed and one of
those contractors will be selected by the Tenant. Tenant and Landlord will work together during
the planning, budgeting, and construction process in order to achieve the timely completion of
the Tenant Improvement Work.

California Labor Code Compliance. Landlord acknowledges that preliminary cost
estimates of the Tenant Improvement Work have been done using prevailing labor rates pursuant
to California Labor Code Section 1720, and all work at the Premises on behalf of Tenant shall be
performed in accordance with applicable provisions of the California Labor Code, including
without limitation Section 1720.

Substantial Completion.  Landlord will use commercially reasonable efforts to
“Substantially Complete” (as defined below) the Tenant Improvement Work as soon as
reasonably possible. Tenant and Landlord will cooperate with each other in all aspects of this
Work Letter and respond to requests for information, approve plans/documents and perform their
obligations in a timely manner. For purposes of this Lease, “Substantial Completion” of the
Premises shall occur when Landlord has sufficiently completed all the work required to be
performed by Landlord in accordance with this Work Letter, (with the exception of any minor
punch list items and any tenant fixtures, furniture or equipment to be installed by Tenant) and
Landlord has obtained a formal sign off by the City Building Department allowing Tenant to
occupy the Premises.

IN WITNESS WHEREOQF, the parties hereto have executed this Work Letter
Agreement as of the date first above written.



LANDLORD: TENANT:

MILLION AIR NORTH, INC. CITY OF LONG BEACH,
a California corporation, a California municipal corporation

By: S //"'V;‘-/%% By: /&ftﬁéd j j&«/W

Name: Jommel Limiac Name: L2 4 (. TA Tomn

Title:  President EXECUTED diitte 7 City Manager
TO SECTION 301 OF
THE CITY CHARIER.
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CITY ATTOANFEY

LING

LEASE AGREEMENT

The following Lease 1s made and entered into, in

TG

duplicate, as of the _~ day of J"uary . 1968,

pursuant to mimute order adopted by the City Council of the

~N O U B L N

City of Long Beach on the _:ind day of January , 1968,
by and
8 i BETWEEN CITY OF LONG BEACH, a municipal
: corporation, hereinafter referred
9 ! to as the
10 "LESSOR",
11 | AND MILLIE AND SEVERSON, INCORPORATED,
! a Nevada corporation, hereinafter
12 referred to as the
13 "LESSEE".
14
15 In consideration of the faithful performance of the
16 covenants and conditions hereinafter agreed to be kept by

17 Lessor and Lessee, Lessor does hereby lease and Lessee does

18 hereby accept the following described premises:

line, 400,00 feet, more or Iless, to the
point of begiming.

19 Portions of Lot 52, Tract No. 8084 as per map recoxrded
in Boolk 171, Pages 24 rto 30, inclusive, of Maps in the
20 Office of the County Recorder of the County of Los
Angeles, State of California and portions of vacated
21 Lakewood Boulevard, 100 feet in width (formerly
Cervitos Avenue, 80 feeb in width), as more partice
22 ularly bounded and described, using bearings based
23 on the CGaliforpnia Coordinate System Zone VIT, as follows:
Parcel A: Beginning at a point marked by
24 City of Long Beach Monument Mo, 2906, a
brass cap in conerete, having Zone VII
25 coordinates of North 4,046,563.79 and
Bast 4,244,900.30, said point being at
26 the intersection of the westerly pro-
‘ longation of the southerly line of said
27 Lot 52 with the centerline of vacated
Lakewood Boulevard and being formerly :
28 marked by City of Long Beach Mounument . {&
No. 1848; thence North 0° 06" 03" Rast A
291 along the centerline of vacated Lakewood =~ '
§ Boulevard, 338300 feet; thence East
30 | 400.00 feet; themce South 0° 06' 03" West,
[ 331.96 feet, wore or less, to a point on
31y the southerly line of said Lot 52: thence
32 South 89° 51" 04" West along said southerly
L
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Paxcel B: Beginning at the aforementioned
Monument No. 2906; thence Noxth 85° 51' 04"
East along the southerly line of the afore-~
said Lot 52,400.00 feet to the True Point of
Beginning; thence North 0° 06' 03" East,
331.96 feet; thence Fast, 305.00 feet;
thence South 0% 06' 03" West, 33L.17 feet,
more or less, to a point on the southerly
line of said Lot 52; thence South 89° 51
04" West along said southerly linme, 305.00
feet, more or less to the True Point of

Monument No. 2906; thence North 0° 06' 03" ,
East along the centerline of vacated /1,
Lakewood Boulevard, 40800 feet to the A
True Point of Beginning; thence Noxrth 0°

Beginning. !
Parcel C: Beginning at the aforementioned <$

89° 517 04" Bast, 200.00 feet; thence
South, 40,00 feet; thence South 89° 51
04'"" West, 200.07 feek, more or less to the
True Point of Beginning.

06' 03" Bast, 40.00 feet; thence Morth |
i
i

Parcel D: Beginning at the aforementioned
Monument No. 2906; thence North 0° 06' 03"

Fast along the centerline of vacated

Lalewood Boulevard, 330 00 feet to the PR
True Point of Begimning; thence North 0° t(}((’
06' 03" East, 75.00 feet; thence North B
89° 51' 04" East, 200,07 feet; thence

South 75,52 feet; thence West, 200.20

feat, more or less, to the True Point of
Beginning,

Said parcels are shown in red on drawing M~807a, labeled
Parcel A, Parcel B and Parcel D, marked Exhibit "A", attached
and made a part hereof and consist of approximately 5,721 acraes
of land.

1. TERM. This Lease shall commence upon the execu-
tion thereof by Lessor's City Manager and shall continue for a
period of fifty (50) years unless sooner terminated in accord~
ance with the terms hereof., The Lesses may, at its option,
cxtend this Lease for an additional five (5) year period by
giving to Lessor a notice inm writing of its intentioun to exer-
cise such option, such written notice to be given to Lessor no
less than six (6) wmonths prior to the term provided for herein,
providad as a condition precedent to Lessee acquiring any right:

to extend the term of this Lease, the California staltutes shall

2

|
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have been amended to permit municipalities to lease airport
property for terms in excess of fifty (50) years.

2. RENT. Lessee shall pay to Lessor as and for rent
the sum of Six Hundred Thirtywsix ($636.00) Dollars per month
on Parcel A, and Seventy~two ($72.00) Dollars per month on
Parcel D, said rent to be based upon the rate of Two Thousand
Five Hundred ($2,500,00) Dollars per acre per year. Lessee
shall pay to Lessor as and for rent the sum of Three Hundred
Thirtyenine ($339.00) Dollars per month on Parcel B, said rent
for Parcel B to be based upon the rate of One Thousand Seven
Hundred Fifty ($1,750.00) Dollars per acre per year, The
parties hereto understand and are aware of the fact that Parcel
B 18 presently encumbered by an oil easement, and the parties
further agree that in the event that said oil easement is
removed from Parcel B, the rent on said Parcel B shall be based
upon the same rate that the rent for Parcel A and Parcel D ig
based upon., Said rent provided for herein shall be payable in
advance on the first day of each calendar month during the term
hereof, except as otherwise provided hereinafter.

It is contemplated that Lessee will construct certain
buildings and improvements upon the leased premises. From the
time of the commencement of this Lease until such improvements
are completed or until eleven (11) months following commencement |
of this Lease, whichever is sooner, Lessee shall pay to Lessor
twenty percent (20%) of said rental payable wonthly as here-
tofore provided in this parvagraph.

In the event this Lease is entered into after the

first day of the then current calendar month, the rent due Ffor

*
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the balance of that month shall be prorated and paid immediatelsy

2 the rent thereafter shall be paid by lLessee 1in advance, of the
3 first day of each successive calendar month during the term

4 hereof, except that on the first day of the last full calendar
5 month of the term hereof Lessee shall pay Lessor the total

6 remaining rent as provided herein.

-1

3. OPTION TO TERMINATE, Lessee shall have the right

8 to terminate this Lease at any time during the first six (6)
9 months of the term of this Lease, provided written notice to
10 Lessor is given thirty (30) days prior to such termination,
11 4, RENEGOTIATION, At the end of the first ten (10) E
12 vears of the term of this Lease and at the end of each succeed-z
o 13 ing five (5) year period thereafter, the monthly rental f?g{the{ﬂ
% g L4 leased premises shall be renegotiated and established at ;Qﬁhu;!,J
M .
éi%ii 15 rental rate equal bto seven (7%) percent of the fair market
Egé%% 16 | value of said parcel, excluding any improvements constructed
iéﬁig 17 ] thereon by lLessee, In the event the parties are unable to
5 é}‘ 18 : agree upon the rental to be in effect for any of the said
-1 five (5) year periods, either party may vrefer the determination
20 of such rental to the American Arbitration Association for
21 determination in accordance with the rules and practices then
22 in effect., Such determination shall be final and binding upon
23 the parties and may be entered as a Judgment of a Court having
24 i jurisdiction of the subject matter as provided by law. Each
23 | party shall pay one~half (1/2) of the cost of arbitration,
2 The Lessee shall pay the negotiated rental from the expiration %
27 of the then current term set forth above, During the nego- !
28 Y tiation period, Lessee shall continue to pay the rental at the
29 E moncthly rate established for the preceding term, The Lessor g
30 and Lessee agree that the difference between the negotiated i
3 rental and the rental pald during the period of negotiation
32

shall be adjusted and paid within sixty (60) davs after the j
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negotiated rental is determined.

5. USE OF PREMISES. The leased premises and any and

all improvements located thereupon shall be used solely for the
purpose of office space, manuFacturing, storage, warehousing,
parking of automobiles and trucks and such other purposes for
which the premises and improvements thereon may be adapted,

6. IMPROVEMENTS. Lessee shall, at its sole cost and
expense, within one hundred eighty (180) days after the date of
execution of this Lease by Lessor's Gity Manager, begin con~
struction on the leased premises of a fifty thousand (50,000)
square foot manufacturing and office facility including a paved
area for automobile parking and related facilities necessary to

conduct the business permitted hereunder. Lessee shall dili-

gently proceed with the construction of any improvements here-
under until completion of such improvements., In the event the
leased premises are sublet or in the event Lessee agsigns this
Lease to Hamilton Standard Division of United Aircraft Corpo-
ration, said subtenmant or assignee is authorized to construct
additional improvements, or to alter or modify existing
structures constructed by Lessee herein upon the same terms

and conditions as are set forth herein.

No structure shall be erected on the premises unless
plans for structures have been approved, in writing, by Lessor's
Director of Aeronautics, Lessee shall continue its construction;
operations so that such construction operations will im no way g
interfere with the normal operation and use of Lessor's Long
Beach Alrport by the Lessor and other persons and organizations
entitled to use the same,

Lessee shall have the right, upon the termination of

this Lease, and provided Lessee is not in default hereof, to

remove all facilities erected, installed or placed upon the

leased premises by Lessee. ALL such removals shall be made by

W
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Lessee at Lessee's sole cost and expense; provided, however,
that any such facility which Lessee night desire not to remove
may, with the written consent of the Director of Aeronautics,
be permitted to remainr upon the leased premises, and shall
become the property of Lessor without compensation being paid
therefor, unless otherwise agreed to in writing by the parties
hereof.

Anything hereinabove to the contrary notwithstanding, |
the parties hereto uncerstand and are aware of the fact that
Parcel B is presently encumbered by an oll easement that {
restricts the use of said parccl by Lessee to the parking of
automobiles and/or aircraft and similar uses, not involving the
eraction of structures. Lessee agrees that it will so use said
parcel as not to violate such restrictions. While it is con-
templated between the parties hereto that such restrictions
will be removed, Lessor does not expressly or impliedly rep-
resent or warrant that such restriction will, in fact, be
removed, nor does Lessor, expressly or impliedly, represent or
warrant the date of such removal if in Fact it is removed,

Upon any such removal of such restriction, Lesses shall be

entitled to use said parcel in any manner not inconsistent with
the terms of chis Lease,

7. ALRPORT FACILITIES. Lessee is granted the right,

in comwon with others, to the use of such of the facilities of
the Long Beach Alrport as are necessary and convenient for
Lessee's operations, Lessee, in the use of the leased premises
and other airport facilities, shall comply with all rules and
regulations promulgated for and applicable to the usc of the
Long Beach Airport, and all applicable provisions of the
Municipal Code of the City of Long Beach as presently exlsc, !
or as may be subsequently amended, Lessee shall pay to Lessor

tha landing fees specified in said Municipal Code Cfor all
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landings made by aircraft owned by, or under the control of
Lessee. Said landing fees shall be due and payable on or before
the 10th day of each and every calendar month next following

the month in which said landings were made., Lessee shall, at
the time the Lessee pays to Lessor the specified landing fees,
deliver to the Lessor a report on forms furnished by the
Director of Aeronautics, setting forth the number of landings
accomplished during the previous calendar month, the type of
aireraft accomplishing each landing and the date om which it
oceurred.,

Lessee shall not store, park or otherwise let stand
on the Long Beach Airport and off the leased premises any
aircraft owned by or under the control of Lessee, Lessee shall
pay to Lessor, upon demand of the Director of Aeronautics, for
any such unauthorized parking at the rates set forth in said
Municipal Code Eor the storage or parking of aircraft at the

Long Beach Airport,
8. USE OF ACCESS ROAD BY LESSEE. Lessee shall have

the right to use thne access road, which is designated as
Parcel C on drawing M-807a attached hereto, during the term
of this Lease.

9, UNLAWFUL USE., Lessee shall not erect, place upon
or maintain any improvements on the leased premises, nor shall
Lessee conduct or carry on therein or thereon any business in

violation of any rule, regulation, order, statute or ordinance

of any governmental agency having jurisdiction thereover.
10, TAXES AND ASSESSMENTS. Lessee shall pay before

delinquent any and all taxes levied against Lessee by reason of
Lessee's use and occupancy ol the leased premises, including
tazes on possessory intercstk,

11, CONDITION OF PREMISES. Lessee shall keep the

leased premises in a neat, orderly aund safe condition, and free

~J




1} of waste, rubbish and debris throughout the term of this Lease.z
!

2 12, LIENS, Lessee shall keep the leased premises

3 free from any and all liens of any kind or nature for any work
4 done, labor performed or materials furnished thereon at the

] instance or request, or on behalf of the Lesseea; and the Lessee
6 shall indemnify and save harmless the Lessor from and against

~d

any and all claims, liens, demands, costs and expenses of

8|§ whatsoever nature for any such work done, labor performed or
9ji materials furnished,

10 E Lessee shall indemnify, save and keep the Lessor, its
11 officers and employees, free and harmless from and against any
i2 and all actions, suits, proceedings, claims and demands for
1 injury, damage, loss, liability, cost and expense, of any kind

or nature whatsoever, which may be brought, made or filed
against the Lessor, its officers and employees, by reason of or
arising out of, or in any marmer attributable to any and all
operations of the Lessee in the use of the leased premises and

by reason of the use of the airport and not arising out of or

resulting from the sole negligence of the Lessor, its officers

20 and employees,
21 | 13. UTILITIES, The Lessee shall, at its own cost,
22 | pay for all electricity, gas, water, telephone and other

§
23 3 utility services furnished to Lesseze, including the cost of
24 : installation of necessary connections for all of said services.
25 | 14. WASTE DISPOSAL. Lessee shall comstruct all
26 | pecessary facilities to prevent any water or industrial waste
27 resulting from the operations of Lessee on the Tsased premises
28 from flowing into adjacent pruperty. Lessee shall dispose of
29 I all sewage and industrial wastce to the satisfaction of the
30 g Director of Aeronautics.
31 15. SICNS. Lessee may, without charge, and subject
32 to rhe prior approval of the Director of Aeronautics, erect and

:

3




1 maintain on the leased premises, at its own expense, suitable

2 signs advertising its business.

(93]

16. ASSICNMENT-SUBLETTINC. Except as otherwise pro-

4 vided herein, Lessee shall not sublet or assign, either volun-

5 tarily or involuntarily the leased prewises, or any part

& thereof, nor permit any transfer of these premises by operation ¢

7 of law, nor shall Lessee mortgage any interest created hereby, f

8 or any part thereof, without first obtaining the written consent;
!

I of Lessor's City Manager, provided that Lessor agrees that such 5

10 consent will not be unreasonably withheld., Any such subletting,’
1Ly assignment, transfer or mortgage of this Lease, or any interest

therein, contrary to the foregoing provisions whether voluntary

, or involuntary, shall be void and confer no right of occupancy |

ST TERs 3o

+ upon said sublessee, assignee, mortgagee, or transferee and the

same result in an immediate forfeiture of the rights of the

16 § Lessee hereunder. Anything in this Paragraph 16 to the contraryf

n
9
™
.
&

17 notwithstanding, the parties hereto contemplate that Lessee may

LEL

18 | sublet the leased premises or may assign this Lease to Hamilton

L9 ! Standard Division of United Aircraft Corp. (Consent to such

20 | subletting or assignment shall be deemed to have been given by

]

Lessor's City Manager. In the event this Lease is assigned to

22 Hamilton Standard Division of United Aircraft Corp., and upon
23 ‘ the assumption of the liabilities and obligations of this

24 ; Lease by Hamilton Standard Division of Uunited Aircraft Corp.,
25 1 Tessee is thereupon released from further performance of the
26 provisions of this Lease. Legsee agrees to promptly notify
27 Lessor's Director of Aeronaubics, in writing, of the sub-

28

letting or assignment of this Lease to Hamilton Standard

29 Division of United Aircraft Corp. Consent to such sub-

30 | letting or assignment shall not be deemed to have been

given unless the sublessee or assignee shall, assume and

[S8]
]

agrec to perform and be bound by all the obligations, i

L e , . I
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liabilities, covenants, conditions or restrictions, to be done,
kept or performed by, or imposed upon the Lessee under this
Lease, Consent to the contemplated subletting or assigning of
said Lease to Hamilton Standard Division of United Aircraft
Corp. shall not be deemed to constitute comsent to any other
subletting or assignment of this Lease.

17. RESERVATIONS TO LESS0R, The leased premises are

accepted by Lessee subject to any and all existing easements or
other encumbrances, and Lessor shall have the right to install,
lay, construct, maintain, repair and operate such sanitary
sewers, drains, storm water sewers, pipelines, manholes,
commections, water, oil or gas pipelines, and telephone and
telegraph power lines and such other appliances and appurte-
nances necessary or convenient to use in connection therewith,
over, in, upon, through, across and along the leased premises,
or in any part thereof, as will not interfere with Lessee's
operations hereunder, and to enter thereupon for any and all
such purposcs; Lessor also reserves the right to grant fran-
chises, easements, rights of way and permits in, over, upown,
along or across any and all portions of said leased premises
as Lessor may elect so o do, provided, however, that no right
of Lessor provided for in this paragraph shall be so exercised
as to interfere unreasonably with the Lessee's operations

hereunder.

13, PETROLEUM PRODUCTS, Lessee shall have the right

to store and sell aviation fuel and lubricants on the leased
premises. Such right shall be limited to the supply needed for

Lessee's own use or its customers' use, All such sales shall

be in conjunction with the permitted uses of the leased premises]

as set forth herein. No deliveries of aviation fual or lubri-

cants shall be made by tne Lessee outside of the leased premises

without the permission of Lessor's Dirsctor of Aewvonautics,

LG

j
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The Lessee shall only obtain aviation fuel and engine oils from |
persons authorized by Lessor to make deliveries of such ;
products to, from or upon the airport,

19. INSPECTION. The Director of Aeronautics, or his
authorized representative, shall have the right at all rea- f
sonable times to inspect the leased premises. E

|

20. <TERMIMATION BY LESSER. Should any law or ordi-

nance become effective so as to substantially interfere with
the use of the leased premises by Lessee, then the Lessee may
terminate this Lease upon giving written notice to the City
Manager of such termination.

21, TERMINATION BY LESSOR, Should Lessee default in

the performance of any term, covenant or condition to be per-

formed by Lessee and such default is not remedied within thirty |

(30) days from and after written notice to it by the Director
of Aeronautics, specifying said default, the City Manager may !
declare this Lease and all the rights and interests created

thereby to be terminated.

22, REDELIVERY OF PREMISES. Except as provided in

this lease, and upon the termination or cancellation thereof,
the Lessee shall redeliver possession of said leased premises |
to the Lessor in substantially the same condition in which the
same were immediately prior to Lessee's entry thereon, reason-
able wear and tear, damage by the slements, earthquake, acts
of God, war, vr any act of war, exzcspted,

23, INDEMNITY AND INSURANCE. Lessee shall indemnify

and save harmless the Lessor, its officers and employees, from |

and against any and all claims, demands, loss or liability of

any kind or nature which the Lessor, its coEficers and ewployees,

or any of them, may sustain or incur or which may be imposed

upon them, or any of them, for injury to or death ol persons ori

damage to property, arising out of ovr in any manner connected

L

i
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with or attributable to the negligence or lack of care of the
Lessee, its officers or employees, in the use of the premises
described in this lease, including the use of the Loag Beach
Airvport and its facilities,
As a condition precedent to the effectiveness of this
Lease and in partial performance of the Lessee's obligations
hereunder, Lessee shall procure and wmaintain in full force and
effect during the term of this Lease a policy of public lia-
bility and property damage insurance from a company authorized
to do business in the State of California, with minimum cover-
ages of;
$100,000 ~ for death or bodily injury
or loss sus;ained by any
one person in any one
cceurrence;
$300,000 - for death or bodily injury
or loss sustained by more

than one person in any one
occurrence; and

$100,000 - for loss by damages or injury
to property in any one
ocourrence,

The insurance policy shall either contain a provision for a
broad form of contractual liability, including leases, or there
shall be attached thereto an endorsement providing for such
coverage.

The policy shall further provide that the same shall
not be cancelled until a ten (10)-day written notice of can-
cellation has been served upon the Director of Aeronautics of
the City of Long Beach,

Lessee shall, coincidentally with the execution of
this Lease, deliver said policy of insurance, or a cecrtified orx
photostatic copy theveof, to the City Manager for approval as
to sufficiency and the City Attorney as to form.

In lieu of filing said policy with Tessor, the samne
will be returned to Lessec when Lessee [iles a certificate of

12
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insurance executed by the insurance carrier issuing said policy
certifying that said insurance is in full force and effect and
that all operations of Lessee under this Lease are covered by
such policy. 1In the event Lessee does not desire to present
the original or a photostatic copy of said policy for approval
as above provided, Lessee may present for approval and filing
a certificate of insurance to which is attached the following
endorsement:
"Within the limits set forth in the declarations,

to indemmify and save harmless the City of Long Beach,

its offlicers and employees, from and against any and

all claims or demands for injury, damage, loss, lia-

bility, cost and expense of any kind or nature what-

soever for death, injury or loss to persons or damage

te property, which the City of Long Beach, its

officers or emplovees, may sustain or incur or which

may be imposed upon them, or any of them, arising out

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 aud its facilities.

"This policy shall not be cancelled until ten

days' written notice of cancellation has been served

on the Director of Aeronautics of the City of Long

Beach. This endorsement shall control over all other

provisions of the policy, or endorsements thereto,

which are incousistent herewith."

The procuring of any policy of insurance shall not be
construed to be a limitatlion upon Lessee's liabllity or as a
full performance oun its part of the indemnilfication provisions
af this Lease, Lessee's obligations being, notwithstanding said

policy of insuracce, fov the Eull and tokal amount of any damage,

— U |



S EEACH
IFCRNGA 20302

(W=t
Ml

{ARD PUTiaM
TA

TH

Y
LONIS BEA

041

TELEFHONRE 43¢

L o~ o

Nl

10
11

14

S S— - | ]

injury or loss caused by the negligence or neglect connected
with or attributable to its operations under this Lease.

4s a condition precedent to this Lease's becoming
effective, Lessee shall obtain an endorsement to, or have an
appropriate provision in, its public liability and property
damage insurance policy indicating that any loss occasioned
the City as a result of negligent activities, operation or
conduct of any sublessee is covered by the policy,

24, ENCUMBRANCES, Lessee shall have the right to
encumber this leasehold estate by a trust deed or mortgage to
any lending agency as security for the payment of money loaned
or credit extended to Lessee for the construction or installa-
tion of the facilities to be constructed or installed under the

terms of this Lease or for other purposes., The loan may be a

permanent or a construction loan. The lending agency shall be 3
subject to the approval of the City Manager, ‘
The lender under any such loan shall be under no i
obligation or duty to, and shall not be required to represent
thiat it will, see to the application of the loan proceeds by ;
the Lessee for construction or installation of facilities upon
the leased premises or for any other purpose and any appli-
cation or use of such proceeds by the Lessee for purposes other
than the construction or installation of such Ffacilities shall
not defeat or prejudice the security interest of the lender or
its rights under the instrument by which such interest is
created. Any encumbrance of this Lease by che Lessee, the
instrument for which recites that it has been executed by the
Lessee to secure a loan for the purpose of comstructing or

installing improvements upon the leased premises, shall be

deemed to be an encumbrance to which the Lessor has given its ;

consent under the provisions of this paragraph., i

The right to encumber shall include the right to

14



1 assign subleases to a mortgagee or beneficiary under a deed of

2 trust as additional security; provided, however, that the

3 ; mortgagee or beneficiary, in the event of default by Lessee

& | in the payment of rent to Lessor, or other payments or expendi-
5 ? tures of money provided to be paid under the terms of this

6 i Lease, shall pay over to Lessor any rents collected under sub-
7 leases or rent for office space up to the amount due on the

8 lease. The payment to Lessor of the rents collected from sub~
9 lessees or for office space shall not be construed as full

10 compliance with the provisions of this Lease pertaining to the

11 payment of rent. The right to encumber the leasehold estate

12 shall be subject to each and all of the covenants, conditions
\ 13 | and restrictions set forth in this lease and as to all rights
2 % L4 and interests of Lessor herein, none of which is or shall be ]
fi§§% 15 waived by consenting to Lessor encumbering the leasehold estate;
g?é%é 16 Should there be any conflict between the provisions o
ég%g% 17 this Lease and the provisions of any deed of trust or mortgage,
g %F 18 the provisions of this Lease shall control; provided, however,
- 19 in the event there is any conflict between the provisions of
20 g this Paragraph 24 and other provisions of the Lease, the pro-
21 f visions of this Paragraph 24 shall control as to the vights of
22 the beneficiary or mortgagee,
23 ! Should the Lessce default in the performance of the
24 é terms of this Lease, or any part thereof, the City Manager may
25 ! give to Lessee, and to any mortgagee or beneficiary under deed
26 % of trust, a thirty (30)-day notice in writing of guch default
27 i and specifly therein the nature of the default. Should the
28 i Lessee, mortgagee, or beneficiary under deed of trust fail or
29 é refuse to remedy any specified default or to cure any breach
30 ﬁ within said thirty (30)wday period, the Lessor, at the option i
310 of the City Manager, may give to any mortgagee or baneficiary |

| k
I under deed of trust a sixty (60)~day notice in writing of |
i

L I

L5



Lessor's intention to terminate said Lease, specifying the
nature of the default. During such additional sixty (60)-day

period, any mortgagee or beneficiary under deed of trust may;

W N

(1) cure such default if the same may be cured by the payment

(W71

of money or expenditure of money provided to be paid under the

6 terms of this Lease, or, if such default is not so curable,
7§ if the mortgagee or bencficiary under deed of trust shall,
8 within said sixty (60)-day period, commence and thereafter
9 diligently proceed to completion proceedings for foreclosure !
10 and sale under and pursuant to said mortgage or deed of trust; '

11 and (2) shall pay to Lessor the rent and other moneys due under

12 this Lease until such time as said leasehold interest shall be
I3} sold upon foreclosure pursuant to said mortgage or deed of trust
S
é Eﬁ 14 E or shall be released or reconveyed thereunder; provided, howeve$,
g% %% 15 | that mortgagee, beneficiary under deed of txust, or any pur~-
E;ggg 16 chaser at foreclosure sale, shall not be required to cure any
%§§%§ 17 noncurable default or any type of default which is not feasible
ne g
g E’ 18 or practical to cure, and which default occurred prior to the
o 19 time the mortgagee, beneficiary under deed of trust or pur-
20 chaser at foreclosure sale takes possession of the premises.,
21 Should the Lessee, wortgagee or beneficiary under
22 deed of trust fail or refuse to act as provided herein within
23 sald sixty (60)~day period after receipt of Lessor's intention ?
]

24 to terminate this Lease, the Lessor at the option of the Gity |}

it

25 . Manager may terminate this Lease and all rights of said Lessee,?

mortgagee or beneficiary under deed of trust shall cease and |

|

27 terminate. The service of the thirty (30)-day written notices |
28 upon the parties designated above is a condition precedent to

29 the right of the Lessor to terminate this Lease For default or
30 breach of Lessee, Such notices may be served by certified

31 or reglstered mail.

32 i Except as herein provided, which exception shall
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include noncurable defaults or any type of default which is

not feasible or practical to cure, occurring prior to the
taking of possession thereof, should a mortgagee, beneficiary
under deed of trust or purchaser at foreclosure sale take
possession of the premises, such mortgagee, beneficiary under
deed of trust or purchaser at foreclosure sale shall assume and
be bound by all of the terms, conditions, covenants and obli~
gations upon Lessee under the terms of this Lease,

In the event the mortgagee, beneficiary under deed of
trust or purchaser at foreclosure sale acquireg title by fore~
closure sale or in any other manner, Lessor will allow the
mortgagee, beneficiary under deed of trust or purchaser at
foreclosure sale to take over as Lessee or Lo provide a new

Lessee acceptable to Lessor. Lessor shall not unreasonably

withhold approval of a Lessee furnished by mortgagee, hene~ i
ficiary under deed of trust or purchaser at foreclosure sale,
The surrender of this Lease by Lessee and acceptance by Lessor
shall not affect the rights of any mortgagee or beneficiary b
under deed of trust.

Should the Lessee default or breach the terms and
conditions of this Lease and the Lessor have the right to
terminate the interest of the Lessee herein, the Lessor shall
have the right to pay and discharge any loans secured by
mortgage or deed of trust and accept a satisfaction of mortgage |

or reconveyance of deed of trust, and, if Lessor exercises this

right, all right, title and interest of Lessee in and to the
Lease shall cease and terminate. Nothing in this Lease shall
be construed as requiving mortgagee ar beneficiary under deed
of trust to take over this Lease. ‘
Tmmediataly after the recordation of the deed of
trust, Lessee shall, at Lessee’s own expense, cause to be

recorded in the office of the County Recorder of Los Angeles

L7
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County a written request executed and acknowledged hy said
Lessor for a copy of any notice of default and notice of sale
uncer deed of trust, as provided by the Statutes of the State
of California relating thereto. Lessee shall also furnish to
Lessor a complete copy of said mortgage or deed of trust,

together with the name and address of the holder thereof., Any

notices which Lessor may desire to serve upon any of Ehe partieé

B

shall be served by registered or certified mail at the address
so designated.

Bankruptey, receivership or insolvency of Lessee shal]
not obligate any beneficiary or mortgagee to pay any money to
secure or terminate the bankruptcy, receivership or insolvency,
and the beneficiary or mortgagee shall be required to do ne
more than is required of said beneficiary or mortgages under
the terms of this lLease.

By the execution of this Lease, or any amendment
thereto, the Lessee agrees that the beneficiary or mortgagee
shall not be liable to said Legsee for any adverse effoct which
any providions required by the beneficlary or mortgagee may
have upon said Lessgee,

25, BOND. The Legsee, comcurrently with its execu-

tion of this Lease, shall furnish to the Lessor and shall keep
in £ull force and effect during the term of this Lease a good
and sufficient surety bond in the sum of Two Thousand Dollats
($2,000), or in lisu of such surety bond Lessee may deposit
with the Lessor an equivalent amount in cash or negotiable
securities to assure Lessee's faithful performance of all the
terms, covenants and conditions of this Lease. Any such surety
bond submitted to the Lessor pursuant to this paragraph shall
be procured [Lrom a surety company authorized to transact a
surety business in the State of Galifornia, and to be approved

in the manner prescribed by the Charter of the City of Long

18
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Beach, The surety company issuing said bond may terminate
said bond on any anniversary date thereof by giving the
Director of Aeronautics written notice of its intention to do
so at least thirty (30)-days prioxr to the next anniversary
date of said bond, and said bond shall thereupon terminate on
such anniversary date. Lessee, in the event any surety bond
is terminated shall, within a reasonable time prior to the
effective date of such termination, either procure ancther
surety bond acceptable to Lessor or deposit with Lessor cash
or negotiable securities in the amount and in accordance with
the conditions set forth herein.

In the event Lessee elects to deposit negotiable

securities in lieu of a surety bond or cash as provided for
hereinagbove, such negotiable securities must be acceptable to
the Lessor and be of such kind and nature as to be readily
convertible into cash by Lessor without further execution of
any documents or endorsement on the part of the Lessee. The
decision to accept or refuse any negotiable securities offered
by Lessee shall rest solely with the Lessor.

Any cash or negotiable securities deposited with

Lessor pursuant hereto may be used by Lessor to compensate it
for any loss or damage resulting from Lessee’s failure to perw |
form to the satisfaction of the City Manager any or all of the
terms, covenants and conditions of this Lease,.

In the event any part of the cash or negotiable
gsecurities remain unused after the Lessor has been compensated
for such loss or damage, the remaining cash or securities shall
be returned to Lessee within ten (10)~days thereafter, Should y
the City Manager determine that no default has ocurred and
the Lessor has not been damaged by any of Lessee's acts here-~
under, then the Lessor shall return the cash or gecurities in

its possession within ten (10)-days aFfter such determination by,

19
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the City Manager, and in any event no later than twenty (20)
days after the expiration of this Lease. Should the cash or
securities on deposit with the Lessor hereunder be insufficient
to compensate the Lessor for its loss due to Lessee's failure
to comply with the terms and conditions of this Lease, Lessee
shall be ligble for any deficiencies resulting therefrom.

26. WORKMEN'S COMPENSATTION ELNSURAMCE, Before the

Lessee shall employ any person or persons to ald or assist the
Lessee in conducting or managing the business contemplated to
be carried on hercunder, the Lessee shall procure a policy of
workmen's compensation insurance as required under the pro=
visions of Section 3700 of the Labor Code of the State of
California. Lessee shall furnish to the City Manager a cer-
tificate of insurance showing that the aforesaid insurance is
in full force and effect,

27. NOTICES. Any and all notices to be given under
this Lease, or otherwise, may be served by enclosing the same
in a sealed envelope, addressed to the party intended to
receive the same, at its address, and deposited in the United
States Post Office as registered mail with postage prepaid,
When so given, such notices shall be effective from the date
of the mailing of the same, For the purposes thereof, unless
otherwise provided in writing By the parties hereto, the addres:
of the Lessor and the proper party to receive any such notices
on its behalf is Director of Aevonautics, 4100 Donald Douglas
Drive, Long Beach, California 90808, and the address of the
Lessee is Millie and Severson, Incorporated, Post Uffice
Box 1269, 2679 Redondo Avenue, Long Beach, California,

28, CAPTIONS, The use of paragraph headings or
captions in this Lease is solely for the purpose of convenience
and the same shall be entirely disregarded in counstruing any

part or portion of this Lease,
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29, NON~-DISCRIMINATION., In the perfocmance of this

Lease, the Lessee will not discriminate against any employee

or applicant for employment because of race, color, religion,
ancestry, or national origin., Lessee will take affirmative
action to imsure that applicants are employed, and that
employees are treated during employment, without regard to
their race, color, religion, ancestry or national origin. Such
action shall include, but unot be limited to the following: |
employment, up~grading, demotion or transfer; recruitment or
recrultment advertising; layoff or termination; rates of pay
or other forms of compensation, and selection for training,
including apprenticeship, Lessee shall put in coaspicuous
places, available to employees and applicants for employment,
notices setting forth the provisions of this Fair Ewployment
Practices paragraph,

IN WITNESS WHEREQF, the parties hereto have caused
these presents to be duly executed, in duplicate, with all the
formalities required by law on the respective dates set forth
opposite their signatures.

- CITY OF LONG BEACH, a municipal
SN 2 4 ., 1968 corporation

L7

b

BY // P //\ 7 . P !.' J
g City Manager /
LESSOR |

MILLIE AND SEVERSON,
INCORPORATED, a Nevada

corporat]o
N - i c U, 1968

L7, 1963 Ry . L L

LESSEE
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this 5 -

The foregoing Lease is hereby approved as to form

DPRr

s , 1968,

day of {’)T

0~
N

YEONARD PUTNAM, City Attorney
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STATE OF CALIFORNIA, ,
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Robert E. Shannon
City Attorney of Long Beach

333 West Occan Boulevard
Long Beach, Culifornia 80802-4664

Telephone (562) 570-2200

1 FIRST AMENDMENT TO LEASE

2y 9351

3 This First Amendmentto Lease ("First Amendment”) is made and entered into
45 as of January 13, 2000, pursuant to a minute order adopted by the City Council of the City
5 of Long Beach at its meeting held on December 7, 1999, between the CITY OF LONG
G : BEACH, a municipal corporation and trust grantee of the State of California of certain tide
7i, and submerged lands within the limits of said City, (“Lessor”), and UNITED
8‘ TECHNOLOGIES CORPORATION, HAMILTON STANDARD DIVISION, a Delaware

9:. corporation (“Lessee”).
10 1. RECITALS: This First Amendment is made with reference to the

11. following facts and objectives:

12, 1.1 City and MILLIE AND SEVERSON, INC., a Delaware
13% corporation ("M & S”) entered into a written Lease (the "Lease") as of January 2,
14% 1968 (City Clerk Document No. 9351).

15, 1.2 Pursuant to that certain Assignment and Assumption Lease
16} dated December 19, 1979, M & S transferred and assigned all of its right, title and
17% interest under the Lease to Lessee.

18%' 1.3 City and Lessee now wish to amend said Lease in certain
19 respects.

20/ NOW, THEREFORE, the parties do hereby agree as follows:

21 } 2. Paragraph 1 of the Lease is amended to delete Parcel B, as shown

22, on the drawing attached as Exhibit “A,” from the premises covered by the Lease.
23 3. The first sentence of Paragraph 2 is amended and restated in its

24, entirety to read as follows:

25; “RENT: Lessee shall pay to Lessor as and for rent the
26 sum of Eight Thousand Six Hundred Thirty-Seven Dollars
27 ($8,637.00) per month for Parcels A, C and D.”

28 4. Paragraph 2 is further amended by deleting the second and third



Robert E. Shannon
City Attorney of Long Beach

333 West Ocean Boulevard
Long Beach, California 90802-4664

Telephone (562) $70-2200

10

11

12

13

14

15

sentences of paragraph 2 in their entirety.

5, Al other references to Parcel B in the Lease shall be and hereby are

deleted in their entirety.

6. Exceptas herein expressly provided in this First Amendment, all terms

and conditions of the Lease shall remain unchanged and in full force and effect.

DATED:

DATED:

DATED:

1
1
i

Y

S

UNITED TECHNOLOGIES, HAMILTON
STANDARD DIVISION, a Delaware corporation

ey

— o
/*_/ﬂ-? . 1999 By: mwwa?“fmm
~J

Name: Bernard .f Gatzen

Title: _ Director, Asset Management

/3/03 1000 By gl s

Name:; William E. Rosenthal

Title:  Assistant Secretary

‘L essee”

CITY OF LONG BEACH, a municipal

corporation
EXECUTED PURSUANT

TO SECTION 301 OF
THE CITY CHARTER.

\ ’ 5 4899 By: o TIEAA oy Y G Pt i

] 2 ASSISTANT City Manager

“Lessor”




Robert E. Shannon
City Attorney of Long Beach

333 West Ocean Boulevard
Long Beach, California 90802-4664
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4 The foregoing First Amendment to Lease Agreement is hereby approved as

ROBE}T E. SHANNON, City Attorney

Everett L. Glenn, Depuly 7
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SECOND AMENDMENT TO LEASE NO. 9351

9351

THIS SECOND AMENDMENT TO LEASE NO. 9351 is made and entered

into as of November 1, 2016, pursuant to a minute order adopted by the City Council of the
City of Long Beach, at its meetings held on the January 2, 1968 and December 7, 1999,
by and between MILLION AIR NORTH, INC., a California corporation (“Lessee”) and the
CITY OF LONG BEACH, a municipal corporation and trust grantee of the State of California
onmMMGw@mmmmdeMSmmmmMMMommdmwCmﬁmw

WHEREAS, on January 3, 1968, City and Millie and Severson, Incorporated
("Original Tenant”) entered into that certain Lease No. 9351 (the "Ground Lease™), for
premises commonly known as 4401 Donald Douglas Drive: and

WHEREAS, on December 20, 1979, Original Tenant assigned its interosts
under the Ground Lease to United Technologies Corporation, Hamilton Standard Division
("*UTC"); and

WHEREAS, on January 1, 2000, UTC transferred certain assets, including
the leasehold interest under the Ground Lease, to Hamilton Sundstrand Corporation
(*HSC”); and

WHEREAS, on December 23, 2009, HSG assigned its interest under the
Ground Lease to Lessee; and

WHEREAS, City and Lessee desire to amend the Ground Lease by
recognizing Lessee’s exercise of its option to extend the term for an additional period of
five (5) years;

NOW, THEREFORE, in consideration of the mutual terms and conditions
herein, the parties agree as follows:

1. The initial fifty (50) year term of the Ground Lease is hereby extended
for an additional period of five (5) years commencing on January 3, 2018, and ending on
January 2, 2023. Lessee shall have no options to further extend the term of the Ground

Leass.

RFA:bg A18-02828
LMAppsiClyLaw32\WPDocs\0024\P0234006 83032, dook
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CHARLES PARKIN, City Attorney
333 West Ocean Boulevard, 11th Floor
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2. Except as amended by this Amendment, the Ground Lease remains
unchanged and in full force and effect.

3. This Amendment shall be effective as of the date executed by City.

IN WITNESS WHEREOF, the parties have caused this document to be duly

executed with all formalities required by law as of the date first stated above.

MILLION AIR NORTH, INC., a California
corporaton
el

el D e
November 1 , 2016 \/By’ - \WW..
'Name;__—-@lenn Ray ~—"
Title: ffe"s'@ent Praati

~

November 1 2016 By ' g Stuge
Name: __.-Angi¢ Swan
Title: Comptroller
“Lessee”

CITY OF LONG BEACH, a municipal

corporation
Now § g e — 75
TO SECTION 301 OF ~ Gity Manager
THE GTY GHARTER. " Asslstant City Manager . -
Lessor” = ‘

This Second Amendment to Lease No. 9351 is approved as to form on
‘\\wew\u( 7 , 2016.

CHARLE}@}RK:N,@&Wmey

Palpiatt

By ¢ — ™% D
\Beﬁa%yrﬂf

FFA by Al6-02828
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THIRD AMENDMENT TO LEASE NO. 9351

THIS THIRD AMENDMENT TO LEASE NO. 9351 (“Amendment”) is made
and entered as of May 1, 2021, pursuant to a minute order adopted by the City Council of
the City of Long Beach on March 16, 2021, by and between the CITY OF LONG BEACH,
a municipal corporation ("Landlord”), and MILLION AIR NORTH, INC., a California
corporation ("Master Tenant™).

RECITALS

A. Landlord and Master Tenant are parties to that certain Lease (No.
9351) dated as of January 3, 1968 (as previously amended, the “Lease’), originally
executed by Millie and Severson, Incorporated (Master Tenant's predecessor-in-interest),
pursuant to which Master Tenant leases from Landlord certain airport property more
particularly described in the Lease (the “Premises”);

B. Landlord and Master Tenant desire to amend the Lease to, among
other things, extend the Term, increase the rent and provide for future adjustments, and
require certain capital improvements to the Premises.

AGREEMENT

1. Term. Section 1 of the Lease is hereby amended so that the initial
fifty-five (65) year term of the Ground Lease (as previously extended by five years) shall
be further extended so that the expiration date of the term of the Lease is January 31,
2033. Master Tenant shall have no options to further extend the term of the Lease.

2. Adiusted Base Rent. Landlord and Master Tenant acknowledge and

agree that the current monthly rent for the Premises due under Section 2 of the Lease is
$18,346 (the “Base Rent"). Effective January 1, 2023 and continuing thereafter {subject
to adjustment as provided in this Amendment), the monthly Base Rent due under the
Lease for the Premises will be Twenty-Five Thousand Nine Hundred Eighteen Dollars
($25,918) per month (approximately $0.166 per square foot).
3. Annual Rental Adjustment. Beginning on January 1, 2024 and
1

RFAng A16-02828
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continuing on each January 1 annually thereafter (except on the FMV Adjustment Date
as described in Section 4) (each, an “Adjustment Date”), the then-current monthly Base
Rent shall be adjusted to reflect the increase (if any) in the Consumer Price Index for All
Urban Consumers, All ltems, for the Los Angelss-Riverside-Orange County, CA Area,
published by the United States Department of Labor, Bureau of Labor Statistics {“index™).
If the index for the month of October immediately preceding an Adjustment Date
(hereinafter referred to as the “current index"} is more than the index for the month of
October in the year immediately prior to the year of the current index (hersinafter referred
to as the “beginning index”), then the then-current monthly rental payable by Master
Tenant to Landlord thereafter, unless and until adjusted as a result of further periodic
reviews, shall be increased by the same percentage that the current index increased over
the beginning index; provided, however, that in no event shall each annual rent increase
calculated in accordance with this Section 3 be less than three percent (3%) nor more
than five percent (5%).

4, Fair Market Rental Adiustment. The monthly Base Rent shall be

adjusted to reflect fair market value conditions. In order to adjust the monthly Base Rent,
the fair market land value of the Premises shall be determined assuming a 7 percent
(7%) rate of return on land value and otherwise as provided below, provided, however
that in no event shall Base Rent decrease as a result of a fair market value adjustment
under this Section 4. Adjusted rent payment shall take effect on the following dates
(each, an "FMV Adjustment Date”); January 1, 2028.
A. Approximately six (6) months prior to an FMV Adjustment Date,
Landlord and Master Tenant shall meet to determine the fair market land value.
Should Landlord and Master Tenant not be able to come to agreement at least
four (4) months prior to the FMV Adjustment Date, then the fair rental value of the
subject land shall be determined by appraisals prepared by two appraisers, one
appointed by Landlord at its expense and one appointed by Master Tenant at its

axpense. All appraisers shall be MAI members of the American Institute of Real
2

RFAag A16-02828
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411 West Ocean Boulevard, Sth Floor

OFFICE OF THE CITY ATTORNEY

Estate Appraisers or a successor organization in the event the American Institute
of Real Estate Appraisers ceases to exist. Both appraisals must be completed
and exchanged between Landlord and Master Tenant respectively within forty (40)
days after the appointment of the appraisers. The two appraisals shall be
averaged unless the higher of the two appraisals exceeds the lesser by ten
percent (10%) or more, in which case the two appraisers shall appoint a third
appraiser, also an MAI member of the American Institute. In order to select such
third appraiser, if the two appraisers do not agree, the appraisers shall obtain a list
of five appraisers from the President of the American Institute of Real Estate
Appraisers and shall alternately strike names from such list until one remains to
become the third appraiser. The third appraiser shall be appointed by the first two
appraisers within fourteen (14) days after notice from either of the parties to this
Lease that the appointment of a third appraiser is necessary. The cost of such
third appraiser shall be shared equally by Landiord and Master Tenant. The third
appraiser shall complete and submit the required appraisal to both parties within
forty (40) days after appointment. All appraisals shall be in the form of written
reports supported by facts and analysis. The two of the three appraisers arriving
at values closest to each other shall attempt to concur on a value. If they are
unable to do so within forty (40) days, the two closest appraisals shall be averaged
and that value shall be the fair market value of the land or the prevailing rate of
return, as appropriate. The adjusted fair market land value shall be converted into
an annual rent obligation. Disagreements between the two appraisers as to the
method of appraisal shall be resolved by a third appraiser, appointed in the
manner described in this subsection.

B. Upan completion of the determination of the adjusted rent to be paid
by Master Tenant hereunder, Landlord and Master Tenant shall promptly execute
an amendment lo the Lease to formally recognize the new rent amount,

5. Additional Rent. On or before January 1, 2023, in addition to Base

3
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Rent or any other rent due under the Lease, Master Tenant shall pay to Landiord a one-
time payment in the amount of One Mundred Thousand Dollars ($100,000).

6. Capital Improvements. Prior to January 1, 2024, Master Tenant shall

be required to spend not less than Seven Hundred Fifty Thousand Dollars ($750,000) on
capital improvements to the Premises (“Capital Improvements”). Capital Improvements
shall include seismic retrofitting, installation of an ADA-compatible elevator {which shall
be completed by Master Tenant no later than June 30, 2022) and the construction of an
additional free-standing structure in the southeast corner of the Premises for use in
support of Master Tenant and subtenant operations. Capital Improvements may include
other improvements which add additional capacity or function to the Premises or which
extend the useful life of the Premises for at least five (5) years. The timeline for
completion of the capital improvements (or any component thereof) may be extanded at
the sole discretion of the Airport Director. Master Tenant shall submit to Landlord
periodic report(s) detailing all Capital Improvement expenditures actually made by Master
Tenant hereunder and providing supporting documentation of both such expenditures
and the completion of the Capital improvement work. Master Tenant shall comply with
California Labor Code Section 1720, as applicable, regarding the payment of prevailing
wages for all tenant improvements upon the Premises.

7. Option to Sublease. Master Tenant grants to Landlord the option fo

sublease vacant office space within buildings existing on the Premises as of the date of
this Amendment, as such office space becomes available, on the terms and conditions
contained in the Letter of Intent attached to this Amendment as Exhibit A ("Option") which
Is incorporated herein by this reference. Landlord shall provide written notice to Master
Tenant of its intent to exercise its Option (i) with respect to the first-floor space on or
before December 1, 2021, and (ii) with respect to the second-floor space on or before
June 1, 2022; provided, however that with respect to second-floor space only, Landlord
shall not be obligated to occupy or pay rent for such space until after completion of

installation of the ADA-compatible elevator required by Section 6. f Landlord fails to
4
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exercise its Option or any component thereof in writing on or before the respective dates
provided above, Master Tenant shall have no further obligation to sublease to Landlord
and may sublease to any third-party; provided that such sublease shall be subject to
Landlord’s right to consent pursuant to the Lease, which shall not be unreasonably
withheld.

8. Multi-Purpose Facility. Master Tenant desires to construct a multi-

purpose facility on the portion of the Premises immediately north of the existing building
at 4401 Donald Douglas Drive. Prior to the construction of the multi-purpose facility, the
Lease shall be bifurcated, and a new parcel created consisting of sufficient size to
accommodate the multi-purpose facility, associated parking and required ingress and
egress. The bifurcated parcel shall be leased separatsly under mutually agreeable terms
to be determined prior to January 1, 2023, which shall be further subject to the approval
of the Long Beach City Council. Landlord desires that the multi-purpose facility be made
available to aeronautical users that require access to the airfield. All subleases for the
multi-purpose facilify shall require the consent of Landlord, which is not to be
unreasanably withheld. Consent to any non-asronautical use may be withheld by
Landlord in its sole and absolute discretion.

9. Capitalized terms not otherwise defined herein shall have the
meaning ascribed to such terms in the Lease.

10.  Except as herein amended, the Lease shall remain unchanged and
in full force and effect.
I
i
I
i
1
i
H
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OFFICE OF THE CITY ATTORNEY

CHARLES PARKIN, City Atiorney
411 Wesl Ocean Boulevard, 9th Floor

Long Beach, CA 90802-4664
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IN WITNESS WHEREOQF, Landlord and Master Tenant have signed this

Third Amendment to Lease No. 9351 as of the date opposite their signature.

MILLION AIR NORTH, INC., a California
corporation

By: ' I%QJ
f\(gme L\ [‘?/nk#?r L’ IR

, 2021 By: (//Z} g"”w

armmee 15 901

Name: HM te  ong A

Master Tenant

CITY OF LONG BEACH, a municipal
corparation

fehobin B 2001 By: Mij

Clty Manager
Landlord:. A

15‘;_' il e

This Third Amendment to Lease No. 9351 is approved as to form on
128 2021

CHARLES ﬁ‘ARK:N City Atto)ey

By V e

'\\ Deputy )
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EXHIBIT A cresa:

September 10, 2021

Mr. Scott Frazier

Lee & Associates

5000 E. Spring St., Ste 600
Long Beach, CA 90815

RE: Letter of Intent to Sublease — 4401 Donald Douglas Drive, Suites 100/220, Long Beach, CA
Dear Scoltt:

I 'am pleased to submit the following Letter of Intent ("LOI") on behalf of the City of Long Beach,
("Sublessee”) to sublease office space at 4401 Donald Douglas Drive, Long Beach, CA (“Building). This
LOl outlines the major terms and conditions acceptable to Sublessee, and if the parties agree to terms, it
is anticipated both Sublessor and Sublessee will incorporate this LOI as an exhibit to the Ground Lease
currently under negotiation between the parties.

Sublessee: The City of Long Beach,
Sublessor: Million Arr North, Inc.
Premises: Suites 100 & 220 on the first and second floors consisting of a combined

total of approximately 5,712 renfable square feet. Please provide report
from Stevenson Systems.

Commencement Date: One week after Substantial Completion of Tenant improvements.

Use: Sublessee will use the Premises for general administrative office use,
operations and related activities for the Long Beach Alrport and any
other legally permitted use not conflicting with any existing exclusives
currently in place.

Term: From Commencement through the end of the Ground Lease —
approximately 129 months for Suite 100, and 123 months for Suite 220.

Base Rent: $2.60 psf, per month, plus electric. The rent shall increase annually by
the CPI for the greater (Los Angeles/Long Beach/Anaheim Areas) with a
minimum of two (2%) and a maximum of four (4%).

Operating Expenses: All property taxes and operating expenses are included in the base rent
as detailed above, and any future expense escalations shall be
calculated using a base year of 2022 and grossed up to 95% accupancy
Tenant shall not be liable for any increase in operating expenses for the
first twelve months of the Lease Term, nor shall Tenant be responsible
for any increase in property taxes throughout the Lease Term due to
sale. refinancing, or transfer of ownership. Tenant shall not be
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Utilities & Janitorial:

Existing Space:

Security Deposit:

Insurance:

Tenant Improvements:

Parking:

California Labor
Code Compliance:

Subleasing Rights:

cresa.

responsible for any increase in “controllable” Operating Expenses that is
in excess of 2% over CP per year, and a list of excluded expenses shall
be negotiated in the Lease document,

Sublessee shall pay it's pro-rata share of utilities in accordance with its
current sublease and will contract directly for its own janitorial services.

Sublessee currently subleases approximately 6,036 SF in the Building,
and it is the parties' intention that this space shall be renewed as of
January 2023 for a period of ten (10) years at an initial rental rate equal
to the rate agreed (o in this LOI and increased by three {3.0%). The
rental rate for the existing space shall then be subject to annual GPI
increases with a minimum of 2% and maximum of 4%, Sublessor shall
also provide a Tenant Improvement allawance of fifteen ($15.00) dollars
per rentable square foot.

No security deposit shall be required. First month's rent shall be paid
upan Sublease execution.

Sublessor understands and agrees that Sublessee self-insures their
commercial liability insurance. The details of this and other insurance
matters will be dealt with more fully in the Sublease document,

Sublessor shall provide Sublessee with a Tenant Improvement
allowance equal to forty ($40.00) dallars per rentable square foot o be
used for plans, permits and construction of the Premises. Sublessee
shall have the right to bid the project out to three (3} general contractors
and select the general contractor of its choice. Sublessor shall enter into
the contract with the general contractor and build out the Premises,
similar to the process undertaken for the Existing Space.

Sublessee to be provided two {2) parking spaces in the South lot at no
charge for the Term of the Lease for Suite 100 and Suite 220. Sublessae
shall continue to utilize its current area in the West lot at no charge for
the Lease Term in conjunction with the Existing Space.

Tenant Improvements will be canstructed in compliance with the
California Labor Code Section 1720 regarding the payment of prevailing
wages

Sublessee shall have the right to sub-sublease any portion of the
Premises during the Lease Term to any other City Department without
the need for Sublessor's consent provided the new use is consistent with
and does not mater.ally impact the building. Sublessee shall have the
right to sub-sublease to non-related tenants with Sublessor's cansent,
which shall not be unreasonably withheld,



Non-Discrimination
Clause:

Access:

Emall/PDF:

Sustainable Office
Environment:

City Council Approval
and Execution of
Lease Agreement:

cresa

Sublessor and Sublessee agree, subject to applicable laws, ruies and
regulations, that no person shall be subject to discrimination in the
performance of this Agreement on the basis of race, color, religion,
national origin, sex, sexual orientatior, gender identity, AIDS, HIV status,
age, disability, handicap, or Vietnam Era veteran status. Sublessor shall
take affirmative action to ensure that applicants are employed and that
employees are treated during employment without regard to any of these
bases, including but not limited to employment, upgrading, demotion,
transfer, recruitment, recruitment advertising, layoff, termination, rates of
pay or other forms of compensation, and selection for training, including
apprenticeship. Sublessor agrees to post in canspicuous places
available to employees and applicants for employment notices to be
provided by the City setting out the provisions of this nondiscrimination
clause. In all solicitations or advertisements for employees, Sublessor
shall state that all qualified applicants will receive consideration for
employment without regard to these bases.

Sublessee shall have access to the Building 24 hours a day, 7 days a
week.

Sublessee and Sublessor agree to authorize transmission and
acceptance of all proposal documents by facsimile machine or email
PDF.

Sustainable building practices help facility owner/managers (as well as

tenants) upgrade and operate their buildings in a sustainable way over

the long term, yielding a variety of benefits. Financial, environmental, and

sacial benefits result from:

+  Lower energy and water costs

+  Lower waste disposal costs

«  Lower environmental and emissions costs

+  Lower operations and maintenance costs

+ Increased productivity of building occupants

+ Increased health of building occupants

+ Higher building valuation

» Positive impacts on the local and global environment from reductions
in resource use, emissions, water use and waste disposal

Sublessee encourages Sublessor, to the best of its ability, to implement
sustainable building practices in its operations. Please advise as to the
steps taken to reflect efforts towards such endeavors.

The Sublease (and subsequent modifications) is subject to Gity Council
approval, Upon such approval and mutual agreement on all Sublease



cresa

terms and conditions, Sublessor shall execute the Sublease Agreement
and return the documents ta Sublessee for full execution.

Broker: As Sublessee's broker, Sublessor shall pay Cresa a leasing commission
equal to four (4%) percent of the aggregate Sublease value during years

one (1) through five (5) plus two (2.0%) percent of the aggregate value
for years six (8) through ten (10}, pursuant to a separate agreement.

This LO! is intended to be used as an exhibit to the Ground Lease between MANI and the City of Long
Beach detailing the economic terms that will ba memorialized in these certain subleases.

Sincerely.

¢ =t DFO

Christian M. Riegel
Senior Vice President

Cc: Matthew Brookes — Lang Beach Airport
Juan Lopez-Rios - Long Beach Airport



Exhibit F
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EXHIBIT G
RULES & REGULATIONS
4401 DONALD DOUGLAS DRIVE, LONG BEACH, CA

Date:

By and Between: Million Air North, inc {(*MANI"), as Landlord and City of Long Beach as Tenant

GENERAL RULES

1 . Lessee shall not suffer or permit the obstruction of any Common Areas, including driveways, walkways and
stairways.

2. Lessor reserves the right to refuse access to any persons Lessor in good faith judges to be a threat to the safety
and reputation of the Project and its occupants.

3. Lessee shall not make or permit any noise or odors that annoy or interfere with other lessees or persons having
business within the Project.

4, Lessee shall not keep animals or birds within the Project, and shall not bring bicycles, motorcycles or other vehicles
into areas not designated as authorized for same.

5. Lessee shall not make, suffer or permit litter except in appropriate receptacles for that purpose.

6. Lessee shall not alter any “Common Area Access” locks or install new or additional locks or bolts without approval
of Lessor,

7. Lessee shall be responsible for the inappropriate use of any toilet rooms, plumbing or other utilities. No foreign
substances of any kind are to be inserted therein.

8. Lessee shall not deface the walls, partitions or other surfaces of the Premises or Project.

9, Lessee shall not suffer or permit anything in or around the Premises or Building that causes excessive vibration or
floor loading in any part of the Project.

10. Furniture, significant freight and equipment shall be moved into or out of the building only with the Lessor's
knowledge and consent, and subject to such reasonable limitations, techniques and timing, as may be designated
by Lessor. Lessee shall be responsible for any damage to the Office Building Project arising from any such activity.

11. Lessee shall not employ any service or contractor for services or work to be performed in the Building, except as
approved by Lessor.

12. No window coverings, shades or awnings shall be installed or used by Lessee.
13. No Lessee, employee or invitee shall go upon the roof of the Building.

14. Lessee shall not suffer or permit smoking or carrying of lighted cigars or cigarettes in areas reasonably designated
by Lessor or by applicable governmental agencies as non-smoking areas.

15. Lessee shall not use any method of heating or air conditioning other than as provided by Lessor,

16. Lessee shall not install, maintain or operate any vending machines upon the Premises without Lessor's written
consent.

17. The Premises shall not be used for lodging or manufacturing, cooking or food preparation.

18, Lessee shall comply with all safety, fire protection and evacuation regulations established by Lessor or any
applicable governmental agency.

Initials (./(/ Page 1 of2 Initials



EXHIBIT G
RULES & REGULATIONS
4401 DONALD DOUGLAS DRIVE, LONG BEACH, CA

19. Lessor reserves the right to waive any one of these rules or regulations, and/or as to any particular Lessee, and
any such waiver shall not constitute a waiver of any other rule or reguiation or any subseguent application thereof
to such Lessee.

20. Lessee assumes all risks from theft or vandalism and agrees to keep its Premises locked as may be required.

21, Lessor reserves the right to make such other reasonable rules and regulations as it may from time to time deem
necessary for the appropriate operation and safety of the Project and its occupants. Lessee agrees to abide by these
and such rules and regulations.

PARKING RULES
1. Parking areas shall be used only for parking by vehicles .

2. Lessee shall not permit or allow any vehicles that belong to or are controlled by Lessee or Lessee's employees,
suppliers, shippers, customers, or invitees to be loaded, unloaded, or parked in areas other than those designated
by Lessor for such activities.

3. Parking stickers or identification devices shall be the property of Lessor and be returned to Lessor by the holder
thereof upon termination of the holder's parking privileges. Lessee will pay such replacement charge as is reasonably
established by Lessor for the loss of such devices.

4. Users of the parking area will obey all posted signs and park only in the areas designated for vehicle parking.

5. Unless otherwise instructed, every person using the parking area is required to park and lock his own vehicle,
Lessor will not be responsible for any damage to vehicles, injury to persons or loss of property, all of which risks are
assumed by the party using the parking area.

6. The maintenance, washing, waxing or cleaning of vehicles in the parking structure or Common Areas is prohibited.

7. Lessee shall be responsible for seeing that all of its employees, agents and invitees comply with the applicable
parking rules, regulations, laws and agreements.

8. Lessor reserves the right to modify these rules and/or adopt such other reasonable and non-discriminatory rules
and regulations as it may deem necessary for the proper operation of the parking area.

9. Such parking use as is herein provided is intended merely as a license only and no bailment is intended or shall be
created hereby.

Initials \/L Page 2 of 2 Initials {f/é



EXHIBIT “H”

MEMORANDUM OF EFFECTIVE DATE

The undersigned, Million Air North, Inc., a California corporation (“Landlord”), and the City
of Long Beach, a municipal corporation (“Tenant’), are the Parties to that certain
Sublease Agreement Number (“Agreement”’) dated as of
, 2022, for certain premises located at 4401 Donald Douglas Drive,
Long Beach, California. Pursuant to the terms and conditions of the Agreement, the
undersigned hereby acknowledge and agree upon the following dates:

1. The Effective Date of the Agreement occurred on and shall be
adjusted annually on of each successive year as per paragraph
2.1 of the Agreement.

2. As per paragraph 2.1 of the Agreement, Base Rent for Month 1 of the Term shall
be $14,851.12. As per paragraph 2.1 of the Agreement, the installment of Base
Rent for any partial month during the Term of the Agreement shall be pro-rated
based upon the actual number of days in such month. Base Rent for Month 1 of

the Agreement shall for the period commencing on and ending

on shall be $

Executed as of the day of , 2022,

‘LANDLORD” Million Air North, Inc., a California corporation
By:
Title:

“TENANT” City of Long Beach, a municipal corporation
By:

Title:




