
    

UNITED STATES DISTRICT COURT 
FOR THE CENTRAL DISTRICT OF CALIFORNIA 

CITY OF SANTA MONICA, 

Petitioner, 

v. 
Civil Action No. 13-CV-8046-JFW (VBK.x) 

UNITED STATES OF AMERICA, et al. 

Respondent. 

STIPULATION AND ORDER/CONSENT DECREE 

It is stipulated by and between the undersigned parties by their respective attorneys that: 

1. The Court has jurisdiction over each of the parties, and venue of this action is proper in the 

United States District Court for the Central District of California. 

2. The City of Santa Monica (the City) filed this case seeking to quiet title to certain properties and 

the United States disputes these claims. Live controversies exist between the parties including these and 

other issues. 

3. The parties consent to the Court's entry of the Settlement Agreement in the form attached to this 

Stipulation and Order/Consent Decree. 

4. The parties' execution of this Stipulation and Order/Consent Decree and the Settlement 

Agreement shall settle and resolve any and all claims of the City arising from the events giving rise to 
. ·. ",t 

the allegations described in the Complaint in this action and in ce,#~n other pr9..ceedings between the 
·ii • 

parties, as provided in the Settlement Agreement. 
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5. Neither this Stipulation and Order/Consent Decree nor the attached Settlement 

Agreement shall be construed to preclude the United States or the Federal Aviation 

Administration from bringing an action against the City for any violation(s) of any laws, 

regulations or orders other than those addressed in the Settlement Agreement. 

6. In the event that the proposed Settlement Agreement is not entered pursuant to this 

Stipulation and Order/Consent Decree, this Stipulation shall become null and void and shall be 

ofno effect whatever, and the making of this Stipulation shall be without prejudice to any party 

in this or any other proceeding. 

'•,1 
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Reginald C. Govan 
Chief Counsel 
Fcde1·al Aviation Administration 

For the Department of Justice 
JOYCE BRANDA 
Acting Assistant Attorney General 

EILEEN M. DECKER 
United States Attorney 

JUDRY SUBAR 
Assistant Branch Director 

·ation: 

RAPHAEL 0. GOMEZ (D.C. Bar #305540) 
Senior Trial Counsel 
U.S. Department of Justice 
Civil Division. Federal Progrmhs Branch 
P.O. Box 883 
Washington, D.C. 20044 
Telephone: (202) 514-1318 
Facsimile· (202) 616-8460 
Rapha ·I. ome :,usdoj.gov 

GA.It 
Trial orney 
U.S. Departmcnl of Justice 
Civil Division, Federal Programs Branch 
P.O. Box 883 
Washington. D.C. 20044 
Telephone: (202) 5 I 4-4686 
Fa": (202) 616-8460 
Email: Gary_,D.Felclon@usdoj.gov 

Dated: j~~/f+ .. ; 
. >;..:· - 7-
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For the City of Santa Monica: 

JOSEPH LAWRENCE 
Interim City Attorney 
LANCE S. GAMS 
Chief Deputy City Attorney 
IV AN 0. CAMPBELL 
Deputy City Attorney 
1685 Main Street, Third Floor 
Santa Monica, CA 90401-3295 
Telephone: 310-458-8336 
Facsimile: 310-393-6727 

ARTUROJ.GONZALEZ 
agonzalez@mofo.com 
Morrison & Forester LLP 
425 Market Street 
San Francisco, CA 94105 
Telephone: 415-268-7000 
Facsimile: 415-268-7522 ' 

WILLIAM V. O'CONNOR, JR. 
WOConnor@mofo.com 
JOANNA L. SIMON 
J oannaSimon@mofo.com 
Morrison & Foerster LLP 
12531 High Bluff Drive, Suite 100 
San Diego, CA 92130 
Telephone: 858-720-5100 
Facsimile: 858-720-5125 

. '',1 .. 
,/ " 

WILLIAM'V. O'C()NNOR, JR . 
. >-7/ ~ 

Dated: January3u , 2017 
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ORDER 

IT IS SO ORDERED by this Court, this ____ day of January, 2017, at Los Angeles, 
California. 

Honorable John F. Walter 
United States District Court 
For the Central District of California 
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SETTLEMENT AGREEMENT/CONSENT DECREE BETWEEN THE FEDERAL 
AVIATION ADMINISTRATION AND THE CITY OF SANTA MONICA 

The United States of America, acting through the Federal Aviation Administration (FAA) and 

the City of Santa Monica, CA (City) (collectively, the Parties) enter into this Settlement 

Agreement (Agreement), by and through their undersigned representatives, to resolve the 

disputes outlined below and pertaining to the operation of the Santa Monica Municipal Airport 

(Airport or SMO). This Agreement, once signed by the FAA and the City, shall be presented to 

the U.S. District Court for the Central District Court of California (U.S. District Court) for entry 
as a Consent Decree. 

Background 

Airport Property & Runway 

SMO is generally composed of two parcels of property. 

1. First Parcel. The first parcel consists of approximately one hundred and seventy acres 

that the City of Santa Monica (City) leased to the U.S. gqvernment during World War II. 

(This parcel is referred to herein as the First Parcel and is more fully described as the 

premises referred to as "Clover Field, Santa Monica Municipal Airport" in the leases, as 

modified, that are referred to in that certain Instrument of Transfer, dated as of August 

10, 1948, between the United States of America and the City that was recorded at Book 

28055, Pages 211 through 222, inclusive, in the Official Records of Los Angeles County, 

California (the IOT).) 

2. Second Parcel. The second parcel consists of approximately eighteen acres with respect 

to which the United States of America duly executed a Quitclaim Deed dated April 8, 

1949, and recorded at Book 30037, Pages 364 though 370, inclusive, in the Official 

Records of Los Angeles County, California (the Quitclaim Deed), conveying its interests 

in said parcel to the City. (This parcel is referred to herein as the Second Parcel.) (The 

First Parcel and the Second Parcel, together with any other right, title and interest in any 

premises, structures, improvements or other property CO!J.Y~y.-yed by the United States of 
"1', ·' . 

America to the City in the IOT or the Quitclaim Deed, arf c<?llectiyely~;referred to herein 
as Airport Property). · _,.'h · ~\ 

Airport Runway. The Airport's current runway of 4,973 feet occupies land in both the 

First Parcel and Second Parcel, and also includes adjoining land that the Douglas Aircraft 

Company conveyed to the City by grant deed in 1945. 
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District Court Litigation 

On August 10, 1948, pursuant to the Surplus Property Act of 1944 (SPA), the U.S. Government 
and the City executed an "Instrument of Transfer" (IOT) by which the U.S. Government 
surrendered its leaseholds and which the U.S. Government contends imposed certain restrictions 
on the future use of the Airport property including that: 

the land, buildings, structures, improvement and equipment in which this 
instrument transfers any interest shall be used for public airport purposes for the 
use and benefit of the public, on reasonable terms and with unjust discrimination 
and without grant or exercise of any exclusive right .... 

The I OT further provides that "the restrictions ... shall run with the land .... " and requires that: 

the entire landing area . . . be maintained for the use and benefit of the public at all 
times in good and serviceable conditions, provided, however, that such 
maintenance shall be required as to structures, improvement, facilities and 
equipment only during the remainder of their estimated life .... 

On April 8, 1949, the U.S. government effected a Quit Claim Deed, transferring its interests in 
all or substantially all of the Second Parcel to the City. 

On October 31, 2013, the City sued the FAA under the Quiet Title Act regarding the meaning 
and effect of the IOT. City of Santa Monica v. United States of America, et al., Case No. CV 13-
08046 JFW (VBKx). The City's claim seeks, in ~art, a declaratory judgment providing that the 
City has unencumbered title to the Airport Property . 

.On February 13, 2014, the U.S. District Court dismissed the City's claim based on the statute of 
limitations. However, on March 11, 2016, the U.S. Court of Appeals for the Ninth Circuit 
reversed the District Court's dismissal and remanded the case to the District Court. Trial is 
currently set for August 29, 2017. 

Circuit Court Litigation 

On June 27, 1994, the City accepted a $1,604,700.00 federal grant for certain improvements at 
the Airport pursuant to the terms of a grant agreement that the ~1~es agree remained irt.~ffect 
for twenty years. On August 27, 2003, the City and'the FAA e~icu!ed a graiffamendment that 
provided $240,600.00 in federal funds to the City. The Parties·'elispfae whether the terms of the 
grant remain in effect for twenty years from the date of the acceptance of the amendment or for 
twenty years from the date of the acceptance of the initial agreement in which case they have 
expired. .. 
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In response to a complaint filed pursuant to 14 C.F.R. part 16, on August 15, 2016, the FAA 

issued a Final Agency Decision (F AD}holding that by accepting the additional funds, the grant 
expiration elate was extended until August 27, 2023. Nat 'l Bus. Aviation Assoc., v. City of Santa 

Monica, FAA Docket No. 16-14-04. The City sought review of the FAD in the U.S. Court of 

Appeals for the Ninth Circuit. City of Santa Monica v. FAA, Case No. 16-72827 (9th Cir.). 

Federal Administrative Proceedings 

The FAA issued a Notice of Investigation (NOI) to determine, in part, whether the City is 
violating its federal obligations to provide access to the fixed based operators (FBOs). In re 

Compliance with Fed. Obligations by the City of Santa Monica, FAA Docket No. 16-16-13. The 
NOI is based on the City's handling of the tenancy of the Airport's FBOs, the possible ban on 
the sale of unleaded fuels, and the City's declared intent to provide certain aeronautical services 
at SMO on an exclusive basis (proprietary exclusive). The City filed a response to the NOI 
asserting that it has fully complied with its obligations in regard to these matters. 

On December .12, 2016, the FAA issued an Interim Cease and Desist order ordering the City to 
cease and desist from removing the FBO' s until the FAA issues a final agency decision under the 

NOL No final decision has been reached regarding the NOL 

NOW, THEREFORE, in consideration of the mutual covenants and other consideration 
described herein, the the Parties agree it is in the interest of the public and civil aviation to 
AGREE as follows: 

I. COMPLETE SETTLEMENT OF ALL CLAIMS 

Within 30 days of this Agreement's execution, the Parties shall jointly move in City of Santa 
Monica v. United States of America, et al., Case No. 13-CV-8046-JFW (VBKx) (C.D. Cal.), for 
entry of this Agreement as a Consent Decree and for a stay of the the litigation pending the 

decision on the Consent Decree. Also within 30 days of this Agreement, the Parties shall jointly 
move to stay City of Santa Monica v. Federal Aviation Administration, No. 16-72827, (9th Cir.), 
pending the entry of the Consent Decree. Within 14 days of the entry of the Consent Decree, the 
City shall dismiss with prejudice City of Santa Monica v. Federal Aviation Administration, No. 
16'-72827, (9th Cir.). Furthermore, the Parties agree that entry of the Consent Decree shall 

resolve all pending disputes at issue in In re Compliance with Fe<l,eral Obligations by th_e·:·City of 

Santa Monica, FAA NO. 16-16-13 (U.S. Dep't ofTransp., Fed~~{iation_Admin.), and that the 
FAA shall therefore dismiss the NOL · :t ;'\ 

In addition, the FAA shall send a letter in substantially the form of Exhibit A to this Agreement 
to private parties that have filed Part 16 complaints raising issues within the scope of this 
Agreement requesting that the parties withdraw those complaints. The Parties acknowledge that 
the FAA does not have authority to require private parties to withdraw their Part 16 complaints 
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and that the FAA must consider any complaints not withdrawn. Thus, the Parties further 

acknowledge that no action of a private party in a Part 16 proceeding can constitute a breach of 
this Agreement. 

Unless modified by the court having jurisdiction over the Consent Decree, the Decree shall 

expire on December 31, 2028. The Parties agree that the expiration of the Decree shall have no 

effect on the terms or condition of this Agreement, which terms or 9onditions shall survive the 
expiration of the Decree. 

Further, the Parties agree that this Agreement upon entry of the Consent Decree shall resolve all 

claims by the Parties that have been brought, or could have been brought, in City of Santa 
Monica v. United States of America, et al., Case No. 13-CV-8046-JFW (VBKx) (C.D. Cal.), City 
of Santa Monica v. Federal Aviation Administration, No. 16-72827, (9th Cir.), or In re 
Compliance with Federal Obligations by the City of Santa Monica, FAA NO. 16-16-13 (U.S. 

Dep't of Transp., Fed. Aviation Admin.), including all the Parties' actual or potential claims 

pertaining to the past operation of the Airport by the City pertaining to tenants, non-tenant 
aircraft and FBOs. 

If one of the Parties alleges a .breach of the terms or conditions of this Agreement, the exclusive 

venue for remedying such a breach shall be the court having jurisdiction over the Consent 

Decree. 

In the event the court in City of Santa Jvfonica v. United States of America, et al., Case No. 13-

CV-8046-JFW (VBKx) (C.D. Cal.) does not enter the Consent Drecree as-written, the Parties 

shall confer and, as soon as feasible, decide whether to move the court to enter a modified 

Consent Decree. If the Parties have not reached an agreement on the form of the revised Consent 

Decree within 3 0 days, the Parties shall jointly move to lift the stays of litigation in City of Santa 

Monica v. United States of America, et al., Case No. 13-CV-8046-JFW (VBKx) (C.D. Cal.) and 

City of Santa Monica v. Federal Aviation Administration, No. 16-72827, (9th Cir.). The FAA 

shall also at that time resume proceedings in In re Compliance with Federal Obligations by the 
City of Santa Monica, FAA NO. 16-16-13 (U.S. Dep't ofTransp., Fed. Aviation Admin.). In 

such event each Party agrees that this Agreement shall be of no force and effect and may not be 

used by either Party for any purpose whatsoever. 

II. RUNWAY 

A. Runway Length. The Parties agree that the Airj,ort~,s runway shall have an 

operational.runway length of 3,500 feet. The 3,500 foot distance shall not include the runway 

safety areas that shall be constructed and maintained at both runway ends. The runway safety 

area may include an engineered materials arrestor system (EMAS) atthe City's option. The 

Parties further agree that the Airport shall accomodate aircraft operations that can safely take off 
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and land on a runway of the agreed-on length. Prior to the initiation of shortening the runway, 

the City shall comply with the 30 day notice provisions of 14 C.F.R. Part 157.5(b)(2). 

B. Costs to Shorten the Runway. The costs to shorten the runway, including but 

not limited to the installation of EMAS, shall be borne by the City. If sought by the City, the 

FAA will provide technical support to the City through the FAA' s Office of Airports to assist in 

obtaining federal funds to support the shortening of the runway, as consistent with federal laws, 
regulations and the availability of funds. 

C. Environmental Studies. The City shall be responsible for complying with its 

state and federal environmental requirements related to its planning and implementation of 

modifications at SMO. The City's responsibility shall include the cost of conducting any 

necessary environmental studies or other requirements under the National Environmental Policy 

Act (NEPA). 42 U.S.C. § 4321 et seq. 

III. USE AND RELEASE OF PROPERTY 

Consistent with the ultimate configuration of the runway pursuant to Section II, the FAA agrees 
that prior to closure of the Airport, the City may use the property no longer needed for the the 
Airport with a shortened or reconfigured runway, taking into consideration standard safety areas, 
including the use of EMAS, for non-aeronautical uses that are safe and compatible with the 
operation of the Airport. Such land shall be subject to an avigation easement for the period the 
airport is operated which shall be recorded contemporaneously with any instrument releasing 
such property. A copy of the form of avigation easement is attached hereto as Exhibit B. This 
agreement does not constitute FAA approval of any particular future use. 

IV. CITY'S PROPRIETARY EXCLUSIVE RIGHT--

A. FAA's Acknowledgement of the City's Right 

The City may exercise its proprietary exclusive right to provide aeronautical services at SMO, 
including but not limited to the sale and into-plane delivery of all types of aviation fuels, in 
accordance with generally-applicable_ rules governing the exercise of proprietary exclusive 
rights. 

B. City's Obligations 

The City shall provide any proprietary exclusive aeronautical s~.:cy.Jces at SMO (i) in -_ 

conformance with the standard of grant assurance 22 (ii) on rea~:bri~ble tennffo reasonable rates, 
and (iii) during all hours that such services would normally be· ~tov'tded at comparable general 

aviation airports, taking into account permissible curfews provided for in section V. The City 

further agrees that, if the City does not fully provide a type of service at any point in time and a 
private FBO desires to provide such a service, that operator shall have reasonable access to the 

airport on commercially reasonable terms and in conformance with the standards of grant 

assurance 22. See 79 Fed. Reg. 18755 (April 3, 2014). 
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C. Timing of the City's Exercise of Its Right 

Subject to the City's right pursuant to subsection D, below, the City will not implement any 
proprietary exclusive operations, as defined above, until the work to shorten the runway, as 
provided in Section II above, is complete. 

D. Leases for Private Aeronautical Service Providers Prior to the City's Exercise of Its 
Right 

Leases offered to all tenants providing aeronautical services shall be on reasonable terms and in 
substantially the same form as that attached as Exhibit C. For purposes of this Agreement, the 
phrase "reasonable terms" shall mean terms that are customary and usual at similarly situated 
and sized general aviation airports. 

The City shall offer all current tenants providing aeronautical services leases of no less than three 
(3) years with reasonable terms appropriate to the aeronautical service usually and customarily 
provided such service at similar facilities, including but not limited to tenant investment and 
financing requirements. 

The City shall also offer leases to all prospective tenants providing aeronautical services for 
which there is space at SMO subject to reasonable terms and consistent with the standards of 
grant assurance 22, provided the City is not itself providing such services on a proprietary 
exclusive basis. 

I 
I 

Any and all leases providing aeronautical services may, at the City's election, be subject to 
termination upon six months written notice of the City's exercise of its proprietary exclusive 
right to provide the category of services otherwise being provided by private FBOs, provided the 
City is ready, willing, and able to fully provide such aeronautical service in accordance with 
applicable law. 

V. AIRPORT CURFEW 

The City may submit an application for enhanced curfews consistent with 14 CF .R. part 161 
(Part 161). Review of such an application shall be conducted under the procedural rules and 
subject to the substantive standards applicable to all Part 161 applications submitted to the FAA, 
which shall not be affected by this Agreement. Review of any decision made in connection with 
such an applic~tion shall be conducted exclusively in the same manner as, and in the same forum 
as, review of any decision made in connection with a Part 161 application submitted to ,the FAA. 
That is, this Agreement shall not affect the form or substance of1,$:y.ch a review. Notwith~tanding 

",JI,,,,,. ', ·<.·· 

any other provision of this Agreement, judicial review of FAA 'Jd~c.ision an.cf record thereof with 
regard to any Part 161 application submitted by the City shall bl within the exclusive 
jurisidiction of the applicable U.S. Court of Appeals. 
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VI. DURATION 
. . 

The City agrees to operate the Airport consistent with its obligations set forth in this Agreement 
until December 31, 2028, unless an earlier dat~ is agreed to by the Parties. Any subsequent 
decison by the FAA to release the Airport at an earlier date shall be made consistent with the 

·· standard of 49 U.S.C. § 47153. The obligation to operate the Airport until December 31, 2028 
shall be binding on any subsequent purchaser of Airport Property. Within 90 days of a Consent 
Decree embodying this Agreement taking effect, the City shall cause this Agreement to be 
recorded in the property records for the County of Los Angeles, California. 

Without limiting the express terms of this Agreement, the FAA agrees that the Airport Property 
shall be released from all covenants, reservations, restrictions, conditions, exceptions and 
reservations of rights imposed under the IOT and the Quitclaim Deed and the grant assurances 
imposed in 1994 upon the effectiveness of this Agreement and to provide such notice as required 
under 49 U.S.C. §47153(c). Upon the City's request, the FAA shall execute, acknowledge and 
deliver from time to time any instruments reasonably necessary requested by the City appropriate 
to evidence the release of the Airport Property from all such covenants, reservations, restrictions, 
conditions, exceptions and reservations of rights. The Parties shall record any instruments 
necessary to effectuate this provision. 

The City's operation of the Airport until Dece:µiber 31, 2028 shall conform with (i) the standards 
set forth in grant assurances 19, 22, 23, 24, 25, and 30; and (ii) all applicable state and federal 
operational, maintenance, and safety standards. For purposes of this paragraph, th~ substantive 

' I 

standards of grant assurances 19, 22, 23, 24, 25, and 30 shall apply until December 31, 2028. 

If the City enters into future grant agreements with the FAA, then it shall also be bound by those 
terms as provided for in any such grant agreement in addition to any applicable the standards 
expressly set forth in this Agreement. 

If the City does not enter into future agreements with the FM that continue to require the City to 
operate the Airport after December 31, 2028, the Parties agree· that the City may, in its sole 
discretion at any time on or after January 1, 2029, cease to operate the Airport as an airport and 
may close the Airport to all aeronautical use forever, subject only to the applicable 30 day notice 
requirements set forth in 49 U.S.C. § 46319(a) and 14 C.F.R. Part 157.5(b)(2). · 

VII. UNLEADED FUEL 

The FAA is committed as a matter of national aviation policy to· support the development and 
use of unleaded aviation gas appropriate to the operation of piston aircraft where co:rnm.e~.pially 
and technically feasible. The FAA agrees to· consider any dem~~ation P!Oj~ct the City ·may 
seek to implement pertaining to the use of unleaded fuel. N ofuipg jp.. this' Agteement shall allow 
the City to restrict the sale of leaded aviation fuel for as long as~the FAA authorizes use of such 
fuels within the United States. 
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VIII. MISCELLANEOUS PROVISIONS 

A. Enforcement. The Parties reserve the right to judicially enforce any terms or 
provisions of this Agreement. 

B. Consent Decree. The terms of this Agreement shall be memorialized and 

embodied in a consent decree to be filed in Ci"ty of Santa Monica v. United States of America, et 
al., Case No. 13-CV-8046-JFW (VBKx) (C.D. Cal.) in the form attached as Exhibit D. The 
court shall have jurisdiction to issue injunctive relief only as to the provisions of sections II, III, 
and IV. Further, the court shall have jurisdiction to enforce the provisions of sections II, III and 
IV as to any successors, transferees, licensees, agents, heirs, and assigns of the City's interests in, 
operation of, or sponsorship of SMO. The court shall not have jurisdiction to subject the Parties 
to penalties or sanctions for any alleged violations of its obligations in this Agreement. 

C. Own Costs. Each Party shall bear its own costs, including attorney fees. 

D. Authority. The representatives of each Party hereby certify that he or she is duly 
authorized to enter into the Agreement. The City represents that it has the full authority to 
perform all of the acts and obligations it has agreed to perform under the terms of this 
Agreement. The United States, acting though the Department of Justice and the FAA represents 
that the FAA has the full authority to perform all of the acts and obligations it and tp.e United 

States of America has agreed to perform under the terms of this Agreement. 

E. Copies and Counterparts. It is contemplated that this Agreement may be 
executed in counterparts, each of which shall be deemed an original, and all of which together 
constitute one and the same document. Facsimiles, hard·copies, and scanned electronic copies of 
signatures, including scanned electronic copies sent by email,.~hall constitute acceptable, binding 
signatures for purposes of this Agreement. 

F. Defense of This Agreement. The Parties agree to vigorously and actively defend 

this Agreement, any resulting Consent Decree, and all terms embodied therein as fair and 
reasonable, to vigorously and actively defend the same against any challenge by any individual 
or entity. The Parties further agree not to undermine directly or indirectly this Agreement, any 
resulting Consent Decree or any terms set forth therein for so long as this Agreement or any 

resulting Consent Decree remains in effect. " ·o"·> 
,:;r:.r _ , .. _ :-.:: 

G. Modification. This Agreement may be supplexn,.¥nt~~. amended, or modified 
only by the mutual agreement of the Parties, and, once the Consent Decree is entered, only with 
the approval of the court No supplement, amendment, or modification of this Agreement shall 
be binding unless it is in writing .and signed by all duly authorized representatives of each Party. 
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H. Successors or Assigns. This Agreement and any resulting consent decree shall 
be binding upon and inure to the benefit of the Parties and their respective successors, 
transferees, licensees, agents, heirs, and assigns. Prior to any change of the sponsor of SMO or 
to the identity of the holder of any operating certificate related to the operation or sponsorship of 
SMO the City shall obtain the written agreement of such new entity to be bound by the terms of 
this Agreement and any resulting consent decree. 

I. Precedent. Nothing in this Agreement shall constitute an admission concerning 
any allegation, claim, or defense at issue in in City of Santa Monica v. United States of America, 

et al., Case No. 13:·CV-8046-JFW (VBKx) (CD. Cal.), City of Santa Monica v. Federal Aviation 

Administration, No. 16-72827, (9th Cir.), or In re Compliance with Federal Obligations by the 

City of Santa Monica, FAA NO. 16-16-13 (U.S. Dep't ofTransp., Fed. Aviation Admin.), and 
this Agreement has no precedential effect as to any other dispute between the Parties or between 
either the City or the FAA and any third party. This Agreement is made in light of the unique 
circumstances of this case and the uncertainty of the specific matters resolved hereby. Nothing 
herein shall be construed to be an admission of liability or as an interpretation of the validity or 
terms or provisions of any other instruments or contracts. 

J. Release. Upon the entry of the Consent Decree, the Parties and all their heirs, 
administrators, representatives, attorneys, successors, and assigns, hereby release, ~aive, acquit, 
and forever discharge each other and all their respective officers, employees, and agents from, 
and are hereby forever barred and precluded from prosecuting, any and all claims, causes of 
action, and/or requests for relief asserted in City of Santa Monica v. United States of America, et 
al., Case No. 13-CV-8046-JFW (VBKx) (C.D. Cal.), City of Santa Monica v. Federal Aviation 

Administration, No. 16-72827, (9th Cir.), and In re Compliance with Federal Obligations by the 

City of Santa Monica, FAA NO. 16-16-13 (U.S. Dep't ofTransp., Fed. Aviation Admin.), as 
well as any and all claims, causes of action, and/or requests for relief, whether or not made, 
against any Party that could have been raised in those matters, with the exception of proceedings 
to enforce this Agreement or the Consent Decree. 

K. No Third Party Rights. This Agreement is not intended to create, and does not 
create, any third-party beneficiary rights, confer upon any non-party a right to enforce or sue for 
an alleged breach of the Agreement, or generate any other kind ofright or privilege for any 
person, group, or entity other than the Parties. 

,, ' 

L. Effective Date. This Agreenient shall be effec~f ~~ upon the. iate the Collrt enters 
an order approving this Agreement. . ~f -~~ -- _., 
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der~l A~. 'on Adm' 

~vi~ 
Reginald Govan 
Chief Counsel 
Federal Aviation Administration 

For the Department of Justice 

JOYCE BRANDA 
Acting Assistant Attorney General 

EILEEN M. DECKER 
United States Attorney 

JUDRYSUBAR 
Assistant Branch Director 

RAPHAEL 0. GOMEZ (D.C. Bar #305540) 
Senior Trial Cotmsel 
U.S. Department of Justice 
Civil Division, Federal Programs Branch 
P.O. Box 883 
Washington, D.C. 20044 
Telephone: .(202) 514-1318 
Facsimil : (202) 616-8460 
Raphae. omez usdoj.gov 

GARY . F LDON (D.C. Bar #987142) 
Trial orney 

. U.S. Department of Justice 
Civil Division, Federal Programs Branch 
P.O. Box 883 
Washington, D.C. 20044 
Telephone: (202) 514-4686 
Fax: (202) 616-8460 
Email: Gary.D.Feldon@usdoj.gov 

Dated: / /3 0 h ( 
I I 
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teru.41. ·/\ dntftllflJ ~ Ud.AJu 
Denise Anderson-Warren 
City Clerk 

Dated: / ~ 30--- Ir __ __;:.,...___._ ____ _ 

WiltamV. O'Connor 
Morrison & Foerster LLP 
12531 High Bluff Drive I San Diego, CA 92130-2040 
P: +l (858) 720.7932 
WOConnor@mofo.com 

Dared: h_m ~Fl--
Attorneys for the City of Santa Monica 

IT IS SO ORDERED. 

Signed_, ____ , 2017, at Los Angeles, California 

Honorable John F. Walter 
United States District Court 
For the Central District of Calif~nua 

1''. ~. 
;',~ I • 

·,~ 

. >:/ ~. 

11 

Case 2:13-cv-08046-JFW-VBK Document 52 Filed 01/30/17 Page 16 of 72 Page ID #:960 



    
,;, . . 

Acknowledgements: 

District of Columbia 
City of Washington 

Subscribed, sworn and acknowledged before me by Reginald C. Govan, Chief Counsel of the 
Fe ral Aviation Administration, this d!l:::._day of January, 2017. 

Notary Pun ic. 
My commission expires toj,'1/iJtJ,j.a 

State of California 
County of ____ _ 

JUD'( S. MCGHEE ......... 
NOWW PUBLIC DISTRICT Of COLUMO.,, 

MyOornmlaslon Expires October 14, 2020 

On ______ before me, __________ personally 

Appeared ________ -'--------------

----------------------, who proved to me on the 
basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in 
his/her /their authorized capacity(ies), and that by his/her /their signature(s) on the · 
instrument the person(s) 1 or the entity upon behalf of which the person(s) acted, executed 
the instrument. 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
WITNESS my hand and official seal. 

(Seal) 
Signature 

;,~:/:,~~: 
"' . . ·~ ' 

··ti•'• ··:,, . ~J;~. ~1; 
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EXHIBIT A 

Dear X, 

This letter pertains to your complaint filed with the FAA under 14 C.F.R. Part 16 and relati~g to Santa 

Monica Municipal Airport {SMO). Among other matters, your complaint alleges: 

This letter is to inform you that the City of Santa Monica and the Federal Aviation Administration {FAA) 

have entered into Settlement Agreement, effective as of the date of signature, which we believe may 

subsume many of claims made in your Part 16 complaint. 

As you may know, there are a number of disputed legal issues pertaining to the operation of at SMO, 

which continue to be the subject of federal court litigation. See, City of Santa Monica v. F~deral Aviation 
Administration, Case No. 16-72827, FAA No. 16-14-04 (9th Cir.); City of Santa Monica v. United States of 
America, et al., Case No. 13-CV-8046-JFW {VBKx) {C.D. Cal.). 

The FAA and the City have determined that it is in the public interest to enter into the Settlement and 

Consent Decree to resolve such litigation, thereby modifying the City's federal obligations and clarifying 

certain FAA legal and regulatory policy positions as they pertain to the operation of SMO. In sum, the 

basic terms of the Agreement and Decree: 

• Require the City to operate SMO with a runway of 3,500 feet for 12 years duration until 

December 31, 2028; 

• Recognize the City's right to establish an exclusive fixed based aeronautical service provision 

upon completion of runway construction work; and 

• Provide tenants providing aeronautical services reasonable leases for terms of no less than three 
. '•,, 

years, subject to the City's implementation of its exclusive fi,se~based services. 
t.•' . . <. ~. 
'•!, ' 

The Settlement Agreement, the terms of which bind the City and the~t=AA-5will be entered as a Consent 

Decree of the U.S. District Court for the Central District of California. 

Exhibit A to settlement agreement/consent decree between the FAA and the City of Santa Monica 
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Your Part 16 complaint was filed to notify the FAA of your belief that the City was violating its 

obligations as a federally obligated airport sponsor. This letter serves a dual purpose. First, to inform 

you of the FAA's judgment that because the City's federal obligations to the FAA at issue in the Part 16 

complaints now are governed by the terms of the settlement agreement and consent decree, it is the 

FAA's presumptive position that if the City is in compliance with the terms of the Settlement Agreement 

and the Consent Order, then the City is meeting its obligations to the FAA. Second, to ask you to 

thoroughly review your complaint(s) and determine whether the matter has been resolved by the terms 

of the Agreement and Order. To the extent that your complaint no longer states a valid claim, we ask 

that you consider withdrawing it in the interest of judicial and administrative economy. 

Sincerely, 

Reginald C. Govan 
Chief Counsel 

Exhibit A to settlement agreement/consent decree between the FAA and the City of Santa Monica 
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EXHIBITB 

SURFACE AND OVERHEAD AVIGATION EASEMENT 

WHEREAS, the City of Santa Monica, hereinafter called the Grantor is the fee 
owner of the parcels of land situated in or in the vicinity of the City of Santa 
Monica, Los Angeles County, California, specifically described in Attachment A, 
hereinafter called "Grantor's property" and outlined on an attached Exhibit A 
map. 

NOW, THEREFORE, in consideration of that certain Settlement Agreement 
entered into by the United States of America, acting through the Federal Aviation 
Administration (FAA) and the City of Santa Monica and dated _____ _ 
(Settlement Agreement); and other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, the Grantor, for itself, its heirs, 
administrators, executors, successors and assigns do hereby grant the following 
appurtenant rights and benefits to the FAA hereinafter called the "Grantee" for the 
use and benefit of the public. 

The appurtenant rights and benefits include the uses, rights and restrictions 
described as follows: ' 

The unobstructed use and passage of all types of aircraft in and through the 
airspace at any height or altitude above the surface of the land. 

The right of said aircraft to cause noise, vibrations, fumes, deposits of dust, fuel 
particles (incidental to the normal operation of aircraft), fear, interference with 
sleep or communication, and any other effects associated with the normal 
operation of aircraft taldng off, landing or operating in the vicinity of Santa 
Monica Municipal Airport (SMO). 

As used herein, the tenn "aircraft" shall mean any and all types of aircraft, whether 
now in existence or hereafter manufactured and developed, to include jet, 
propeller-driven, civil, military or commercial aircraft; helicopters, regardless,of 
existing or future noise levels, for the purpose of transpdfting persons or property 
through the air, by whoever owned or operated. · . ,i;: · , 
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The Grantor agrees that during the life of this easement, it will not construct, erect, 
suffer to permit or allow any structure or trees or other natural growth on the 
surface of the burdened property that shall in any way limit the utility of the 
runway, as it is configured pursuant to the Settlement Agreement or as it may be 
configured in the future. The Grantor may not permit any places of public 
assembly or gatherings within the easement area. (Examples: churches, schools, 
day care facilities, hospitals, restaurants, stadiums, office buildings, etc.) The 
Grantor is permitted to grow ornamental landscaping or establish a conservation 
area in the easement area provided that such landscaping or use shall not in any 
way limit the utility of the runway, as it is configured pursuant to the Settlement 
Agreement or as it may be configured in the future. 

The Grantor agrees to keep the easement area free of the following: structures 
(permanent or temporary) that might create glare or contain misleading lights; 
residences, fuel handling and storage facilities and smoke generating activities, 
and creation of any means of electrical interference that could affect the 
movement of aircraft over the easement area. 

Grantor agrees to waive all damages and claims for damages caused or alleged to 
be caused by the Grantor's violations of any aspect of this easement document. 
The FAA has a right of ingress/egress in the easement area and the right to remove 
any new structure or vegetation that is not specifically mentioned above as 
"accepted" for as long as the airport is used as an airport. 

TO HA VE AND TO HOLD said easement and right of way, and all rights 
appertaining thereto unto the Grantee, its successors, and assigns, until airport 
operations at SMO are terminated pursuant to the Settlement Agreement and SMO 
ceases to be used for public airport purposes. It is understood and agreed that all 
provisions herein shall run with the land and shall be binding upon the Grantor, its 
heirs, administrators, executors, successors and assigns until airport operations at 
SMO are terminated pursuant to the Settlement Agreement and SMO ceases to be 
operated for public airport purposes. ._ ,., 

~.~·1 '~~- • L. 

IN WITNESS WHEREOF, the grantors have hereunto s~t tl;eir hands and seals 
this day of . , 20 _,., '. 

The City represents that it has the full authority to perform all of the acts and obligations it has 
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agreed to perform under the terms of this agreement. 

______ (SEAL). 
City of Santa Monica 
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Attachment A 

The Santa Monica Munlclpal Airport consisting of that property referenced In the following documents 

or otherwise described below: 

1. That certain Instrument ofTransfer, dated as of August 10, 1948, between the United States of 
America and the City that was recorded at Book 28055, Pages 211 through 222, Inclusive, In the 

Offlclal Records of Los Angeles County, California consisting of approximately one hundred sixty 
eight and 87 /100 (168.87) acres; 

2. That certain Qultclalm Deed dated April 8, 1949, and re·corded at Book 30037, Pages 364 though 

370, inclusive, In the Official Records of Los Angeles County, California (the Quitclaim Deed) 
consisting of approximately eighteen and 629/1000 (18,629) acres; and 

3. That certain property that the Douglas Aircraft Company conveyed to the City of Santa Monica 
by grant deed in 1945 upon which Is now situated part of the runway at Santa Monica Municipal 
Airport and Is referenced in that certain Settlement Agreement entered Into by the Federal 

Aviation Administration and the City of Santa Monica and dated-----
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EXHIBIT A to A vigation Easement 

.>} ---, 
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EXHIBIT C 

LEASE AGREEMENT 

by and between . 

THE CITY OF SANTA MONICA 

and 

ATE OF CALIFORNIA, dba 
AMERICAN FLYERS 

Exhibit 9 

(Agreement No. 8547) 

_; 
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SECTION 1, PREMISES 
SECTION .2, TERM 

:r ABtlll OF CONTENTS 

2, l, Commencement Dflte and Term 
2.2. ,Expb•ation lJn~e 
2,3, No Hold Ove1· Tenancie$ 
2,4, Su1·rendel' 
Z.5, Survi'ftll 

SECTION 3, U~E OF THE PREMISES 
3.1, Requil'ed Activities and Sei•vices 
3,2, Permitted Actlvlties and Services 
3,3, Pt•obtbited Activities and Se1·vilies 
3,4, High Levels <>f Service 

SECTION 4, RlffiT 
4,1, Monthly Base Rent, 
4,2; C:PI Adj11stments 
4,3, Fuel Flowage ~oes, 
4,4, Late Charges As Additiollal Rent 
4,5, Payments,t.o the City 
4,6, Appllcntlon of Payn1e11t 
4.7. ·soourlty Deposit 
4,8, Docuritents and Reco1•ds 

SECTION 5, COMPtIANCE WITH LAW 
5,1, CompJinn<ie With All Laws 

( 

5,2, Fixed Based Operations Shall l3e In F1ill Compllnnce with the 
Ail'pol't Code 

S,3, Cooperation bt Enforcement of Airport Code . 
5,4, No Ser:vices To Elccluded 'PJlots> Aircraft oi• Owners of Aircraft 
5,5, Permits and Licenses · · , 
5,6. Fede1·tll Requirements 
SECTION 6, tl!lSSEE'S OBLIGATlONS 
6,1, Highest Level of Service 
6,2, Obtain and Mi\intRin All Necessal'Y Licenses and Ptll'm.fts 
6,3, Foel SuppUei• Agl'eentent(s) 

. 6.4. Fu.el Storage and l>eJtveq 
6.5. Fueling Vehicles 
6.6, Retail Fuel PriQing 
6,7, Complhm(le W1th Environme~tal Requirem~nui . ~· 

SECTION 7, MAINTENANCE AND l.UCPAJ~ OF THE PR'.ENJl§~S · . ,., 
AND LEASEHOLD IMrllOVEMENTS; CONST~UCTION Oil' 
l{EQUffiED LlliSSEE IMPROVEM'ENTS · "'; ,,., . 

7,l, Ma:lntemuice ancl Repair of :Premises 
7,2, Repntrs To Be ln Compliance WJtb·Law 
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7,3. Alterations, Additions 01· Changes to tl1e P1·emfses Requil'e Prior Written 
Approval.By City 

7,4, Required Lessee Improvements 
7,S, Limited ObUgation of the City· 

SECTION 8, OWNERS;lllP OF IMPROVEMENTS AND EQUIPMENT 
8,1, · Ownersldp ofLeEtsehold lmprovemeilts During Term 
8,2, Equipment 

. 8,3, Removftl a~d Demolition 
8,4. Lesseets Obligntions Upon EXpiratton or Eadier Termination 

of the Agreement; lllnviron.1nentid Remediation 
SEC'l'ION 9. l,IABILITY AND INSURANCE 

9,1, MiuimumLlmits oflnsm·ance 
·9,2, Minimum Scope oflnsurallce · 
9,3, Deductibles and SeJf.Jnsured Retention$ 
9,4. ·other Insurance Provisions 

. 9,5, Pl'operty Insurn:nce 
9,6, Waivel' of Su.b'l•ogation 
9,7, All Cov.el'ages 
9.8', Acceptability oflnsurel'S 
9,9, . Verification of Coverage 

· 9,10, Lessee's Contr11cto1·'s Insurnnce 
9.11. Snblessees nnd Licensees 

SECTION 10,, INDEMNJFICA 1'ION, DEFENSE AND HOLD HARMLESS 
SECTlONU. CITY'SRIGHTS 

11,1, ingress Rlld Jligress 
11,2. Access 'for E11vironlt!,e11tal Tests or Work . 
U.3~ Mab1te11anc~ and Repair of Unde1·ground Storage Tank 
11.4, Right 'l'o Access 
11,5, Right to Regulate Access • · 

·SECTION 12, RESTRICTIONS ON ASSIGNMENTS OR SUBLEASES 
12,1, Assignment Jtn<l Subletting Require Prlol' W1•ltteri Consent from City 
12,2, Transfer of Corpo.rate Shares .. 
12.,3, Lessee's AppUc11ffon for Consent 
12,4, Gi•ounds for Denying Consent 
12,5, Conditions to Consent 
12.6. AC(leptflnce of Rent from '.fransfel'ee 

SECTION 13, COVENANT AGAINST LIENS 
SECTION 14, TAXES AND ASSESSMENTS 

14,1, Lessee's Obligation Pay Tmces 
14,2. Personal Property Taxes 
14,3, Reservation of Rigbu 

SleCTION 15, UTILlTlES0 

15,1 Utilities Costs 
15,2 Dts~ontlnuaJlcos andlntera•uptlons ofUtilicy Services 

SECTION 16, SIGNS, LIGHTS AND ADVERTISEMENT 
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SECTION 17. l>AMAGE ORDlllS'l'RU(;TION TO TH'.E PREMlSES OR. 
IMPROVEMENTS 

17,1, Notice, of Damage to the PremJses 
17,2, Repair or Rebuild the Pl'e.ltllses 
17,3, Dn:m.age or Destructioll to the Common Aren 
17.4. ':lessee'sRemedles 
17,5,, lnsuranee Proceeds 
11,6, W1dver . 

SECTION 18. CONDlllMNATION 
18,1, Effect ofTtllcln; 
18,2, Condemnation Awards 

SECTION 19. NOTICES· 
SECl'lON 20, DEFAULTS AND REMEDIES FOR DEFAULTS. 

20.1, Eve)1ts Constituting MRterhd Default by Lessee 
20,2, Rem.ef.'Ues fo1• l>efanlt 

SlCC'l'lON 21, 'l'ERMINATlON 
21,1, · Temrlnation By Ctty for Lessee's BreJiOb 
21,2, Duties· Upon Tel':minatlon 

SEC'l'ION 22, GENERAL PROVISIONS 
22,1, Authority 
22;2, · Integ1•ated Agl'eemeut 
22.3, Governing Lnw 
22,4, Time is of the Essence 
22,5 Cltfs r1•opl'Jernry Cripneity 
22,6, Nomnfver 
22,7, Attorneys' Fees and Costs 
22,8, Counterparts 

EXHI\lJTS 

Exhibit A - Premises, Site Plan and Existing lmpl'Ovements 

Exhibit B - FacUity Improvement Plan 
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LEASE AGREEMENT NO, 8547 (CCS) 

rd This Lea~ment Number 8547 (CCS) .("Agreement") is entered into this 
/). B . day of 1 2006, (!'Execµtion Date") by and between the CITY ,OF 
SANTA MONICA,· a municipal corporation (hereinafter "City" or "Lessor11), and AT B 
of CALIFORNIA~ a Califol'nia corporation, doing business as AMERICAN FL YBRS 
,(hereinafter 11ATE" or "Lessee11), with respect to the following: 

RECITAL~: 

· A. The City is a municipal corporation duly organized and validly existing 
under the laws of .the State of California with the powe1· to canyon its business as it is 
now being conducte~ under the statutes of the State of Cal.ifornia and the Chart~r' of the 
CJity. . 

. B. Lessee is a California corporation, duly incorporated Ol' formed, validly 
existing, and in goqd standing under the laws of the State of Califomia. Lessee 
represents and wan·ants.that it is experiencedin the operation and management of 
avi~Uon fixed based operations, 

C. The City owns real property genel'ally located at 2501 Airpo1t Avenue,· 

Exhibit 9 

Santa Monica, California 904051 more specifically identified in the site plan attached · 
hereto as Exhibit A and incorporated herein by refere11ce (11Premises0), at the Santa 
Monica Municipal Airport ('1Airport11), The Premises is one of two aircraft fueling 
service areas at the Airport. The City seeks to lease the Preplises for use as ai1 aviation 
fixed based operation co~slsting of ah·ol·aft hangars, alrcraft tie-downs, aircraft fueling, 
'offices, shops and a vehicle pal'king al'ea as more particulat1y set forth in this Agl'eement. 

' /I 

D. On 01· ·about December 16, 1997, the City and Lessee entered into a Month~ 
to-Month Lease Agreement ("Month-to~Month Lease11) fol' the lease of the Premises. 
The MonthMto-Month Lease was l'eplaced by a Lease entered into .on or about September 
1, 2000 for a period of five (5) years. The parties intend by this Agreement to extend and 
l'eplace the Septemb!>r 1, 2000 Lease which exp~red on August 31, 2005 and thereafter 
becaine a month-to~month lease ammgement. . 

E. The City and Lessee desire to enter into this Agre~pient for the l'ental of the 
Premises fo1· 1.lse as a full service fixed ba~e operation faoility1;>r.bviding ail'CJ,.ft fuellng1 

trnnsient line services, aircraft rental, air-01·aft maintenance amf repJth' an<l other necessary 
avi~tion services and pl'oducts for the public ·as described herein. ' 

NOW THEREFORE, in oonside1·ation of the mutual ptoinises and undertakings · 
hel'einafter set forth ~nd fol' other good and valuable consideration, the receipt and 

-1 • 
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sufficiency of which a1'e hereby acknowledged, it is mutually agreed by and between the 
1.mdersigned parties ~s follows: · : 

SECTION 1. flpUMIS~S. 

The City leases to Lessee, and Lessee leases from the City, the Premises located at· 
the Afrport and depicted· in the Site Plan attached hel'eto as Exhibit HN' and incorporated 
herein by reference. Lessee acknowledges and agrees that it is in possession of the 
Premises and accepts·the Premises in "as~is" condition. The Premises contain existing 
buildings a~d other improvements ("Existing Improvements'') shown in Exhibit A. 
Lessee has been'in occupancy~ possession and control of the Premises since December 
16, 1997 and takes responsibility for the condition of the Pl'emises, the Existing 
Improvements ·and all other I~asehold hnp1·ove.tnents lnsta.lled or located on the P.1-emises 
from and after said date. · . . ' 

SECTION 2, :i'ERM. 

2.1. Qommencement Date and Term. This Agreement shall be deemed to 
conunence on ;November 1, 2005 ('lConunencement Date11) 1 and shall contiµue until· 
June 30, 2015 unless earlier terminated pursuant to the tel'ms of this Agreement. 

' 
2.2. Expiration Date. U11Iess terminated earlier in ac<;iordance with the ten:ns 

of this Agreement, this Agreement shall expire and tenninate on Jnne 3-0, 2015 
("Termination D~te"), without the necessity of any notice from eithel' City or Lessee to 1 · 

terminate this Agreement, Lessee hereby waives notice to vacate or quit the Premises 
and agrees that City shall b~ entitled to the benefit of all provisions of law respecting the 
summary recovety of possession of the Premises from a tenant holding over to the same 
extent as if statutory notice had been given, Lessee furthe1i agrees that if it fails to ·. 
surr.ender the Pl'emises at the expiration or termination of this Agreement in good 
condition1 reasonable wear and tear exceptedi Lessee sha11 be liable to City for any ~d . 
all damages which City may suffer by reason thereof, and ~essee will hldenmify,, defend . 
and hold harmless City against all claims and demands made by any succi.:,eding tenants 
against City. 

2,3, ~o Hol~ Over Tennncles, If Lessee shall be in possession of the Pl'emises 
afte1· the expiration of the Tel'ln, without the exp1·ess or implied consent of City, then the 
tenancy under this Agreement shall terminate and City shall be entitled to tne benefit of- "·: 
all p1·ovisions of Jaw respecting the summary recovery of posse'~sion of th.e Premises f:rom 
a tenant holdi11s- over, The acceptance by City of1n'Onthly rentJi'olll Lessee after such 
expiratlon or earlier termi~ation of the Agreement sha.Il not result in a renewal of this 
Agi-eement 01· an extension of the Term of this Agreement. 
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The City expressly reserves· the l'ight to require Lessee to surrendel' 
possession of the Premises upon the exph'atiori of the Term, or upon the earlier 
termination hereof, to reenter the Premises, and to assert any remedy at law ?r in equity 
to evict Lessee and/or ,collect damages in connection with such holding over. 

' ' 

. exhibit e 

2,4, ~uaende11. Upon tlie expiration or any earlier termination of this 
Agreement, Lessee, at its' sole cost and expense, shall surrender up and deliver possession 
oftheP1'emises to City, in a clean condition, aud in the saine good operating condition · 
'and repair as it exists on the Execution Date> reasonable wear and tear excepted, and · 
subject to all requirements of Section 8.4 of this Agreement, including, without . 
limitation; Lessee's obligations to perfonn envh'onmental remediation of the Premises. 

Lessee ag1·ees that if it fails to surrende1· the Premises at the eipiration or 
te11:nlnation of the Agreement in good operating condition1 reasonable wea1' anq. teat· 
excepted, or if Less'ee.fa~ls to satisfy its envil'orunental remediation obligations set forth 
in Section 8 .4 of thls Agreement, Lessee shall be Hable to City for any and all damages 
which City shall suffe1· by reason theteof and Lessee will indemnify City against all costs 
and expenses to resto1·y the Premises to good operating condition1 reaso11able wear and 
tear ·excepted anti to perfo1m Lessee's envil'orunental remediation obligations under this 
Agreement. 

2.5. s,n·vival. The provisions of this Section Z shall survive tho expil'ation or 
earlier tel'mination of this Agreement. 

SECTION 3, JJSE OF THE PREMISE~, 

Lessee agl'ees that the Premises shall be 1.1sed only for the requil'ed activities and 
services identified in S.eotion 3.1, or the pe11nitted activitl.es and services identified Jn 
Section 3 ,2. Lessee shall not use or pe1mit the P1'emises to be used for any other purpose 
without the City's p1fo1· written consent, wliich may be granted or withheld in the City's 
sole and complete discretion. 

. 3.1. JJegtJb'ed 'ActivJtfen1nd Services. During the. Tenn of this Agreement, 
Lessee shall conduct the following activities and provide the following services on the 
Premises to the public consistent with th!) pl'ovisions of applicable federal, state and local 
laws and regulations, including, but not limited to, the Santa Monica Municipal Code: 

.. ",, 

(a) Pl'ovide aircraft tie~down space and afrcna;{~torage facilities fo1' 
rental, which conform to fedeJ'al, stiite amflo~ 1·equfrements. 
Lessee shall be requited· to ·provide and maintain 49 airc1·aft parking 
spaces in eithet· open tie-down space or ail'craft stol'age facilities fo1· 
based and tt·ansient aircraft . 

• 3. 

I 
r-1 
II 
11 
I~ 

i 

i' 

1· 
! 
I 
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(b) Provide rental of conunet·cial leasehold spaoe for aviation-related 
uses, 

(c) 

(d) 

(e) 

(f) 

(g) 

Provide i·amp services for transient aircraft: 

Provide afrcraft fueling services fl·om City-appt·oved 'raoilities, 
including the sale,. dispensing and storage of aviation petroleum 
products from one underground stOl·age tank. · 

Provide aircraft maintenance and repair, overhaul or modiflcati.on of 
aircraft. 

Operation of a flight and g1·oui1d school. 

Pl'ovide rental or lea11e of aircraft. 

3;2. Permitted Activities and Services. In addition to the above required 
a<Jtivities and services, Lessee may conduct the following' activities and provide the · 
following services on the Pl'entises consistent with the p~ovisions of the Santa Moni9a 
Municipal Code: 

(a) 

(b) 

(c) 

(d)' 

(e) 

(f) 

(g) 

(h) 

(1) 

Retail or wholesale sale of aircraft parts, components, accessories 
and allied equipment 

Sale of new and used aviontoa and-electronic equipment and aircraft 
instruments, · · 

' ( . 
Sale of pilot 11upplies ·and accessories. 

Retail 01· wholesale sale of airornft. 

Rental 01· lease· of airct·aft, 

Opet'atio~ of a UNICOM radio, n·ansmitter and receiver.· 

Washing, detailing and.waxing of ai!'craft. 1. ·;: 
{): :' . 
.. ~ 

Upholstery, cabinetry and interfor sel'vices~fo1• dfrcraft. 
(,' 

Parach~te, fil'e extinguish~r and oxygen sel'vioes fo1· aircraft. 

.4. 

Exhlblt9 
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Ci) Aircraft charter operations, s-ubject to compliance with all federal, 
state and local laws and 1·egulations,.'including, but not limited to1 

Santa Monica Municipal Code, S\lbchapter 10,04,06, · 

(k) · Filming activities subject.to the app1·oval in advance by ~he Airport 
· Director or his 01· he1· designee. · ,. . 

(1) Such other .uses as the Airport Director may approve in 
writing ft·om time to time. . 

Eixhlbll9 

3.3. Prohi!?.jte~I ActivJties and Services. Other than the activities and services . 
set fo1th in Sections 3,1 and 3.2, aboye, Lessee is expressly prohibited from conducting. 
any other activity 01· providing any other services at the Pl'emises, Lessee is specifically 
prohibited from the following: . . . . 

(a) 

Cb)· 

Engaging in the storage ~f motor vehicles, trailers, boats or other 
recl'eational vehicles, 

Engaging in any operation which uses the leasehold as a base fo1· the 
substantiaJ use of helicopters1 01· any operation involving the 
repet:ltive1 f'.requent or continuous use of helicopters. · 1 

. . 
( c) Engaging in any type of helicopter flight training or helicopter 

pattem flying • 

. (d) Engaging in any activity or providing any service likely to violate 
the ~ight-~me curfew Oil; aircraft takewoffs, 

•(e) Salvage yard activities, 

(f) Operation of any ramp services during night~time departure curfew 
hours as set forth In Santa Monica Municipal Co~e Section 
10,04.04.080, 

(g) Ovemight camping or residential uses. 

(h) · Any activity inconsistent or in contraven1qn of the requirem~ts of: 
any appHoable fedel'al, state or local la~~i:-~egulation,$, 

f -~- ~· 

3,4 flgJ1 L9ycJs of Service. Lessee shall endeav.or to provide high levels of 
se1'vice consistent with industt'y standards fol' the type of service being p1•ovided to the 
public at the Afrport. Lessee 01· its ~ublessees shall keep and maintain an adequate staff 
and an appl'opriate stock of mer7handise to service and supply the usual and ordinary 

.5. 

I 
I. ,. 
' 

1· 
'• 

.. 
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!· 
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. . 
demands and t'equirements of its customers, Lessee shall provide the services in 
accordance with all fede1'al, state and local laws, rules and regulations: 

SECTION 4, BENT, 

4,1, M,ontbly Bpse Rent. For use and occupanoy of the Preplises, Lessee · 
agreef:I to pay.to the City the sum of lOUR THQUSA~D DOLLARS AND NO 

Exhibit 9 

C:EN'fS {$4,000,0{Ll. fo1· each month, wltho~t set off o1' deduction> dming the Term of 
this Agl·eeinent (he1'einafter "Monthly Base ~ent"), Lessee shall pay Monthly Base Rent 
to the City on or b~fore the first day of each month. In the ~vent. this Agreement is in 
effect fo1· less than a full calendar month, Lessee shall pay a pro·1·ata po1'tion of the 
Monthly Base Rent fur the fraction of the month that the Agreement is il1 effect. In the 
event that the City p1'ovides an invoice to Lessee, tWs invoice shall be deemed a 9outiesy 
to the Lessee and the Lesseeis obligation to pay l'ent shall be based upon the pi·ovisions of 
this Agreement. · · 

· The Monthly Base Rent shall commence on the Execution Date of this Agreement. 

4.2. CPI adJustments, Dul'lng the Lease Tenn the Monthly Bas!'. Rent may be 
stjbject to consumer pl'ice index aqjustments (11CPI" as defined below). The first CPI 
adjustment may occur on July; l, 2001 ("First Adjustment Date'i), Additional CPI' 
acljustments may ooci.u· on July 1, 2010 and July I, 2013, The adjustme11ts to the 
~onthly Base !lent shall be calculated as follows: . 

4.2.1, Fil'st Adjustment Date, For the F,irst Aqjustment Date, the 
Monthly Base Rent shall be adjusted on July l, 2907 to an amo-unt caloulated by 
multiplying the Monthly Base Rent for June 2007 by a fraction in which the numerator . 
shall be equal to the CPI pub1ished fo1' June 2'007 and the denominator of which sh~ll be 
equal to the CPI fol' November 200S. 

4,2,2, ~econd AdJ,•stment Daw. The Monthly Base Rent µiay be . 
adjusted on ,Iul)'. 1. 2010 to an m11ount calculated by multiplying the Monthly Base Rent 
fol'June 2010 by a fraction in which the numel'atot· shall be equal to.the CPI published·for 
June 2010 and the de11ominator of which shall be equal to the CPI for June 2007, . . 
, 4,2,3, Thir~ Agjustment Dgt~. The Mo11thly ~ase Rent may be · 
adjusted on J)lly 1, 2013 to .an amount oalct)lated by multiplylnfo'. the Monthly Base Renf "·: 
for June 2013 by a fraction m which the nu1nerator shall be equa.I to the CJ:! published fo1· 
June 20.13 and the denominator ofwhloh shall be equal to the Gl?I f<>r June 2010. 

. City shall~ as promptly as· practicable after the beginning of each Rental Y eal' 
when the Adjustment Dates occul', give notice to Lessee of the 1·esulting adjust1nent1 if 
any, in the Monthly Base Rent as dete1mined by City. City's computation th.ereof shall be 
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conclusive and binding (except fol' mathematical error); but shall not preclude any further 
adjustment which may.be l'equired in the event"of a published amendment of the CPI. 
Until receipt of City's notice, Lessee shall pay monthly installments of Monthly Base 
Rent at the 1·ate applicable tQ the immediately preceding Rental Year in which the 
Adjustment Date occur&, If at the time of City's notice the total of the monthlY. 
installments of Monthly Base Rent actually paid by Lessee with 1'espeot to the elapsed 
p~rtion of the current Rental Year is less than the amount of Monthly Base Rent requi1'ed' 
to be paid for such period as indicated in Cityts notice, Lessee shall immediately pay to 
City the amount of the deflcierioy. . 

4.2.4, Pefinitigns. For P~'POSes. of this section, the :following definitions 
shall apply: 

A. The term 11Ren.tal Year" shall mean that fiscal year of I 2 cqnsecutive 
months commencing on July 1st ap.d continuing tm·ough the ne~t 

Exhibit 9 

June 3'0th; pl'ovided, howeve1\ that in no event shall a Rental Year be . 
shorter than I 2 filll calendar :months, 

B. The term HCPr1 shall mean the percentage increase in the cost of 
living index as measured by the "Consumei· Price lndex for J\,11 
Ut'ban Consumers" published by the Bureau of Labor Statistics of 
the United States Department of Labor for Los Angeles .. Riversitle­
Orange County, California (1982-84=100). In the event the CPI 
shalI hereafter be converted to a different standa1'd 11efet'enoe base 01· 

otherwise revised, such conversion factor, formula Ol' table for 
converting the CPI as may be published by the Bureau of Labor 

. Statistics shall be used, or iftlie Bureau of Lab9r Statistics shall not 
publish the same, then such conve1·slon· factor, fonn\lla or table 
selected by City as m.ay be published by any other nationally 
recognized-publisher of aimifor statistical information shall be t1sed, 
In the event the CPI shall cease to be published, then there shall be 
substituted fo1· the CPI suoh other index of similar natut•e as is then 
generally recognized and accepted for like detel'minations of 
purchasing power, as City shall select. 

4,2,5, Minimum 1md Mn-xi:rpum Adtmitments, The CPI aqjustments 
• ... ,, 

shall be subject to a 'minimum Jncrease adjustment of 2% pei· y.ear and a maximum 
increase adjustment of 5% pe1· yeal'. . ')' ... _ . , " 

.)<.:- ,·•";i 

4,2.6. No Waiver, In the event that the CPI ls unavailable as of the 
Adj1.1stment Date, Lessee shall continue to make payments for the Monthly Base Rent 
based on the monthly insmllments at the then current amount until notified by the City of 
the CPI increase, Any delay or failure of City in computing 01• billing Lessee for the 

.7. 
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escalatiqn of Monthly Base Rent based upon a Cl?I incl'ease shall not constitute a waiver 
of or in any way impair the continuing obligation of Lessee to pay such C:PI increase, 
Lessee shall provide a retroactive payment to City of the CPI in~1·ease from the 
Aclfustment Date to the date of notification of such increase. 

4,3 Fuel J.!'.IO)l'.age Fees, In addition to the Monthly Base Rent paid to the city 
set forth above, Lessee shall pay to the Qity fuel flowage fees equivalent to six cents 
($.06) per gallon for each gallon ofaviation fl.lei and fifteen cent's ($,15) for eacJ;i· gallon 
of aviation oil·sold, delivered or pumped on the Premises for each oalendar month 
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( collectively refer.red to as '~Fuel Flowage Fees") as additional rent, Fuel Flowage Fees 
shall be subject to acijustment 01· revision by City at its sole and complete discretion based· 
upon rates competitive with neighboring municipal airports within 100 miles of the Santa 
Monica Municipal Airport. 

Lessee sliall pay Fuel Flowage Fees to the City tin a monthly basis no later than . 
the 15111 day of each calendar month for the preceding calendar month dur.i~g the term of 
this Agreement. Fuel Flowage Fees shall be computed on the basis of the following: 
(i) the suppller's meter tickets provided by the tanke.t· truck making the delivery or fi·om 
refinery mete1· tickets provided to the carrier at the time the tanker truck is lo.aded;. and 
(ii) invoices detailing the qi1a11tity of oil delivel'ed to the Premises. The number of µ,s. 
gallons shown on the tickets and invoices as delivered shall be multiplied by the fuel 
flowage fee estab~ished by the City. The product of that computation shall be the Fuel 
Flowage Fees for that calendar month. 

' . 
4.4, !date Chqrges A§ Addft1om1l Rent. Lessee acknowledges that late 

payments by tho Lessee of i!s monetary obligati?ns to the City, including Monthly Base 
Rent1 will cause tqe City to mcur costs not contemplated by this Agreement. The exact 
amount of these costs will ~e extremely difficult to asoert~in, · Therefore, if Lessee fw.ls to 
pay any of its monetary obligations to the Cityi including Monthly Base Rent, within ten 
(1 O) calendar days ft·om the date the payme11t is due, late charges in the amount of I 0 
percent (10%) per month of the unpaid ·amolmt shall be paid by the Lessee as Adctitional . 
Rent, Lessee shall pay this amount fur each calendar month in which all or any part 'of 
any payment to the City remains delinquent fo1' more than ten (10) calendar days after the 
due date. The .pal'ties agree that late charges represent a fair and reasonable estimate of 
the costs the City will incur for late payment of any monetary obligations, Acceptance of 
the late charges by the City shall not constitute a watve1· of the Lessee's default. with 
respect to the overdue amount or prevent the City from exeroisil},g·stmy of its rights and 
remedies pursuant to this Agreement. Lessee shall pay the late ~liarge as Additlo111d Re11t 
with the next installment of Monthly Base Rent. . ,} ;:, 

4,5, foyme:gts tp fl!e C:ijy. Payment shall be made by check 01• money Ol'det· 
made payable to the City of Santa Monica and shall be mailed 01· delivered to the 
following addr~ss: 
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City of Santa Monica 
Airport Admirµstration Building 
3223 Donald Douglas Loop S0uth1 Suite 3 
Santa Monica> California 90405 
Attention: Airport Dh'ecto1· or Airport Manager . . 
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4,6. Application of Payment. All payments received by the City from Lessee 
~hall be applied. to. the oldest payment obligation. owed by tessee to City, No designation 
by Lessee, either in a separate writing or on a check or money order> shall modify this · 
Agreement or have any force or effect. 

4. 7, . S&£Pl'itx Deposit, Lessee has deposited with the City the sinn. of EIGHT 
THOUSAND DOLLA~ ~D,NO CENTS ($8,000.00) as a security deposit for the 
perfonnance ofits obligations pursuant to this Agreement. lfLessee defaults ori any 
provisjon of this Agl'eement, City may, without prejudice to any other remedy it has, 
apply all or pal't of the security deposit to: (a) any Morithly Base Rent Ol' othel' sum in 
default; (b) any amount that the City may spend to repair damage caused by Lessee or its 
sublessee; oi· (o) any expense, lossi or damage that City may Stlffer because of Lessee's 
default, If the City applies all or part of the security deposit, and if the City. does not elect 
to toiminate the Agreement, the Lessee shall provide the City with sufficient funds to 
restore the full amount of the secudtydepositwithin ten (10) days after demand by the 
City, . 

4.8. Documents and Records. Lessee agrees to provide the City wlth a written 
summary of gross receipts from tho Premises upon written l'equest. In addition, Lessee 
agrees to keep and maintain ~t the Premises a fullt permanent and accurate set of books 
and recol'ds of all sales of merchandise and tevenue derived from its conduct of business 
in, at or from the Premises from which gross sales generated f1·om the Premises can be 
detertnined and all supporting records. 

All such records shall be mmntained in accordance with ge11e.1:ally accepted 
f!Ccounting p1'lnciples and shall be clearly identified and readily accessible. 

Lessee furthel' agrees that it will keep, retain, and preserve for at least three (3) 
years all records, books, bankbooks., or duplicate deposit books, and othei· evidence of 
gross sales and Fuel Flowage Fees generated from the P1'emises for such year. . , , 

. ~{ . 

City.shall have the right, upon reasonable notice and at'pitts expertse;'to inspect 
and a\idit Lessee's books and records pertaining to this Ag1-ee1nennmd to make copies of 
any such books and i·eootds to verify the payment generated from the Premises. City may 
make such audit at any time durlng nol'mal business hours upon reasonable notice. If . 
City's audit discloses an error of five percent (5%) or more in Fuel Flowage Fees, as 
r~ported by Lessee, which results in an underpayment of the runourtts due under Article 4 

I 
r,. ,, 
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of this Agree111ient, then Lessee sh~ll pay the cost of City's· audit computed on the basis of 
foul' ( 4) tin1es the direct payroll of the audit staff completing the audit anq audit report. 
Les~ee shall immediately pay all deficiencies to the City. 

SEOflON5. CQMPLIANCE WITH LAW, 

5,1. Compliance With All La,n, Duiing the term of this Agreement, Lessee 
shal1 comply with all applicable federal~ state and local. laws, ordinances, codes ·and 
regulations including> but not limited to, Chapte1· 10,04 of the Santa Monica Municipal 
Code ("Airport ~ode11

) and all FAA l'egulations applicable to fixed based operations. 

5.2. J!ixed Based Operntions Shall Be Iu Full Compliance with the Afrport 
Code. Lessee understands the importance of the City's airport noise abatement program, 
and shall operate !ts fixed based operations in a manner, which will be in full compliance 
with the Airport Code~ the noise abatement program, and all rules, tegulations and · 
procedures. Lessee agrees to info1m its employees; customers and invitees. of all noise 
~batement programs, nlles~ procedures1 a11d any l'egulation~ relating thereto I 

5.3.. ~001>eration in ,Enforcement of Airport Code. Lessee shall.cooperate 
· fully with the City In th~ enforcement ofthe provisions of the Airport Code and I 

regulations of the Noise Abatement P;rogram implemented by the City, If Lessee's 
employees or agents become awal'e of uny circumstance which could constitute a 
violation of the Afrpott Codet regulations) or Noise Abatement Pl'ogram by any of its 
customers or invitees, Lessee shall ·inform the Afrport Director or his or her designee 
·immediately. 

5,4, li_o Services To E:xclnded Pilots, Afrctaft o:r o,vne:rs of Aircraft. Lesse.e 
shall be prohibited from providing any servlces to any pilot, airctuft oi+ owner of an ·. 

· aircraft excluded from the Santa Monica Airport pursuant to the Airport Code. Lessee 
shall also be prohiblted fi:om providing services to any pilot, aircraft or owner ·of afrcraft 
for which Lessee does not have adeq~ate facilities, services or pel'sonnel. Lessee. shall 
also not permit any outside vendoi'S frot:n performing services from or at th'e Premises 
w1thout full compliance with all applicable laws and l'egulations, including, but no't 
limited 'to, obtaining all applicable permits and H9enses. · · 

5.5. Permits and Licenses. Lessee shall obtain and maintain dudng the 'term of 
this Agreement, at Lessee's sole expense, all licenses, permits ~~:certificates that may 
be required in connection with the operation of the facllity and for t4e provision of 
services set forth in j:his Agreementt including} but 11ot limited fo, an FAA and City of 
Santa Monica I~censes, pe~mits and certificates. . 

5.6. ;E_ederal Regidrements. Pursuant to the requirements of the FAA, the 
parties agree as follows: 

.. 10 • 
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. · 5.6.1, CQmptlance with Federnl R11guir~me11t~, Lessee agrees to comply 
with fill federal requirements, including hu.t not limited to, statutes1 regulations, Executive 
Orders, agency regulations, orders 01· advisory circulars, · 

· S.6.2,· Nondiscdn1tnatio11, Lessee agrees that it w!ll not disol'iininate 
against any person on the' acooimt of disability1 sexual orientation, condition of having 
.AIDS, race, color, ~·eed, religion, sex, age, marital status, national ol'igin 01• ancestry with 
respect to (i) the use, occupancy and possession of the Premises, and (ii) the operations, 
activities 01· services of the Lessee, 

· 5,6,3, ;J.tight to Imurgye Lnpding'Area. The City, aa the airport owner, 
reserves the right to further develop or1hnprove the landing area of the Airport as it sees 
flt, regardless of .the desi1'es or views of tbe Lessee and the Lessee shall not inte1'fere or 
hinder such developmen~ or improvement. · 

. 5.6.4, Maintenan9e·a11d R~nair of Landing Ana an<J ?ublic Facilities .. 
The City, as the Airport owner1 reserve~ the right, b1;1t shall not be obligated to the Lessee 
to maintain and to keep in repair the landing area of the airpor.t and all publicly owned · 
facilities of the Afrpo1·~ together wlth the light to direct and contl'of all activities ?fthe 
Lessee in this :regard. . · . 

5,6,S, .Subordination g;f this Agreem!:'lnt. This Agreement shall be 
subordinate to the provisions and requirements of.any existing or fo1:l.1re·agreement 
between the City and ~he Un;ted States, relative to the developm:ent, operation and 
maintenance of the Airport. 

S.6.6~ Right of FUgllt Ens.~ment . There is rese1ved to the City, its 
suoc~sors and assigns, fo1· the use and benefit of the public, a right of flight for t4~ 
passage of aircraft in the airspace above the surface of the leased premises, This public 
tlght of flight shall include the dght to cause in said ail'space any noise inherent· in the 
operation of any aircraft used fo1· navigation or flight tht·ough said ah'spaoe 01· landlng at, 
taking off from or operating on the Airport premises at the Santa Monica ly!unioipal 

. Airpo1t, Notwithstanding the foregoing> this resel'vation of a 1ight of flight easement 
shall' not operate to deprive the Lessee~ i,ts officers> agents, invitees or employees of any 
l'ights they may have· against any operi:ttor of ail'c.:raft·or other third parties responsible for 
negligence or careless opel'ation of airol'aft, . 1 .. ·;,: . · '·: 

~;,I.'' ~ , ('.,· 
' ~~ . - ,. 

5,6, 7, Part 77 FAA Notiflcatfon . Less~e agl'ees t<r,co1nply with the 
notification and review requirements covered 'in P1ut 77 of the Federal Aviation 
Regulations in the event future construction of a building is planned for the leased 
premises or in ·the eve11.t of any planned modification or altel'ation of any pl'esent or future · 
building or stl'uoture situated on the leased pl'emises. 

• 11 • 

1 • . : 
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5,6.8. HeJgl1t Restrictions. The Lessee, by accepting this A,greement1 

expressly agrees for itself, its successors and assigns, that it will. not erect nor pel.'1nit the 
erection of any structure or object, nor pet'mit the growth of any ti·eei or.1andso~ping in 
contravention of Part 77 of the Federal Avi~tion Regulations. · 

5,6,9. Prohibition on lllterferenee »:Ith Lancjinl{S and Ta]ce .. OfQ. The 
Lessee, by accepting this Agl'ee.me11t1 expressly agrees. for itself, its success9rs and 
l:18Signs, that it will not make any use of the leased'premises in any manner which might 
interfere with the landing and taking off of aircraft or otherwise constitute a hazard. In 
the event the aforesaid covenant is breached, the City reserves the right, but not the 
obligation, to enter upon the leased premises and cause the abatement of such 
interferenoe at the expense of the Lessee. · 

5,6;10. No Exclusive Right Granted . -It is understood and ag1·eed that 
nothing herein containe<l shall be constl'ued to gmnt 01· to autho1ize the gr~tlng of an , 
exclusive right within the meaning of 49 U.S.C §40103(e) and §47107(a)(4), as maybe 
amended from time to time. · 

5,6,11, Federal Cont,;ol of Airuort. This Ag1·eement and all of the , 
provisions hereof shall be subject to whatever right :the United States Government now 
has or in the future niay have 01· acquit'e, affecting the control, operation, regulation and 
taking over of said airport Oi' the exclusive or nonexclusive use of the Air,Port by the 
United States .durlng the time of war or national emergency. . 

5.6.12, Non(li§c1•iminato1•y Se:ryiQes and Pricing. The Lessee will 
ftnnish services on a reasonable, and not unjust discriminatory basis to all 'Users and 
charge reasonable, and not unjustly discriminatory prloes for each unit or services, ·. 
p1•ovided that tht Lessee may he allowed to make reasonable and nondisodminatoiy 
disc?unts, rebates, or other similar types of price reductions to volume purchasers. 

SECTION 6. ;LESSEE'S OBLlG,ATIQNS 

D\U'ing the term of this Agreement, L,essee agrees to operate the fixed based 
operation on the Premises in the following manner: · 

Exhibit 9 

. 6.1. lf!gh{lst L~vel of ~.~rnee. Lessee shall eng~J\VOr to provide the . •,, 
highest level of service to the public at the Santa Monica Muni6Jpal A:irpo11; Lessee shall· 
keep and maintain an adequate staff' and an app1·op1'1ate stock ot:inetchandise and ti·ade 
fixtures to service and supply the usual and ol'dinary demands and requirements of its 
customel's. Lessee shall provide the services in accordance with aU fedel·al1'state and · 
local laws, rules and 1·egulations. · · 

• 12 · 
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6,2,. Obtain ,md Mnintph1 All Nec~sw·y Licenses sud Permit§., · 

Lessee shall obtain and maintain all necessa1y licenses and permits to conduct its fixed 
based operations on the Pl'emises. 

6,3. ;t!uel Supplier Agreement(§), Lessee shall ente1• into wdtten 
agreements with all' ~el ~upplier(s) to the P1·emises which contain the following 
provisions: (i) the fuel suppli&(s) shall indemnify the City from. any and all loss, 
.damage, cost, expense, liability, claims, demands, suits, attorneys' fees, and judgments 
al'ising directly or indirectly from 01· In any n:ianner related to the delivery of aviation 
fuel; (ii) the fuel supplier(s) shall pl'ovide evidence ofhisurance coverage to City in~ 
amotmtto be designated by the Risk Manager; and (iii) the fuel suppliet·(s) shall make 
available to City at reasonable times upo11 written request by the City, its records of 
transactions involving delivety of aviation fuel to Lessee fot purposes of auditing 
Lessee.'s performan:ce under this t\greement. Copies of all agreements with fuel 
·supplier(s) shall be deliv~red to the City's Airport Director prior to the oonunence1n.ent of 
the flt·st fuel delivery by that supplier. 

6.4. Fnel §fQl'Rge and Deliver~. Unless otherwise specified by the City, 
all aviation fuel 'deliveries to the Premises by any supplier shall be placed into the 
undel'ground sto1·age tank ·designated by the City. 

6.5. Fnftling Vehi~~. All fueling vehicles used by·Lessee for fueling, 
defueling or refueling operations at the Premises o:r othe1· locations at th~ Airpo1t shall 

· conform to the most stringent safety regulations and sha!l be ope:rated only by persons 
qualified and trained in fueling operations, 

6.6. Retail Fuel Pricing, It is the .intent of the parties to ensure that the 
1·etai1 plice pe;r gallon of aviation gasoline ("A vGas1') sha.11 i·emain competitive with the 
A vGas selling price in comparable FBOs in the region to provide the consume1· with 
competitive prices. A,coordingly, the establishment of the retail price per gallon of 
A vOas dispensed to the public shall be subject to the following p1·ooedw·e. 

6,6;1, Submissfon of sn Al!QiU Ret9U Pric~ Justification Report, 
On a monthly basis1 Lessee shall submit a A vGas Retail Pl'ice Justification Report· 
ciA vGas Report") to the Airport Director for approval on a form p1·eappl'oved by the 
City, The A vGas Rep6li sh.all contain all of the following information: · 

A. The wholesale cost of Av(l.a{purchased from Lessee's 
fuel suppliet•; ;I > , · 

• • ... ' 1-

B, The current pel' gallon rate of applicable taxes and 
flowage fees; 

i. 

I 
!, 
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C. The results of Lessee's SUl'V~Y of the s~Uing pdoe (not 
posted prlce) of AvGas atFBOs at·spe<;:ific airpol'ts in 
the region, including Corona1,Fullerton1 Hawthome, 
Whiteman, Riverside, Montgomery, Crunarillo airports · 
and othex airports npproved by the CitY., The .City will · 
have the discretion to acljust the list of specific airports · 
whi~h are the subject of the survey pilrsuant to this 
Section 6.6.1. The survey shall indicate bo.th self serve 

. and truck !efueling·prlce. The sutvey shall list the 
FBO contacted, brand of fuel, contact person and 
telephone number; and 

D. The pl'oposed l'etail AvOas selling price (not ppsted 
price) per gallon for self serve and full serve truck · 
1·efueli):1g. Undet· no circumstances shall the.proposed· 
retail selling pdce exceed the lowest sell.ing price.of 
AvGas of the FBO)s surveyed, 

6,6.2. Revie:n: by the Airport Director, The Airpo~'t Director 
will review the A vGas Report and notify the Lessee whether the pl'oposed' price is 
approved or disapproved. Absent prior approval of:fl:om the Airpo1i Diteotoi\ Lessee may 
not aqjust the A vGas selling price. . . 

6.7. pomp}imtc~ With Envh·onm~ntal Remlil'ements, Lessee shall be 
l'esponsible for the 1.1se, operation and mainten~nce of the existing underground storage 
tank (t'Existing USTn), ~md any new underground sto1~ge ta~ installed by the City, in a 
manner that is in compliance with applicable municipal, state and federal law, inchlding, 
but not limited to Santa Monica Municipal Code, Chaptel" 8.104. If Lessee has. ·. · 
knowledge o±: or has l'easonable cause to believe, that a spill, release, discharge, or 
exposure to any uhazardous aubstanoe" as defined in Santa Monica Municipal Code 
Section 8 ."1 04. 020 has ooourr,ed in, on ot about the Premises, Lessee shall immediately 
give wl'itten notioe of such fact to City, Lessee shall also immediately give Lessot a· copy 
of any statement, report, notice1 registration, application, permit,. claim, action or · 
proceeding given to, or received from, any govel'll.m.ental entity or private party, 
conceming the ptesenoe, spill, release, discharge of, 01· exposure to, any "hazardous 
substance,, or contamination in, on, 01· about the Premises, including but not limited to, ail 
. documentation pertaining to suoh occurrence, . " · ...... ,. 

.I I I 
Ill 
II I 
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SECTION 7. MAINTENAH~ AND R.EPAJR OE THE PREMISES t\NQ 
LEASEHOLD IM~ROVEME~TSt {;ONSTRUCTION Plt 
REQUIRED LESSJj:Ji} I,MPROVti,MENTS, 

. 7,1 . Maintenance and Re12ail' of Premises, Lessee expressly agre~~ to 
malntah1 and to keep, at its sole cost and expense, the Premises and all Leasehold 
Improvements thereon ,irl a safe, clean and sanitary condition, Fo1· purposes of this · 
Agl'eement, Leasehold Imp1·ov~ments eLease~old Impt'ovements,,) shall include all 

Exhibit a 

. Existing Improvements, Required Lessee Improvements as described below, and any 
additional improvements made to the Premises during the Te1m hereof, All pavement 
surfaces used for airoraft transit or parking shall be maintained in accordance with FAA . 
design standards, including> without limitation, markings, lighting and physical condition. 
Lessee hereby consents ~o pel'iodio inspections by City'for the purpose of determl.nihg 
maintenance violations upon l'easonable notice, except in an emergency, in whioh case no 
notice will be required. Lessee further agrees to promptly correct each and every 
violation. Lessee shall riot allow refuse, garbage or trash fo accumulate on or adjacent to 
the Premises, except on the date of scheduled pick .. up service, imd then only ·fn 
appropl'iate receptacles located in areas designated for such purposes. 

7,2, Repajrs Tgj3p J11.~ompliance With Low, Lessee shall make all 
nec~sary l'epairs t9 maintain the Premises and all Leasehold Improvements thereon, 
including the repairs or replacement of equipment, structures, 01• other physical 
improvements 011 ~he Premises, as well as painting, cleaning, and other upg1-ades. 
Repairs shall maintain the Premises in its current operational condition or the operational 
condition that exists following the completion of the Required I.;essee Improvements 
under Section 7.4 hereof, leas normal wear and tear, . All repairs shall comply with any 
and all applicable 1~gulatlon'8, laws 01· ordinances of the United States, State of 
California, County of Los A~geles~ City of Santa Monie~ or other govern.mental body 
including, but not limited to, the Federal Aviation Administration. 

7.3. Alterations. Additions or Changes t-o the Premis~s ll.egyire Pdor 
:Wl·itten Approval By City;, Lessee shall obtain prior written City approval for any 
altetations, additions, or changes to the Premises and improvements thereon, including 
the required ~essee improvements (1'Requil'ed Lessee Improvements") described ill 
Section 7.4 below. The City may withhold its consent to any alterations, additions or 
changes in City's sole and complete discl·etlon, 

.... , 
7.4 ;Regub·ed Lessee Improvements. ~r.·/ . ,, . 
Lessee shall be responsible for the following requil'ed,XeaS):hold improvements 

(the "Requit'ed Lessee Improven1ents"): · 

·15· 

r: 
'. 

: 
I. ·, 
i 
I· ,. ,. 
1·. 

1. 
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. 7 .4.1 fainting, Lessee s,llall paint all strnctut·es on the Leasehol~ 
Premises prior to August 31, ~006 and shall paint all stmotures on the Le~sehold: 
Pre~ises again dut'h1g the period September 1, 2010 to August 31~ 2011 . 

. 
. 7,4.2 rnsrnllation of Aircrnft Tie-D0m1 Clmin§. Following the 

pavement improvements on the aftc1•aft ramp alid tie .. cJown areas, Lessee shall install 
airoraft tie..'.down chains consistent wit~ the standards utilized by the City in: the 
installation of its airci·aft tle--0own chains. Lessee shall consult and secure the.appro-val 
of the Airport Pirecto1· or his or her designee in the process of installing these required 
afrctaft tiewdown chains. ' . ' 

7,4,3 Ramp Ligbting S;utem. Lessee shall.install and maintain a ramp 
lighting system. The plans and schedule for the installation of the l'amp lighting ~yst~m 
shall be submitted fOl' City approval no late.t· than August 31, 2006, as pait of the.Facility 
Improvement Flan and°Schedule described below, . . 

7,4,4 FacUlty Imp1·ovemeut Plan·and Schedul~. No latei· than June 30, 
2006, Lessee shall prepare and submJt, 01· cause to be prepared and submitted to ~he 
Airport Director 01· his Ol' her designee, fol' approval, and incorporation into this 
Agreement as Exhibit <1B11, ·a facility improvement plan (".Facility lmp1·ovement Plqn11) 

which shall include all of the followlng: (i) a detailed layout plan which reflects . 
locations an:d detaiiect descdptions of all 1'equ1J:ed Lessee imptovements~ (ii) a plot plan; 
(iii) preliminary plans and speoifioationa for the construction of the Required Lessee 
ImprQYements; (iv) a detailed project schedule; and (v) the cost estimate and budget for 
·the Required Lessee Imp1"0ve1nents. Lessee shall be 1·esponsible for the entire cost all. 
Required Lessee Improvements. 

Exhibit 9 

. . 7,4.~ l3-1dl<Jjng Permit and Reguil'ed :f\.pm:ovals; C2Qlmencement of 
. ~onstl'llction, Lessee shall obtain all n~cessary approvals to constl'uct the Requil'ed 
Lessee Improvements, obtain the issuance of any l'equired building permits, and 
commence construction 'of the Required Lessee Improvements by August 31 1 20Q6 or the . 
oonstruotlon commencement date set forth in the project ~chedule set fort~·1n·Exhibit B, 

7,4,(i Completjon;Dntes for Requfred Lessee Improvements. Lessee 
shall diligently proceed and carry out construction of the Required Lessee improvements 
and shall subsmntially complete the Required Lessee Impl'ovements, as set ·torth in 
Exhibit B, . · ":, 

' ~(·1 ·~~· . . 
7,5, Li1nited Obligatlon of the C!fy, City will make~~eita,in pavement 

impl'Ovemen1s ('~Pavement. Imp1·ovements") to the Premises in an amount not to exceed· 
$100,000.00 (One Hundred Thousan.d Dollars), as more partioularly descl'ibed in Exhibit 
B. Except for these Pavement Improvements and any damage to the Pl'emiaes 
proportionately caused by the City's negligence or willful misconduct, City ~as no 

·16· 
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$5,000,000 pombined Single Limit per Occiu-.rence 
$5,000,000 Aggregate · 

2, 0l'ound Hangarkeepers Liability: 
. $500,000 per Aircmft 
$1,000,000 per Occurrence 

$. Personal InNry J;.,~~b!Hty: 
$1 10001000 per Oocurtence 
$1 1000,000 Aggregate 

4. Premises Medical: 
$5,000,per Person 
$25,000 per Occm't'eli.oe 

Exhlbll 9 

B. Business Automobiie L!ability Insurance shall ~overl~ability adsing 
out of any a-µtomobile (including owned, hired and no11-owned . 
autos). Cove.rage shall be wtitten on Insurance Services Offices 
form CA 00 01, CA 00 051 CA 00 12, CA 00 20, or a S\J-bstitute form 
providing equivalent liability coverage. IfnecesSttry,·the·policy shall 
be endorsed to provide contmctual liability coverage. '. 

C. . . Aircraft liability insul'ance shall include coverage for owned, non- .,. 
owned or hired aircraft. 

D, ·Property insurance policies shall c;ontain. a no co-insu1·ance penalty 
provision. The Property polioy or policies shall be endorsed to 
provide Business lnte1·mption coverage to provide for the payi'),lent 
of twelve (12) months of Monthly Base Rent ·due City at the time of 
the loss. 

E, Envil'o111t1ental Liability insurance shall provide coverag'e fo~ sudden · 
and non-sudden pollution conditions to cover pl'operty damage> . , 
bodily injury and cleanwup oosts l'ehited to lessee>s use or occupancy 
ofthePi·e.mises to include any leak or splll.as.sociated w1th the 
storage tank located on the Premises. · 

9.3. ;Qeductibles and SeJf .. I»sured Retentions. 
. . . ~ 

Any deductibles or self-:lnstli'ed retentions in excess of $10>000 must be 
declared to and approved &y the City. Lessee shall provide a bond 01· other fmancial 
guarantee in a fo1m re@sonably acceptable to the City, gnal'anteeing payment of any 
deductible or self insured amounts in excess of$251000, · . . . 

• 20 ~ 
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9.4. Qtb~r lllSUl'ance Provision!, 
. ' 

. The commercial general Habilityt business automobile liability, · , 
hangarkeepers' liability, aircraft liability and envh'orunentaL impairment liability policies 
shall contain or be endorsed to contain the following provisions: . 

A, City' of Santa Monica, each member of its City Coui10il, Board and 
Co~ssion, its officers, officials,. employees, and volunteers 
("Insured City Parties") are to be .covered as additional insureds with 
respect to liabi1ity arising out of automobiles 01· aircraft owned, 
hired, or non-owned by Lessee; liability arising out ofw'ork or · 
operations pedbt·med by Lessee 01· on beht1lf of Lesseej 01· aircraft 
undel' Le'ssee's care, custody1 and control. under the COL policy, 
using the lnsurance Services Office additional insured endorsement 
fonn CG 20 11 or a substitute providing equivt,tlent coverage. City 
and'other additional insureds mentioned la this paragraph shall noti 
by reason of their inclusion as additional insureds, become liable for 
any payment of premiums to carriers for such coverage. 

B. 

c. 

For any. claims l'elated to this Agl'eement, Lessee's insurance 
. coverage shall be prlmary as respects the In~ured City Parties, Any 

insurance or self~insut·tmoe maintained by the Insu1·ed City Parties 
shall be excess of Lessee's insurance and shall not contribute with it. 

If any of the liability policies· are written on· a claims made basis, it 
sliall be maintained continuously for a period of not less than three 
(3) years after the termination. of this Lease. The 11Retro Date'' must 
be shown, and must be befo1·e the date-of the Lease o.r 
commencement date of the Lease. 

The' policy or pQlioies shall be endorsed to provide that the 1r;1,sured City 
Parties be named as additional insureds as thei1' interests may appear. . 

9,6, )Yaiyer of Subrognti®, 
. '•,, 

The Insurer (fo1• property arid wo1·kers' oompe11$'.atlon only) sh~ll agree to 
waive all dghts of subl'ogation against the Inimred City Pru'ti~ef fo~losses arfsing from 
activities and operations of Lessee under this·Agreement. 

Ill 

• 21 • 
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9,7. All C9yerages, 

A, . . Each insurance policy required by this Sectj.on shidl be endorsed to 
state that coverage shall not be cancelled except after thirty (30) days 
prior written notice by certified mailt return receipt 1·~quested and 
given to the Citts Resource Management Department to the 
attention of the Airport Director or his or her designee. 

' . 
B. The minimum atnounts pf it1sm·aney may be hicieased in accordance 

with lnoreasest if any, reasonably determined by the City to be 
necessary to maintain policy limits .from time to time in amounts 
customary and usual for premises comparable to the Premises, and 
such increases~ if any1 a.re to be made on a yearly basis ·on or. about 
the commencement of each Rental Year, ' 

C. If Lessee, fol' any re~son fails to maintain insurance oqver~ge which 
is required pursuant to this Agreement, the same shall be deetn~d to 
be a material b•·eaoh Qf oontract, City, at its sole option, may 
terminate this Agreeme11t and obtain damages from Lessee resulting· 
fi'qm said breach, Alternatively; City may purchase· 81.leh'COV(il~e . 
(but has no special obHgation·to do so). and the cost of same, · 
including any interest 011 insurance premiums paid by City shall· be 
deemed Additional Rent and shall be payable upon City's demand. . 1 • 

9.8. A£septnbillty of Insurer§, 

Insurance is to be placed with insul'ance with a ciment A.M. Best's l'ating 
of no less than A:6 unless otherwise approved by the City's Risk Manager; · ·. 

9,9, Verifkat!on 2f Cove•·nge. 

Lessee shall fun1ish City with original oeitifioates and amendatory 
e11dorsements effecting coverage J'equired by this Section, The certificates and 
endorsements for each policy at'e to be signed by a pe1·son authorized by the insuret· to 
bind coverage on its be.half, The certificates and endorsements shall be on fonns _ 
p1'ovided by the City1 or on other than the City's fo1·ms, provid~d these forms and· · 
endorsements confonn to the City's requireinents. All certificat~iand endorsements are· 
· to bo received and approved by the City before occupancy oocu.f.,; .. -The Cityr~serves the 
l'ight to l'equh'e complete, certified copies of alt l'equ,fred insurance policies, including . 
endo1·seme11ts1 affecting th~ coverage required by these specifications at any time. 

II I 
Ill 
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9,10, J,,essee>s ContrRctor>s Insurnnce, 

· All coverages for co11traotol's and suboontraotot's shall be subject to· all of 
the requirements stated herein, except that any contt•actor must 1naintain a Commercial 
General Liability policy,with limits of not less than $1,000,000 per occurrence (for 
contractors perfonning capital itnpl'ovements and $1 ~000,000 per occm'l'ence for 
CO?-tnioto1·s perforn:ling maintenance and routine repttfrs), Each cont1'aotor shall p1·ovide a 
1'Bui1ders' Risk insuranQe policy written on an "All Risk'1 or uspecial Causes of Loss» 
basis in ·the amount equal to the completed value of the project with no co-insurnnce · 
penalty provisions. The insurance shall be on a replacement cost basis and be provided 
on a completed value form. · · 

9,11, s,1blessees und Licensees, 

Exhibit 9 

· Lessee shall include all sublessees and licensees using the Premises, and all . 
consigno1·s and bailors giving custody and control of personal property to Lessee, as 
additional insureds under its policies or shall furnish separate certificates and 
endorsement'i for each sublessee, licensee, consignor and bailor. All coverages for 
sublessees, licensees, consignors and bailo1·s shall be subject to all of the requirements­
.stated herein as l'equh'ed or modified by the City. 

SECTION 10. INDEMNIFICATION. DEFENSE AND HOLD HARMLES§. 

. · Lessee agrees to indemnify, defend, and hold hannless the Insul'ed City Parties 
from any and all loss, damage, cost, expense, liability, claims, demands, suits, attomeys' 
fees, and judgments arising directly or indirectly 'from or in any mannet· related to , . 
L,essee' s possession, occupancy or use of the Pl'emises or arising from or in any inanne1· 
connected to Lessee's business1 activities, operations, serviee ol' wol'k conducted in or 
a.bout the Premises, t(;lgardless of the active or passive negligence of the City, except as 
otherwise stated hereinr · 

Lessee shall indemnify1 defend and hold the Insul'ed City Parties har.mless fl'o.m 
and against arly and all claims, de~ands, actions1 losses, damages, expenses, costs and 
the like, includin~ but not limited to City1s attorneys' fees and costs or the value of all 
legal s·ervioes supplied to City, suffered 01• incurl'ed by City by reason of Lessee's failure 
to timely sun·ender and vacate the Premises upon the' expiration or earlier termination of 
this Agreeme11t witli.out the wl'ltten consent of the City. · .... 

I ~:~·,f" ' • • ~:~• 
Lessee shall also i'nde.mnit'j\ defend, and hold hal'mles~\he;,Insured City Parties 

from and against a11y and all loss, damage, costs, expense, liability; claims, demands, 
suits, attomeys' fees and judgments arising from or in any manner connected to the 
furnishing 01· supplying of any work, services, matedal~, equipment or supplies by any 

1· 

I 
I 

I 
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persons, firms, corporations 01· othel' entlt~es undex· the .control ol' si.1pervision of or invited 
by Lessee in~ on. or about the Premises, . · . . . . : 

Notwithstanding the foregoing, Lessee shall have no obligation to indemnify, 
defend or hold harmless I11sured City Pal'ties where the claim arises from or relates to 
willful and wanton misconduct or inaction that is directly attributable to one 01· more of 
the Insured City Pa1'ti~. · 

· The Lessee shall pay the City fol' any ~oats incurred in enfo1'Cing this Section. The 
provisions of this Seotio1rshall 1mrvive the tenninatlon of this Agreement with respect to 
any loss occw:r.ing prlorto upon termination. . · 

SECTION 11, CITY'S lUGHT~; 

11,1, Iugg;~ss and Egress , The Qity 1-eserves: the right to enter the Premises at 
any time, ln the 9ase of an eme1·gency1 and otherwise at reasonable times, f9r the purpose 
of inspecting the conditio11 qfthe Premises and for verifylng compliance by Lessee with 
this Ag1·eement and all applicable law.and. to employ.experts and/or consultants in 
connection therewith and/or to advise Lessor with respe.ot to Lessee's acUvit,i.es, 
inch.lding) but not limited to> the operation, use, monitoring, or maintenance, or removal 
of any Hazardous Matelial or storage tank on 01· fl·om th<;1 Premises. For purposes df this 
Leiise, "Hazardous Material or Materials" shall mean: (i) "hazardous substance" or "toxic . 
substatices;n as defined by CERCLA; (ii) 11haza1'do1.1s waste," as defined l>y RCRA,; 
(iii) "l-iazatdous Waste/ "Extremely Haza1·d0,us Waste" or "Restricted Hazal'dous 
Waste/' as those terms are defined by Sections 25115, 2~117, 91• 2SI22-7 of the 
Califomia Health and Safety Code, Division 201 Chap~1· 6,51 as amended orhereaftea· · 
amended; (iv) any pollutant or contaminant or'hazardous, da11gerous or toxic cheinicals1 • · 

matelials 01• substances within the meaning of any other envil'oinnental laws; (v) mqre 
t'han 100 gallons of cmde oil or any fraction thereof. that ia liqtiid at standard conditions 
of temperature and pressw·e (60 degrees Fahrenheit 1;1nd 14.7 pounds per squat·e inch 
absolute); (vi) t'!nY radioactive matel'ial, including any so1.1rce, special nuclear 01• by" ~ 
product material as defined at 42 U.s.c: §2011 ~~.,as amended 01· hereafter amended; 
ancl/ol' (vii) asbesto.s o.r PCBs in any form ot· condition. 

11.2. ,A2ce-ss for inv11•onmental Tests 01· W~n:!£. The City reserves the right to 
access the Premises to peifotm ·any envil'onmental tests and any other envit'orunerital 
work on the Premises. The City, will provide the Lessee with pr~o1:notice of the date and .. · 
·1ooation of any environmental tests ot work to be performed on~(lic Premises. 1Prior to the 
commencement of any environmental tests or wo1'.k on the P1·e1r,i:Jses.i Lessee and Lessor 
will agl'ee 011 a work plan tn,at ensures continued operations during the period of such 
tests.and wo1·k and1 if necessary, the feasibility of an alternative location dui'ing such 
pe1fod of testing or wol'k. · 

,,, 
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.( ( 

11.3, Malnt~nanct gng Ren11h' ofUn<Jru:aronnd ~torage Tank, Lessee shall 
be responsible for the maintenance and repair of the underground storage tank (UST) 
installed on the Premises, · 

. 11.4. Right To Aycess, In addition to the rights set forth in Sections .11.1 and 
l 1.2, abovei the City shall have the right at all reasonable times to enter the Premises to: 
(a) inspect the ~1·emises and all Leasehold Impl'ovements; (b) show the Premises to · 
prospective tenants; (o) serve, post and keep posted notices requil'ed by law or that the 
City considei'S necessat'y; (d) make repairsi 1·eplacements, alterations, or improve1ner1ts to 
the Premises or Leaseho1d Imp1·ovements that the City considers necessiu'Y 01· desirable 
(without any obligation to do so); ( e) take possessioi1 in the manner set forth in this · 
Agreementj or (f) petfonn any covenants of Lessee that Lessee fails to perform. 

Exhibit 8 

11,5, ;Bjght to Regulate. Access, In addition to the right to access, the 9ity, in its 
sole and complete dlscreJio11, may at any time control and limit access to. in, or abqut the · 
Santa Monica Municipal Airport for the public health, safety, welfare, or for MY other , 
municipal or p\1blic purpose. The City r<,serves the l'lght to regulate the hout·s and 
location of deliveries and l'estl'ict the activities of the Lessee with 1'egat'd to all delivel'ies, 
loading, unloading and servicing of the Pl'emises, and Lessee agrees to abide by the . 
l'egi.llations of the City. The City also rese1ws the right to restl'ict and control access 
routes to the Santa .Monica Municipal Airport and the Pl'em.lses during the days ahd hours 
which the Santa Monica Municipal Airport is clo~e'd or operations are at m~nimum levels .. 

' • ' I 

SECTION 12. JmS]'B!CTION~ 0]8 :ASSIGNMENTS on. s:mn:,EASES. 

12,1, Assigi1ment and Subletting Require Pl'lor :Written Consent from Cif:x, 
Lessee has heen seleote.d to lease the Premises in reliance upon business expedence, 
·reputation and stated and i111ique expertise of the owner ofLe&see and its sldll and 
expel'ience in opel'ating fixed bas.ed opel'ations. Except as provided herein) Lessee shall 
not assign1 hypothecate or transfer this Agteement or any interest herein or sublet the 
Premises 01· any pol'tion thereof1 by ope1:ation of law ot• otherwise, (generally, a 

· "Transfei·") to any person or entity (11Ti·ansfel'ee11) without the prlor written consent of the· 
City, which may be withheld in acco1·dance with this Agreement. Ap.y attempt to 
Transfer without complying :with the ;foregoing shall be null and void, and an'y assignee, 
sublessees, lienholder or transfe1·ee shall acqi1i1·e 110 right o:r interest by reason of such 
attempted Tl·tmsfe1•, Any attempt by the Lessee to make a Transfer of its intel'est without 
the prior wrltten consent and app1·oval of the City shall be dee:9.1rd a material b1-each of · · 
this Agreement. ~,., :· . c 

/- _;· 

12.2. Tl'imsfer of Corporate Shru·es. Any sale or transfer of all or substantially 
all of the stool<, .assets 01· othe1· equitable interests of the Lessee that has the effect of a 
material change in the control of Lessee shall constitute a Transfer of this Agreement 
reqilil'ing th~ City's prior written approval put·suant to this Section; 

• 25-
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12,3. Lessee's Appllcqfion for Co11se11t, If Lessee desires to m~e a Transfer, 
Lessee mt1st submit in writing to City the name of the proposed T1·ansferee, the proposed 
Transferee's business to be conducted in the Premises, the tenns and provisions of the 
proposed ,Transfer, information of the pl'oposed Transferee pertaining to ~e l'equirements 
set forth in this Section, or othe1' information as City may request. No request for a · 
Transfer shall be considered by the Ci~y ~ntil receipt of tjle above information, 

' ' 
· 12.4, Grom1ds f21· Denying Consent , Since the City would not entei· into this 

Agreement but for the business experienc6> 1•eputatlon and expertise of A T E of 
California, Ino., any proposed Transfel'ee shall not be appl'oved ·unless the City has 
determined, as minimum requirements, that such proposed Trana:fetee h1ts ·(a) adequate 
business experience in opel'ating sitnilffl' types of establishments to fulfill,L:essee~s · 
obligations set f(?rth ;n this Agteem.ent; (b) a credit qualityreqsonably satisfactory to 
fulfill Lessee1s obligations l.mder this Agreement and verified by the City; (c).the 
personal chat·acter, reputation and integrity of.the proposed Transferee an~ its principals 
and operational offloel's and ow!lers are of the at least the same caliber as the Transfero1·, 
and (d) the p1•oposed Transferee agrees to expressly assume 1111 of Lessee's obligations , 
under this Agreement and all liability arJsi11g from the condition of the Pre;mises during 
Lessee's occupancy and use of the Pl'emises, such assumption of obligations includJng,. 
without limitation, all monetary obligations and tl;lquh·ed envh'onmental re:mediatien 
under this Ag1·eement, · City may establish other reasonable requirements of the proposed , 
Transferee, and subsections (a), (b) (c) and (d) of this Section are not to the exolusion of 
any other reasonable requirements which the City may est&blish, 

12,5, !,;Joyditlons to Co,1sent. Prior to any request for City's consent to any 
Transfei, all of the fo11owing conditions shat~ be met: · ' 

A. . Subject to the requirement for an express written rissumptlon of 
obligations by the Transferee, as described in Section 12.4 above, 
the·original named Lessee shall not be refieved of its obligat,ion to 
pay Monthly Base Rent which accrues, on find after tlie date of City's 
wiitten approval of the Tran~fer, and to perfor.i:n, all othel.' obligations 
to be pel'formed by Lessee hel'eu11der provided that any S\tCh 
approved Trnnsfe1· is evidenced on City approved fol'tns.' 

B, Lessee shall reimburse City for City's attomeys' fees incurred or the",, 
value of attorneys' services received in ool)n~ction with the l'eview, · · 
processing and documentation of such Transfet request. .i·-. 

• . >}~ ~? 

C, Lessee shall inform City of any and'·an oompeusqtlon it receives in 
cotU1eotion with any Transfe1'. City shall have the l'ight to request 
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and receive ti·om Lessee a11y additional information reasonably · 
related thereto. · · 

D, . The Transferee shall agree that in the event that City gives n9tice to 
any sublessee that the Transferee Lessee is in monetat·y qefault 

· under this Agreement, sublessee shall thereafter make any sublease 
payments directly to the City. Tltese payments shall be received by 
the City. without imy llabUity pursuant to the sublease, ~nd S\lble~see 
shall agree to attorn to the City should this Agreement be terminated 
for any reason) except that in no event shall the City be obligate~ to 
accept an attomment. 

E. Any such consent shaU be effected o.n forms approved by City, 

· F. Les$ee shall not be in default heryunder in any l'espect, nor shall any 
event have then occurred which, with the giving of notice Of passage 
of time 01· both1 wo1.1ld constitute a deflmlt under this Agre.ement 
which~as not been cured or waived. 

G, Any such T1·ansferee must agree to assume> be bound by and 
perform all of the terms1 covenants and conditions of this ·' 

. Ag1·eement1 subject to the condition that City shall not be bound to 
any provision of any agreements pertaining to such Transfer to the 
extent such agreement gl'ants l'lghts not possessed by Lessee ag!linst 
Clt;t, 

H. On~ executed copy ofany and.ali written instruments evidencing or 
relating to any such Transfer shalt be delivered t6 City. City agrees 
not to disclose any confidential infbrmation which may be conmined 
therein, except as othelwise requll'ed by applic~ble law, · 

. . 
I. All sublessees must obtain and maintain a Santa Monica 

Coinmeroial Operations Pennit, as well as all other applicable 
permits and licenses, during the entire term of the sublease. 

12,6. Acceptance of Rent fr2m Trn11sferQe, The acceptance by City of the 
payment of Rent following any assignment 01· other transfer prohJblted by this Section 
shall 'not be deemed to bl;l a waiver of any jight or remedy of ~lty hereunder 1.. . ~~. ' . 

SECTION 13, COVENANT AGAINST J;IENS, 
. >I ~ 

Lessee shall not be the c·a1.we or object of any liens or allow any Hens to exist1 

attach to, or be placed on, or encumber City's interest in the Premises by operation of law . . . 
• 27 • 
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or othe1wise. Lessee shall keep the Premises free and clear of imy mechanic's liens, and 
otlier liens, and liens for labor, services, supplies, equipmenti or material funtlsheu 01· 
claimed to have· been furnished to the Lessee or the Premises. If any lien is attached or 
Lessee .t'eceives notice of any lien, Lessee shall cause the liei1 to be released and removed 
from the record 01• provide documentation of adequate surety for payment of the lien 
amount within five (5) business days from l'eceipt of notice of lien, and shall notify the 
.City of the' existence qfthe Hen. Despite any other'pl'Ovislon of this Agreement, if the 
lien is not released and l'emoved by Lessee, or if Lessee falls to demonstrate adequate 
surety for payment of the lien amount, the City may take all a~tion nooessary to release 
and remove the lien. Any surety obtru11ed to secure payment of any, lien hel'eunder shall 
be in a form and' of a duration approved by the City. All expenses, including reasonable · 
attomeys' fees1 incut'1'ed by City in connection with the.Hen shall be considered 

. Additional Rent by the City under this Agl'eement and shall be immediately' due f!lld · 
payable by the Ll.'.lssee. · 

. ' 

SECTION 14, IAXE!S AND ASSESSMENTS. 

Exhibit 9 

14,1 I:essee's Obligatioll to PD,IT!U:e~, The term 11Tax Year" shall mean and 
refer to each twelve (12) month period ( deemed, fo1, the purpose of this Section, to have 
3{>5 days) established as the real estate tax year by the taxing autholities having lawful 
jurisdiction ovel' the Premises, Lessee shall pay in each Tax Year during the Term, 
directly to the app1'0prlate taxing authodttes1 all teal estate taxes, bonds1 levies or , 
charges, ~d valorem taxes and assessments, general and special assessments, ;taxes on the 1·1 

Premises, or any other tax imposed upon or levied against real e/ltate or upon ownel's of . 
· real estate, in.eluding taxes -upon Leasehold Improvements pay~ble with respect to ot 

allocable to the Premises, all land and all buildings and improvement situated thereon, 
whether assessed to the P1'emises or to City. Any taxes to be paid by Lessee under this 
Sectton shall be paid dit'ectly to the pr~er taxing authodtles at least ten (lO) days b~fo1'e · 
due. 

14.2. P~rsonal P•·onertt Taxes, This Agreement may create a possessocy 
interest in public property which is subject to taxation. ~ the event possessofy interest is 
created> Lessee shall pay any and all taxes levied on such interest. In (lddition1 Lessee · 
shall pay to the appropl'iate agency not less than 10 days pl'lor to delinquency, any and all 
sales1 excise, im4 othel' taxes and license fees or other charges levied, imposed or 
assessed by any taxing o~· levylng auth?rity incl~ding the State of California and County .... , 
of Los Angeles whether 011 its goods sold or on its Leasehold I~pove1nents1 equipment, · 
furniture1 01· personal property in or about the Premises (collect{yely, 11Pel'$onEtl'Property 
Taxes"). In the event any cir all of Lessee's Leasehold Improve{hents (as herein defined), 
equipment, fumiture, fixtures 01· personal prope1ty shall be assessed vyith the real pl'Operty 
or as Taxes charg-ed to City, Lessee shall pay to City all suoh Personal Property Ta:xes 
within 1 O days after delivery to Lessee by City of a statement ht writing setting forth the 
amoqnt of such Personal Property Taxes applicable to Lessee's p1•ope1ty, 

• 28 • 
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14,3 Bsmer.YPtion of Rights. Lessee teset'ves the right to contest any federal, 
state or local tax assessment of any kind provided that Lessee agrees to indemnify, 
defend and hold hannless the City against a~y damages adsing from such contest. 

SECTION 15, UTILJI1JJ:S. 

EXhlblt 9 

· 15.1 Utilities Co§.t§, Utlllties will be separately metel'ed and Less~e shalt pay all 
charges fo•· all heat, :water, gas, electricity, light, powei·, telephone and sewer 01· other· 
services used by it and suppliep by City, a public utility or P\lblic authority, ,or any other 
pe~son, firm or co;rporation. . . . · 

15,2 pisswutimrnn£U and Intenuntions of Utili'Q'. Services. City shall not be 
Hable to Lessee in damages 01· otherwisQ (a) if any utility ~hall booome unavailt;ible from . 
any public utility compa~y, public autho1:ity or any other person 01· entity (including City) 
supplying or distributing such utility, or (b) for any lnte11·uption in any utility service 
(including, without limitation, any heating> ventilation 01· air--conditloning) caused by 
failure to pay such ·utility services, the maldng of any necessary xepairs or improvements 
or by any cause beyond City's reasonable copt1·ol1 and the same shall not constitute a 
termination of this Agreement or an eviction of Lessee, 

SECTION 16. SlQNS, LlGHTS.ANJl ADVERTISEME,NI . . 

Lessee must si1bmitplans for all si,gns, outside lighting and advei'tisement to the 
Airpo1i Director, or hi$ ·or her des!gnee, for prior approval. All signs1 outside lighting 
and advertisement shall be in 001npliance with the requirements, 1·egulations and 
ot'dinances of the City of Santa Monica. Atidit!onallyJ Lessee shall comply with all 
regulations of the Federal Aviation A~:tninistratlon pe1taining to signage and lighting of 
the Premises, Lessee shall mau:itain adequate lighting and illumination of the ?remises. 

SECTION 17, DAMAGE OR JW}STRU{riTION TO TJJE PREMISES QR 
IMPRQYI&MEN'ra. 

17,1. fiotice of·Damfge to the Premises. Lessee agrees to notify the City 
immediately of any damage to th-e Premises 01· Leasehold Impi·ovements rest~ting from 
fire, earthquake1 or .any other identifiable event of a sudden1 unexpected or unusual na:tllf~ 
whe1·e .such damage exceeds the sum of $10,000. . / ·;: · 

I ' ·:;') I :' • . (~ 

17,2, ~emdr o·r Rebuild the ~re:m)se§, In the even:tthe~remises or the 
Leasehold Improvements are damaged or destroyed> Lessee shall, at Lessee's sole 
expense, repair 01· rebuil?, as necessary, the Premises to at least the quality level existing 
prior to the damage or destruction and in any event at a level suitable to conduct the 
required activities and services set fol'th in Section 3 .1 (as they were conducted pr.lor to 

• 29 • 
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the damage to the Premises), Notw1thstanding the foregoing, Lessee's obligation to 
repak or requlld the damaged or destroyed Premises shall be subject to a~d llmJted by the 
fol~owing conditions: 

. A. I!»mage or Destructjou of the Premises in Fi)rnl 3 YeR1's of 
Remnfning Term. In the event that there are less than three (3) 
years remaining or,.· the then current term of this Lease Agreement 
following the date the Pl'emises have been damaged or destroyed, 
Lessee shall hqve the following dghts : 

(1) If damages to the Premises exceed the total amount of 
insurance proceeds.payable by Lessee's insurel's or if Lessee cannot 
repair the damages and continue its operations on the Premi~es ih an 
economlcally viable mannel', then Lessee may terminate this 
Agreement subject tp all requirements in Sections 2.4 and.8.4 of this 
Agt·eement, Upon such termination1 Lessee shall tend.er possession 
of the Premtses and Leasehold.Improvements to City and shall 
assign to the City au 1'1ght title and interest to the proceeds of'the 
Lessee's insurance policies maintalned pursuant to Section 9 of this 
Agreement; or · 

(2) ln the case of destruction of the P1·emises and if Lessee 
cannot rebuild or reconstt·uct the destroyed Prem~ses and continue its 
operations on the Premises in an economically viable manner, then 
Lessee may terminate this Agreement subj~ot to all requirements in 
Sections 2.4 and 8.4 ofthls Ag1·eement. Upon such tenninatio11, 
Less~e shall tender possessioll of the P1·e1nises to. City and shall 
assign to the City all 11g1it, title and interest to the proceeds of ·. 
Lessee's insurance.poUcies maintained pursuant to Section 9 of this 
Agreement, 

. . 

B. D1unnge or Destruction of Premises :with Remabdng Term, · 
Exceeding 3 Year~. In the event that there ate'more than three (3) 
yea1·s l'emaining on the then cmTent term of this Agreement 
following the date the Premises 'al'e damaged (such that Lessee and 
its subtenants cannot continue their respe-0tive ope.rations in a 
financially viable ~anner in the Pl'emises) p,11-al'e destroyed, the City': 
and Lessee shall meet and confe1• bn the ~slbility of a r~location 
plan fol' Lessee and its subtenants, whicl1>wo~ld allo:w, Lessee a1\d 
Less~e's subtenants to continue their l'espectlve ope1·ations in a 
financially viable manner at the Ahyort. If the parties are unable to 
agree on a relocation.plan within thirty (30) days of such damage or 
destruction of the Premises, then, eithe.r party shall hav~ the right to 
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terminate this Agreement, subject to all requirements in Section's 2.4 
and 8.4 of this Agl'eemeut. Upon such termlnatiort, Lessee shall 
tender possession of the Premises to the City and shall assign to the 
City all right title and interest to the proceeds of Lessee's insurance 
policies maintained pUl'SQant·t~ Section 9 of this Agreen~ent. 

17,3, Damoge or Destruction t2 tbe Common &'t§lRS. ln'the event th-at the 
. Connnon Areas of the Santa Monica Municipal Airport.are damaged 01· destroyed by fire 

01· any.other cause or are otherwise made um1sable, to the, extent of fifty percent (50%) of 
the total insured value or replacement cost of all such Common Areas or the Airport 
becomes unusable or unavailable for use by general ~viatlon for any reason for a pe11od 
greate1· than thirty (30J days, either party shall have the right to terminate this Agt·eement 
(subject to all 1-equh'ements In Sections 2A and 8.4 of this Agreement), by 'giving written 
notice to the other party. Otherwise~ the City shall repair the damage as soon as· 
reasonably possible in ~hlch event. this Agreement s~all continue in full force and .effect. 

. . 
. 17.4, Le§see's Remedies, Lessee shall have no claim against City, its City 

Council, boards and commissions, office1·s1 agents, and employees for any damage, loss 
of business 01· good will, alterntions, imp1:ovements, fixtures, furnishing, equipment, 
buildings, stmctures, vehicles and inventoty suffered by reason of any damage) 
destruction, l'epafr.or restol'ation of the Premises 01· the Common Areas of the Santa 
Monica Municipal Airport. . 

17,5, Insurance Proceeds, Except as otherwise specifically provided herein, 
all insurance proceed~ payable with respect to the Premises and 'Leasehold Imp1·ove~ne11ts 
shall be payable to Lessee~ subject to Lessee's obligation. to use any such insu1-anoe · 
proceeds to either satisfy its l'epah- and restoi·ation obligations heJ'eundel' or assign 01• 
transfer such insul'ance proceeds to the City. 

17,6, lY,aivjlr, City and Lessee waive the p1•ovisions of any statutes which 
1·elate to termination of leases when leased property is destroyed and agree that such 
event shall be governed by the terms of this Agreement to the extent of any conflict 
between said statutes and this Agreement. 

SECTION 18, ,CQNDEMNA~1'IO;N. 

18.1, Ef{ect of Tald11g, If the.Premises or anypo1~i.9n thereof is taken undei•.' 
the power of (;)Jnine11t domalfl: by other than the City or one otJia. constituert parts, this 
Agreement shall termi11ate as to the part so 'taken 01?, the date,f,.esa:,ee is reguired to yield 
possession thereof to the condemning authotity, In the event that only a portion of the 
Pl'emises is subject to condemnation1 and the conduct of Lessee's business on the 
remaining portion of the Pl'emises would :i:iot be commercially feasible in the reasonable 
Judgment of Lessee, then Lessee shall have the option to te~inate this Agreement on 
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w:dtten notice to City. Lessee's option.to tennb1ate,hereunde1· is only valid· if exercised 
within thil'ty (3 0) days of the date when Lessee is requh'ed to yield posse~sion, .. 

Exhlblt9 

If any notice of termi~ation is given pursuant to this Section; this Agreement and 
the lights and obligations of the patties here1.mder shall cease as of the date of such notice 
and Monthly Base Rent (other than any Additional Rental dqe City by reason oftessee's · 
failure to perform any of its obllgations here·nnder) shall be adjusted as of the date of such 
te11ninatlpn. 

18.2, ,Condemnation A'.ward~ , 

. All compensation awarded for any taking of the l?i•emises (except for the portion 
attributable to the lost business and lost goodwill of Lessee which shall belong tQ Lessee) 
shall belong to 1tt,1d be the prope1·ty of City, and Lessee hereby assigns to ,City all rights . 
with respect theretoi provide4, howeveri .nothing contained herein shall prevent Lessee 
from applylng for reimbui·sement fl'om the condemning.authority (ifpermi'tted by Law) 
for niovfng expenses, the expense of removal· of Lessee's tt·ade fixtures, loss· of the 
Leasehold Itnpl'ovements paid for by Lessee or any other loss incun·ed by Lessee, but if 
and orily ff such action shall not reduce the amount of the a.ward or othe1· ~01,npensation 
otherwise recoverable from the condell111ing authodty by City for improvements paid for 
by City. Notwithstanding the fotegoing, ff the City is the condemning authol'ity, any 
compensation for the remaining leasehold value of the Premises wlll belong to Lessee, 

SECTION 19, ~OTICES. 

All notices required to be given pursuant to .this Agreement shall be in writing and 
either served personally 01· sent'by United St~tes mail to the a~dress. llsted below, or to · 
another addl'ess as,may be provided by wdtten notice. Notice shall be deemed give.n 
within forty .. eight ( 48) hours tl·om the time of mailing if mailed as provided in this 

· Section, 

All notices, demands1 requests, 01· app1·ovals from Lessee to' City sh'atr be 
addressed to City at: 

with a copy to: 

Airport Dh'ecto1· or Airport Manager 
City of Santa Monica. 

· 3223 Donald Douglas Loop South, Suit.~rl 
Santa Monica, California 90405 \' :' . · "' 

Gity Attorney 
168S Main Stt'eet, Third Floor 
Stmta Monica, California 90401 

-32 • 
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All notices, demands, requests or approvals from City to Lessee shall be addressed 
to Lessee at: 

ATE of California, dba American Flyers, 
2S01Airpo1't Avenue 
Santa Monica, California 90405 
Attention: Mr. R, Clark McCor.inick . 

· This Section shal11·eplaoe rather than supplement any equivalent 01· similar 
statutol)' notice including, but not limited to, any notices required by California Code of 
Civil Procedut~ Sections 1161 and 1162. When a statute 1·equil'es service of a notice _in a 
particiilar manner, service of such notice in the manner set forth in this Section shall 
replace and satisfy the statutory service-of-notice procedul'es, including those required by 
California Code of Civil Procedure ~ections 1.161 and 1162. · 

SECTION 20, DEFA!lL'fS AND REMEDIES FOR DEFAULTS. 

20,1. Events Constituting Materh1I Default hf Lesse~. The oomm:ence of any 
one or more of the following events shall constitute a mate1'ial default and breach of this 
Agreement by Lessee: 

I 

A. Lessee's fallut'e to make any payment of Monthly Base Rent1 

Additlonal Rent 01· any othel' payment to the City as t'eql,lired under 
this Agreement, as and when due, where the failure shall oontinue 
for a period of three (3) business days after notice from City to 
Ll;)ssee. In th.e event that City serves Lessee· with a Notice to Pay 
Rent or Quit pursuant to appHcable :unlawful detainer statutes1 the · · 
Notice to Pay Rent or Quit shall also constitute the notice required 
by this subsectiop., 

B. Lessee's engaging in any prohibited activity as defined in Section 
3 .3 or any other activity 01• service not approved in writing by the 
Akport Director or his or her designee. 

C. Lessee's failure.to timely prepare and submit the Faoility 
Improvement Plan pu1:auant Section 7.4 and to complete the 

Exhlbll 9 

Required Lessee Improvements in a manner reasonably satisfactory ... 
'_to City. (? . ,> . . 

D, Lessee's failure t~ perform any 11on~monetary..:obligation under this 
Agreement including, but not limited to, the failure to p,:ovlde any of 
the "Required Services and Activities" identified in Section 3, 1) 
above, if the failure continues for foul'teen (14) business days after 
written notice of the failure from th~ City to Lessee . 

• 33 • 
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Notwithstanding the above, if the nature of Lessee's default'requh·es 
mo1·e than foui'teen (14) business days for its cure; th~n the Lessee 
will not be deemed to be in default if Lessee commences to out'e the 
default within ten ( 10) days and thereafter diligently prosecutes the 
cu1·e to completion to the satisfaction of the City, 

E, Lessee's abandoru:µent of the Premises, including the absence of 
Lessee's employees frol,ll the Pre.mises fol' three (3) consecutive 
days, 

F, Lessee1s making any general arrangement or assignment of its 
intel'ests to the Premises 01· Improvements under this Agreement for 
the benefit. of credfto1·s without the written approval of, the qty, 

G. The filing by or agaipst the Lessee of any proceeding imder federal · 
bankrupt~y law, unless tbe proceeding is dismissed within ninety 
(90) days. . 

H. The appointment of a trustee 01· reoeiver to take possesston of au or 
substantially all of Lessee's assets located at the P1'emises·or of 
Lessee's interest in this Agreement, unless possession is 

~ unconditionally re,'3tored to Lessee itnd the trusteeship or 
receivel'ship is dissolved, · 

I. The attac~ent, execution or the judicial ~eizure of su'l?stantially. all 
of Lessee's assets located on the Pl·emises 01· of Lessee's interest'in 
this Agreement, unless that seizure is not oisohat·ged within thirty 
(30) days. · · 

J, The discovery by City that tmy financial statement given,to City by 
Lessee was materially false. · 

K. Lessee's failutre to discharge and remove any lien or encumbrance· 
filed against the Pre1nises 01· to provide adequate surety to secure 
payment thereof. 

L, Any assignment of this .Agreement or anypp~ion thereof in 
violation of Section.12 hereof. · '(;' ,.. · · !- . 

20.2. B,einedies for Def1rnlt. In the event of any occut'J.'ence of material 
default 01· breach of this Agreement by the Lessee1 the City will ncitify the Lessee of the 
existence of the hteach and, if applicable, the time for cure as specified above. In the 

Exhlblt8 
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event the Lessee fails or refuses to cure, or if the material default is not subject to cure, 
the City may: · 

A, Terminate Lessee's l'ight to possession of the l>remises by any lawful 
means pursu1mt to Section.211 below, In the event of teriµination, 
· Less~e shall imtriediately surrender p9ssession of the P1·emises to 
City. In such event1 City shall be entitled to recover from Lessee ·au 
damages incun·ed'by City by reason 'of Lessee's default including1 

but not limited to I the cost of recovering possession of the Premises, 
expenses of reletting, inchlding necessary renovation and alteration 
?f the Premises, and reasonable attorneys' fees. . · 

B. Maintain Lessee's dghtto possession, in which·casetliis Agreement 
shall continue in effect. In that event,. City shall be entitled to 
enfQroe all ofCity>s rights and re~edies under tl)is Agreement! 

. ' 

C. Pul'sue any other 1·emedy now 01• hereafter available to City undel' the 
laws andjudioial decisions of the State of California. Unpaid 
installments of Monthly Base Rent, Additional Rent and 'Other . 
unpaid monetary obligations of Lessee ,mder the terms of t~s · 

. Agreement shall bear interest from the date due at the maximum rate 
. then allowable by law. · • · 

SECTION 21. TERMI'.NATION, 
,• . 

21,1, J:errnination By: Cit'£ fol' Lessee's Bl'each. In the event the Lessee falls· 
or refuses to perform anx of the oovenants orrequit'ements of this Agl!C)ement in the t~me 
and manner l'equired, the City may terminate this Agreement by giving to the Lessee 
written notice of termination. Upon telmination, all tights, powers, pl'ivileges and 
authorlty granted to the Lessee t1.nde1· this A:~1·eement shall cease, an~ Lessee shall 
immediately the,:eupon vacate the fixed based operations, The City's rlght to temtlnate 
this Agreement under this Section is not its exclusive remedy, but is in addition to all 

· · other remedies provided to it by law or the prqvisions of this Agreement. 

21,2. Duties !JJ>on T¢rmb!atfon, Upon te11nination of this Agreement, the 
Lessee r,ihall pay alJ Monthly Base Rent, Additional Rent, and any other payments duet~. 
the City under the terms of this Agreement. Lessee further a&}'ePS to do all other things ·. 
reasonably necessal'y to cause an orderly t1'ansition and to sut~~rider the Pre:triises and 
operatio~s thereon. · . ,( ,;: · 

i 
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SEC'fION 22, GENERAL PROVlSION~. 

22.1. Authority, Both pal'ties have full power and a-qtholity to e11ter into this 
Agreement, 

22.2. llttegn1ted Agreement, This Agreement represents the full and 
complete:understandi1;J.g of. every kind ql' nature whatsoever between the parties hereto 
with respect to the Premises and this Agreeme~t. AU preliminary negotiations t\.nd 
agreements of whatsoever kind 01· nature al'e. merged herein. No verbal agreement or 
implied covenru:l;t shall be held to vary the provisions hereof. . 

22,3, ,Gove1·ulng ~aw , Lessee and City agree that the laws goveming this 
Agreement shall be that of the State of Califo1nia. 

22.4. iime is of the Essence .. Time is of the essence as to each provision of · 
this A:,greement, 

22.5, ~ity's P1·oprJetan~ Capacity, Lessee understands that the City is 
entedng into this Agreement in its p1•opl'ieta1-y capacity. Nothing contained fn this 
Agt·eement shall be deeriied directly or indirectly to 1·estrict or to impah' the City's 
govenunental powers or lights with the. respect to the leasehold, or with respect to'. the 
Lessee's use, occmpancy and, operation of the Premises pursuant to this Agreement. It is 
tntended. that Les~ee shall be obligated to fulflll and comply with' all requirements which 
may be imposed by any govemmental agency or 1:1uthol'ity of tli.e City having Jurisdiction 
ove1· the Premises in the City's governmental capacity. 

22.6. :Nomyaivet'. No·waiver of a~y p1·ovision of this Agreement shall be 
implied by the failure of any party to enforce any remedy pursuant to thisAgreement, 
Any waiver by the patties of any provision of this Agreement must be in writin,g, The 
waiver shall affect only the provision specified and only for the time and in the manner. 
stated in the writing, 

Exhlblt9 

22. 7, Attorneys' Fees un~ Cost§., If either party hereto brings an action or· 
proceeding against any other party by reason of a default 'Uttdei· this Agreement, or 
otherwise at'ising out of this Agreementi the pt·evailing party in the actipn or prnceeding 
shttll be entitled to receive from the lo~ing party all costs and expens13s and such an 
amount as the court may adjudge to be r~a~onable attoineys' fe9.s,j11d costs. Attorneys'· ··.' 
fees shall be paid whether Ol' not the action is prosecuted to judgmenti 'I'.he i,revailing 
party shall be entitled to attomeys' fees equal to the, fair market'valtie of legal services 
provided by attorneys (authorized to p1'ovlde·such services) employed by it as well as any 
attorne.ys' fees actually paid by it to third pat1ies in conn,ection with the action. 
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22.8., Qountetpnrts. This Agreement may ~e signed in counterpat'ts, ·and each 
of which shall be deerp.ed an original and all of which taken together shall constitute 
one and the same instmment. · 

lN WITNESS WHEREOF, the pa,:tles have executed this Agreement t\S of the 
date and year fll'st aboye written. 

. . ' 

ATI'EST: 

~~'''",r MARIA STEWAR ~ · 
City Clerk 

APPROVED AS TO·FORM: 

• 37 ~ 

LESSEE: 
A ·r E OF CALIFORNJA, a California 
0011)oration dba AMERICAN FLYERS 

I 
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UNITED STATES DISTRICT COURT 
FOR THE CENTRAL DISTRICT OF CALIFORNIA 

CITY OF SANTA MONICA, 

Petitioner, 

v. 
Civil Action No. 13-CV-8046-JFW (VBK.x) 

UNITED STATES OF AMERICA, et al. 

Respondent. 

STIPULATION AND ORDER/CONSENT DECREE 

It is stipulated by and between the undersigned parties by their respective attorneys that: 

1. The Court has jurisdiction over each of the parties, and venue of this action is proper in the 

United States District Court for the Central District of California. 

2. The City of Santa Monica (the City) filed this case seeking to quiet title to certain properties and 

the United States disputes these claims. Live controversies exist between the parties including these and 

other issues. 

3. The parties consent to the Court's entry of the Settlement Agreement in the form attached to this 

Stipulation and Order/Consent Decree. 

4. The parties' execution of this Stipulation and Order/Consent Decree and the Settlement 

Agreement shall settle and resolve any and all claims of the City arising from the events giving rise to 
• n,1 

the allegations described in the Complaint in this action and in c~@n other pr9ceedings between the 
·: .~ ;' ~ 

parties, as provided in the Settlement Agreement. 

1 
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5. Neither this Stipulation and Order/Consent Decree nor the attached Settlement 

Agreement shall be construed to preclude the United States or the Federal Aviation 

Administration from bringing an action against the City for any violation(s) of any laws, 

regulations or orders other than those addressed in the Settlement Agreement. 

6. In the event that the proposed Settlement Agreement is not entered pursuant to this 

Stipulation and Order/Consent Decree, this Stipulation shall become null and void and shall be 

ofno effect whatever, and the making of this Stipulation shall be without prejudice to any party 

in this or any other proceeding. 

,, 
. >):.: -:"7. 

2 
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Reginald C. Govan 
Chief Counsel 
Fcdernl Aviation Administration 

For the Department of Justice 
JOYCE BRANDA 
Acting Assistant Attomey General 

fi!LEEN M. DECKER 
United States Attorney 

JUDRY SUBAR 
Assistant Branch Director 

ation: 

RAPHAEL 0. GOMEZ (D.C. Bar #305540) 
Senior Trial Counsel 
U.S. Department of Justice 
Civil Division, Federal Progra111s Branch 
P.O. Box 883 
Washington, D.C. 20044 
Telephone: (202) 5 I 4-1318 
Facsimile· (202) 616-8460 
Rapha I. ome ,.usdoj.gov 

Trial orney 
U.S. Department of Justice 
Civil Division, Federal Programs Branch 
P.O. Box883 
Washington, D.C. 20044 
Telephone: (202) 514-4686 
Fax: (202) 616-8460 
Email: Gary_,D.Felclon@usdqj.gov ",• 

Dated: ill~ b'r · · '.:_ 
. >,.; ?7, 
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For the City of Santa Monica: 

JOSEPH LAWRENCE 
Interim City Attorney 
LANCE S. GAMS 
Chief Deputy City Attorney 
IV AN 0. CAMPBELL 
Deputy City Attorney 
1685 Main Street, Third Floor 
Santa Monica, CA 90401-3295 
Telephone: 310-458-8336 
Facsimile: 310-393-6727 

ARTURO J. GONZALEZ 
agonzalez@mofo.com 
Morrison & Forester LLP 
425 Market Street 
San Francisco, CA 94105 
Telephone: 415-268-7000 
Facsimile: 415-268-7522 ' 

WILLIAM V. O'CONNOR, JR. 
WOConnor@mofo.com 
JOANNA L. SIMON 
JoannaSimon@mofo.com 
Morrison & Foerster LLP 
12531 High Bluff Drive, Suite 100 
San Diego, CA 92130 
Telephone: 858-720-5100 
Facsimile: 858-720-5125 

... ,, .. 

WILLIAN:l'V. O'CONNOR, JR . 
. >f :f; 

Dated: January 3u , 2017 
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ORDER 

IT IS SO ORDERED by this Court, this ____ day of January, 2017, at Los Angeles, 
California. 

Honorable John F. Walter 
United States District Court 
For the Central District of California 

5 
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