SANTA MONICA AIRPORT

LEASE AGREEMENT

By and between

CITY OF SANTA MONICA
(Landlord)

And

[TENANT NAME]

(Tenant)



LEASE AGREEMENT

THIS LEASE AGREEMENT (“Lease" or "Agreement"” or "Lease Agreement") is
entered into this __ day of , 20__(“Execution Date”) and is made by and
between the CITY OF SANTA MONICA (“Landlord” or “City”), a California municipal
corporation, and [TENANT NAME] (“Tenant”), a [STATE] corporation, [OR an
individual person], with respect to the following:

RECITALS:

business that is now being conducted under California ard under the C
City.

A. The City of Santa Monica is a municipal corpor%y orgamzed a
validly existing under the laws of the State of Califoratay l‘@ er to con%@

(it\Mbhica Municipal Airport

B. The City is the legal ow rof rgperty and
n& i)

Santa Monica, County of Los

Angeles, Californla a oxop abtae Airport, the City is the legal
owner and Ie% tructures an @ s at [ADDRESS OF PREMISES].

antisafl R ENTITY, IF ENTITY INCLUDE STATE
OF INCORPORATION wh CIPAL OFFICES OR RESIDENCE] are located

at [REGISTERE OF BUSINESS OR RESIDENCE]. [IF TENANT IS AN
INDIVIDUAL REGISTERED WITH CAL SS, DELETE FOLLOWING
SENT S reglstered with the California Secretary of State and represents to

City tha wfully transact business in the State of California.

D. The City and Tenant desire to enter into the Lease Agreement, the execution
of which shall allow the Tenant to occupy space at the Airport and to do so only upon the
terms and conditions set forth herein. This Agreement is consistent with the City's
obligation to comply with the terms of the Stipulation and Order/Consent Decree
("Consent Decree") filed in the matter of City of Santa Monica v. United States of
America, et al., Case No. 13-CV-8046-JFW (VBKXx) (C.D. Cal.), and which is attached as
Exhibit 4 and incorporated herein by this reference. The City and Tenant acknowledge
that any interests, rights, or privileges created by this Agreement are subordinate to, and
subject to, the City's obligation to comply with the terms of the Consent Decree or with
any order issued by a court having jurisdiction of the Consent Decree.



E. Landlord City hereby rents to Tenant, and Tenant hereby hires from
Landlord, those certain premises located at the Santa Monica Airport and more
particularly defined in Article I, below, upon the terms and conditions set forth herein.

NOW THEREFORE, in consideration of the mutual covenants and agreements
herein contained, and for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, it is mutually agreed by and between the undersigned
parties as follows:

ARTICLE |

PREMISES @ @ﬁ

Upon and subject to the terms, covenatsyany conditions hereifaftex et forth,
Landlord hereby rents to Tenant, and Te @ ereby hires from @ d, that portion of

1.1 Premises

space located within certain real p arnd improvem @w Airport and commonly
known as [PROPERTY A& anta Mo Ia, and more particularly

B -’ (
described and depicted.in theNqQap attached eret Dipit 1 which is incorporated by
| ly referred to har asthe “Premises.” The Premises is

reference, and go

described a @ ely squa angar space, designated as Hangar __,

located at [PROPERTY AD anta Monica, Los Angeles County, California.
All references t Pr es in this Lease Agreement shall mean all areas

identified above c tvely referred to as the Premises under this Agreement.

@dition and Suitability of the Premises

Tenant has inspected and accepts the Premises “AS IS and subject to all
applicable zoning, municipal, county and state laws, ordinances and regulations
governing and regulating the use of the Premises, and any covenants or restrictions of
record. Tenant acknowledges that neither the City nor the City’s agents have made any
representation or warranty as to the physical condition of the Premises or any present or
future suitability of the Premises for the conduct of Tenant's business. The City, as
Landlord and owner of the Premises, acknowledges that it is responsible for making all
repairs necessary for maintaining the suitability and condition of the Premises. Subject to
City’s obligations under the Agreement, Tenant’s continuing in possession of the
Premises under this Agreement establishes that the Premises are in satisfactory condition
for Tenant to occupy at the Premises.

1.3 Consent Decree




Tenant acknowledges that in accordance with the terms of the Consent Decree the
operational length of the runway at the Airport will be 3,500 feet and that the Airport may
cease to be operated as an airport forever after December 31, 2028.

ARTICLE 1l
TERM

21 Term

The term of this Lease Agreement shall conti
commencing from the Execution Date, and shall t&rmiate

Section 2.2.

No later t?-%o prior to the Termination Date or expiration of the Lease

Agreemeng,\I’ all pay to City any Monthly Base Rent or Additional Rent or other
fees du to Landlord. On or prior to the Termination Date, Tenant shall at its
e

own exp (i) vacate the Premises and immediately remove all personal property, trade
fixtures, machinery, aircraft, vehicles, equipment, or such other property abandoned by
third parties, from the Premises; and (ii) not remove any leasehold improvements; and
(iii) clean up and remove all debris, trash, and other materials from the Premises. Tenant
agrees that it shall return possession of the Premises to Landlord at the end of the Lease
Term in as good an order and condition as when Tenant first took possession of the
Premises.

If Tenant fails to vacate the Premises or fails to remove all personal property from
the Premises as required by this Section, Landlord may seek to reenter and recover
possession of the Premises by any lawful means. Landlord may also, at its election,
dispose of any remaining personal property in the manner provided for by law.

2.3 No Holding Over




If Tenant holds over and remains in possession of the Premises after the
Termination Date, and does so without the express written consent of Landlord, Tenant's
tenancy shall be at sufferance, on a month-to-month basis, and shall remain subject to the
terms of this Lease Agreement. In addition, Tenant agrees that it shall pay a new
holdover rental rate that shall be calculated at twice the Monthly Base Rent specified
herein. Neither any provision hereof nor acceptance by Landlord of monthly rent from
Tenant after the termination of the Lease Agreement shall be deemed Landlord’s consent
to a holdover tenancy or result in a renewal of this Agreement or an extension of the

Term.
2.4  Remaining Personal Property Considﬁ&&é&ﬁ %

QN>

Any remaining personal property of Tena oved by Ten ive (5)
calendar days following the termination or eXpyration of this Agre be
considered abandoned by Landlord a \° ‘ sposed of | e with Cal. Civil

2.5 Landlord’s

All fi @Xgatlons (as d
|mprovement d/or appu % ed to or built into, on, or about the Premises
e
th

prior to or during the Agre shaII be and remain part of the Premises and shall
not be removed by Te nd of the Agreement term, unless otherwise expressly

provided for in t nt or unless such removal is required by Landlord.
Notwithstandi ther term or condition hereof, Tenant shall remove its personal
propert y, equipment, trade fixtures, and furnishings at the expiration and/or

terminatigg of the Agreement, as applicable.

2.6  Landlord’s Reservation of Right to Cease Airport Operations

Tenant understands and agrees that Landlord reserves the right to alter in any way,
or to cease operating in whole or in part, the Airport as a general aviation facility for
aeronautical uses when legally permitted to do so and in a manner consistent with the
Consent Decree and applicable law. The parties agree that Tenant’s use and possession
of the Premises shall not be limited by this Reservation of Rights.

2.7  Survival

The provisions of this Article shall survive the expiration or earlier termination of
this Lease.



ARTICLE I1
USE

3.1 Permitted Uses

Tenant may use the Premises solely for the following described uses, activities,
and privileges:

a) The storage of Permitted Aircraft and related equipment (Section 3.2).

b) General office and administrative use wi ritten ap of
Landlord secured in advance.

C) The storage of personal pro than Permitte @and related
equipment with the exp t approval o ecured in
advance.

Tenant shall us an QS the Pre ccordance with the use(s)

described in this Se ‘Q and’in accordanc \th alF other requirements of this Agreement.

during the coligse of this Agre ing a change in the character, quantity, and
type of personal property st remises, Tenant shall give Landlord no less than
30 days written notlce h C nge Tenant shall neither use nor permit the Premises
to be used or occ pie y other use or purpose whatsoever without the prior written
consent of a OV Tenant shall not do or permit anything to be done in or about the
Premw&@i i1l in any way obstruct or interfere with or infringe upon the rights of
other Air enants, or use or allow the Premises to be used for any improper, immoral,
unlawful, or objectionable purpose.

Furthermore, Tenant acknowledges and agrees that the permitted uses of the
Premises as stated in this Section are consistent with the City’s obligations under the
Consent Decree. However, it is expressly understood and agreed to by Tenant that in the
event Tenant’s use of the Premises hereunder is or becomes inconsistent with the City’s
obligations under the Consent Decree, the rights and the obligations of the parties hereto
will be governed by the City’s obligations under the Consent Decree, but in no event will
the City bear any responsibility or incur any liability to Tenant as a result of any such
inconsistency.

3.2 Permitted Aircraft




All aircraft stored at the Premises ("Permitted Aircraft") shall be listed in Exhibit
2 attached hereto. Tenant must have an ownership interest in any stored Permitted
Aircraft. Tenant may also use the Premises for the storage of any equipment related to
the operation or maintenance of the Permitted Aircraft, including the temporary storage of
vehicles or other items generally related to aviation use. If Tenant wants to store an
aircraft other or in addition to those listed as Permitted Aircraft, Tenant must submit a
proposed aircraft identification form to the Airport Director, along with proof of
insurance required by Article XIV of this Agreement. The Airport Director may request
documents confirming Tenant's ownership interest in the proposed aircraft.

transient aircraft fees and/or impoundment, at the dis

Aircraft at the Premises, such aircraft shall be subject te-ak
Q@'

aRyright for Tenag

assessment or collection of such fees shall not te

use the Premises for the storage of any air

be deemed a waiver by Landlord o@
@

Neither Landlord gents, e
liable for any loss or dg (@I enant’s aircraft
third party's towing 7O servicg4o

vehicles are outside of Ten and parked or positioned on the Airport property,
Tenant shall ensure th t's7aircraft or vehicles are secured in such a manner that

rd's t, is able to tow or reposition Tenant's aircraft or vehicles at
. e @ gl secure all aircraft or vehicles outside of Tenant's hangar by
‘ & rking brakes and, if applicable, by installing appropriate landing gear
tow pins §gnsistent with the aircraft manufacturer’s guidelines and procedures.

solely respofsit the locking an )
while positioned or located at §During all times that Tenant's aircraft or
4
an

3.3 Prohibited Uses and Restrictions

Tenant shall not use or permit any person or persons to use or occupy the Premises
or any part thereof for any of the following prohibited uses, purposes, or in the following
manner:

a) Tenant shall not at any time use or occupy the Premises as a residence or for
any lodging purpose.

b) Tenant shall not at any time use or cause to be used any amplified sound
system in excess of sixty five (65) decibels measured from the exterior of



the Premises. Speaker-paging systems and stereo music systems are
prohibited on the exterior of the Premises.

C) Tenant shall not at any time engage in retail sales of any nature on the
Premises.

d) Tenant shall not at any time stack, store, or display goods or materials on
the exterior of the Premises, except for deliveries of materials and
machinery that may be stored outside for no longer than 24 hours.

e) Tenant shall not host or allow events or activm ving more than\fifty
(50) persons on the Premises without fir Alrport Ev
Permit.

f) Tenant may have pets on th

, but may onl @n Landlord’s

prior written approv
any "hazardous materials"
ed ardogated at or near the Premises.

9) Tenant sha rearms e
(asdef 72)to e sto
| not cause orgge any_hazardous substance to be used, stored,

or disposed the Premises by Tenant, Tenant’s agents,

—

ployees cc@ itees.
h) Tenant sot atany time use or occupy the Premises, or permit any act or
Jon {Her about the Premises and the Airport, in violation of Airport
regulations, or any applicable federal, state, or local laws. Tenant
discontinue immediately any use of the Premises which is declared by
ny governmental authority or court of competent jurisdiction to be a
violation of applicable law.

) Tenant shall not at any time use or occupy the Premises in violation of any
temporary or permanent certificates of occupancy issued for the Premises.
In the event that any court or regulatory agency of competent jurisdiction
makes a finding that the Premises are used or occupied in violation of any
such certificate, Tenant shall immediately discontinue such use of the
Premises and otherwise remedy such violation.

)i Tenant shall not engage in, transact, conduct, or provide any aeronautical
service at the Airport unless specifically permitted to do so in Section 3.1 of
this Agreement.



K) Tenant or Tenant's agents shall not perform or undertake any prolonged or
extensive maintenance work on or about the Premises.

m)  Except for the temporary period allowed under Subsection d, Tenant shall
not use the outside ramp areas or parking lot areas as storage space for
Tenant's property.

ARTICLE IV
RENTAL AND OTHER PAYMENTS

41 Monthly Base Rent

Commencing on : ("Com %Dﬁaé") Te k@%
pay to Landlord every month a base rent (“Mo ent”) in the axme @»

$ ), Which shall @g to increases a Qe
rset forth in S -

Section 4.5 and paid to Landlord in t

4.2  Payment oI/Mbr@; se Rent @
e\ ’
The Monthly-&ase Rent shall b thout prior demand, in equal monthly

as on the flrst fuII calendar month during the Agreement
term without teduction or o%&%i% mand therefor. Monthly Base Rent shall be

paid by check, or by electro r in a manner acceptable to the City's Finance
Department. Monthly Rent’shall be made payable to the City of Santa Monica and
delivered to Lan

@ Alrport Director

® Santa Monica Municipal Airport
3223 Donald Douglas Loop South
Santa Monica, California 90405-3279

Any payment by Tenant and acceptance by Landlord of an amount less than what
is outstanding on Tenant’s account shall be treated as a payment on the account. The
acceptance by Landlord of a check for a lesser amount with an endorsement or statement
thereon, or upon any letter accompanying such check, that such lesser amount is payment
in full shall be given no effect, and Landlord may accept such check without prejudice to
any other rights or remedies which Landlord may have against Tenant.

4.3 Late Charges and Additional Rent

Tenant acknowledges that late payment by Tenant to Landlord of Monthly Base
Rent or other sums due hereunder will cause Landlord to incur administrative costs not



contemplated by this Agreement, the exact amount of which is extremely difficult to
ascertain. Accordingly, any Monthly Base Rent or other sums not paid to Landlord
within ten (10) calendar days after such payments become due shall be considered late.
Tenant shall pay a late charge equal to ten percent (10%) of the outstanding amounts in
the manner required under this Agreement. Late charges shall not be compound or
assessed against prior late charges.

Landlord’s acceptance of late charges does not cure Tenant’s default with respect
to Tenant’s failure to timely make payments to Landlord, nor does it prevent Landlord
from exercising any its rights and remedies granted herein. Late ¢charges shall be
considered Additional Rent and the right to require late cha Il be in additi

Landlord’s other rights and remedies herein or at Ia e construe
liquidated damages or as limiting Landlord’s reme manner. Addi
shall be payable to Landlord with the next ing

Monthly in the
manner provided for in Section 4. 2 ;

4.4 Operatlonal & Admﬁ&% ive Costs Q
atlye or operational costs that are

To the extent that L oFd Incurs a ad ‘
directly attrib tTe nt or Ten@] ccupancy of the Premises, Landlord

shall send . ice or an |n g reimbursement for all amounts paid by

to

0

Landlord. bursable d to Tenant shall be considered Additional
Rent and shall be payabl d with the next installment of Monthly Base Rent
and in the manner pr d f In Section 4.2.

45 |ustments
>/
4.5.1 Definitions: For purposes of this section, the following definitions

shall apply:

a) The term “Rental Year” shall mean that fiscal year of 12 consecutive
months commencing on the Execution Date and continuing through
the next twelve (12) calendar months; provided, however, that in no
event shall a Rental Year be shorter than 12 full calendar months.

b) The term “Base Month” shall mean the month which the Execution
Date occurred.

4.5.2 Adjustments: The Monthly Base Rent shall be subject to a three
percent (3%) increase as of May 1, 2018 and every May 1st thereafter
(“Adjustment Date”) for the remainder of the Lease Term. Landlord may, but



shall not be obligated to give notice to Tenant prior to the beginning of each Rental
Year of the adjustment and the new Monthly Base Rent amount payable for the
new Rental Year. Until receipt of Landlord's notice, Tenant shall pay monthly
installments of Monthly Base Rent at the rate applicable to the immediately
preceding Rental Year. If at the time of Landlord's notice the total of the monthly
installments of Monthly Base Rent actually paid by Tenant with respect to the
elapsed portion of the current Rental Year is less than the amount of Monthly Base
Rent required to be paid for such period as indicated in Landlord's notice, Tenant
shall pay to Landlord the amount of the deficiency within ten (10) days of written

request to Tenant by Landlord. ;

4.6  Security Deposit
On or prior to the Execution Date, Tena ato Landlord @gequal

to one installment of Monthly Base Rent, , aS a Secu] It to be held
as security for the full and faithful o @e y Tenant of 2 ons owed to
Landlord under this Agreemen ¥ Deposit”). during the
Agreement term, Tenant' e Rent is ngre apove the amount initially paid

Security Deposit abwa eq dls one cugke onthJy instaliment of Monthly Base Rent.
Upon each iR eslsb DS te Monthly Bas® Renl’Tenant shall deposit with Landlord an
amount sufficieyt to increase the\ 3 eposit to the appropriate amount.

Landlord shall e required to keep the Security Deposit separate from its

general funds an na all not be entitled to interest thereon at the rate earned by
Landlord, sonable administrative handling fees. If Tenant is in Default
(Sectio@ th respect to any provision of this Agreement, including, without
limitatio provisions relating to the payment of Monthly Base Rent, Additional Rent,
or the cleaning of the Premises upon the termination of this Agreement, Landlord may,
but shall not be required to, use, apply or retain all or any part of the Security Deposit for
the following: (i) payment of any Rent or any other sum in default; (ii) payment of any
other expense which Landlord may incur by reason of Tenant's default hereunder; (iii) to
compensate Landlord for any other loss or damage which Landlord may suffer by reason

of Tenant's default hereunder; and (iv) all costs and reasonable attorneys' fees incurred by
Landlord to recover possession of the Premises following a default by Tenant hereunder.

If any portion of the Security Deposit is so used or applied, Tenant shall, upon
demand therefor, deposit cash with Landlord in an amount sufficient to restore the
Security Deposit to the appropriate amount, as determined hereunder. The Security
Deposit or any balance thereof shall be returned to Tenant (or to Tenant’s assignee
approved in writing by Landlord and Tenant) within 30 days following Tenant's returning

10



of possession of the Premises to Landlord; provided, however, that Landlord may retain
the Security Deposit until such time as any amount due from Tenant in accordance with
this Article IV has been determined and paid to Landlord in full. No right or remedy
available to Landlord as provided in this Section shall preclude or extinguish any other
right or remedy to which Landlord may be entitled.

ARTICLEV
TAXES

5.1 Tenant’s Obligation to Pay Taxes

The term "Tax Year" shall mean and refer to each t month penod{i&)a
established as the real estate tax year by the taxing a ing lawful jukisd

over the Premises and the Santa Monica Alrport. e aII pay |n each 1 &

Improvements, or person ~Any taxes to be paid by
Tenant under this Article paid directly\ tlQ Qe pygper taxing authorities on or

before the date suctj l%s axe due. o
@ LE VI
% T OPERATIONS

6.1 Airpart (al ing Area

10 serves the right to further develop or improve the runways, taxi-ways,
landing ateasyaircraft movement areas, or any part of the Airport’s airfield as Landlord
deems necessary. Landlord further reserves all of its rights as set forth under the Consent
Decree, including that the Airport shall have an operational runway length of 3,500 feet
and Landlord’s ability to close the Airport forever after December 31, 2028. Tenant
acknowledges and agrees that the Airport's runway may need to close for a period of time
due to required maintenance or other capital improvement projects including, but not
limited to, Landlord's construction activities related to shortening the runway to 3,500
feet.

6.2  Airport Maintenance

Landlord reserves the right to maintain and keep in good repair the runways, taxi-
ways, landing areas, aircraft movement areas, or any part of the Airport’s airfield, or any
publicly-owned facility of the Airport.

11



6.3 Building Modifications

Tenant shall not alter or modify any buildings or structures located on the Premises
without first complying with Section 8.4 of this Agreement.

6.4  Height Limit

Neither Tenant, nor Tenant’s successors and assigns, may erect or permit the
erection of any structure or object, nor permit the growth of any treg on the land leased
herein, above the mean sea level elevation of 208ft. To the e t any of the
aforesaid covenants and restrictions provided for in thi eached, La
reserves the right to enter upon the land leased hereupd remove the
structure or object and trim the offending tree @ h shall be at and

expense of Tenant.

6.5 Interference with Ad 0O eratlons Q
Neither Tenant, %.
in any manner s 'nte ere with t@ andling\and
Monica Airgs otherwise co

aforesaid covanants and restric
reserves the right to enter u mlses and cause the abatement of such
interference, the cost aWpen of which shall be borne completely by Tenant.

6. usive Rights
It&erstood and agreed that nothing herein contained shall be construed to
grant or authorize the granting of an exclusive right.

6.7 Subordination of Agreement

This Lease Agreement shall be subordinate to the provisions and requirements of
the Consent Decree.

6.8 Flight Easement

For as long as the Airport operates as an airport, an easement for the right of flight
and the passage of aircraft in the airspace above the Premises is reserved to the City and
to its successors and assigns for the benefit of the public and users of the Airport.

12



ARTICLE VII
PREMISES OPERATIONS

7.1 Operations by Tenant

Tenant agrees, at its sole cost and expense, to do the following: (a) maintain the
Premises in a clean, orderly, and sanitary condition and free of insects, rodents, vermin
and other pests; (b) keep any garbage, trash, rubbish or other refuse in vermin-proof
containers within the interior of the Premises, or in Landlord designated trash containers
until removed; (c) have such garbage, trash, rubbish and refuse ;e%ved on a daily basis;

(d) maintain all mechanical apparatus reasonably free of vib d noise whichymay
be transmitted beyond the Premises; (e) comply with aH.ap ﬂ\ elaws regardi
use and condition of the Premises; and (f) comply wi serve all Airp@@

regulations as established by Landlord or its@
Furthermore, Tenant will not e @ t, or suffer @ € or waste to or

er tenant, licensee,

. hal ' place or maintain any
merchandise (or permi e.o s to display ~ Ny manner in or about the
Premises), trash, rg r other article@jnve fbule or entry of the Premises, on the
walkways o 20 k 8 j?; where on the exterior of the Premises, nor
obstruct any eway, corrigoK; \ zﬂ"’& Vyparking area, or any other Common Area; (b)
use or permit the use of any tiderable advertising medium, including, without
limitation, wired Ioudsrs, wireless or Bluetooth speakers, public address systems,
sound amplifiers.$radio QEtelevision broadcasts which are in any manner audible or
visible outst @ remises; (c) permit undue accumulations of, burn, or dump,
garbag@s bish or other refuse within, without or under the Premises; (d) cause or
permit fo d offensive odors to emanate or to be dispelled from the Premises; (e)
solicit business outside of the Premises except in the normal course of advertising and
promoting of Tenant's business (which advertising and promoting shall not interfere with
other tenants of the Airport); (f) distribute flyers, handbills, or other advertising matter
to, in or upon any automobiles parked in the parking areas or in any other Common Area;
(9) permit the parking of vehicles so as to interfere with the use of the Airport or any
driveway, corridor, walkway, parking area, or any other Common Area outside of the
Premises; (h) receive or ship articles of any kind outside the designated loading areas for
the Premises; (i) use any portion outside the Premises for the sale or display of any
merchandise or for any other business, occupation, or undertaking, except that upon
written notice to and approval by Landlord; (j) conduct or permit to be conducted any
auction, fire sale, going out of business, bankruptcy, or other similar type sale in or
connected with the Premises; (k) use or permit the use of any portion of the Premises for
any unlawful purpose or for any activity not authorized under this Agreement; (l) place a

V

G
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load upon any floor which exceeds the floor load which the floor was designed to carry;
(m) operate Tenant’s heating or air-conditioning unit/s in such a manner as to deplete the
heating or air-conditioning of the Premises and to the detriment of any other tenant or
other occupant of the Airport; (n) permit animals of any kind, not approved by Landlord,
to be brought into or kept in or about the Premises, except for support animals assisting
the disabled; or (o) permit the Premises, or any part thereof, to be used for lodging or
sleeping.

If Tenant breaches any of the obligations or restrictions set forth in this Section,
such act or omission shall constitute a breach of this Agreement and a default as set forth

party unassociated with Tenant

7.2 Hazardou
W 19560
nitions: As etn, “Hazardous Substance” means any
substance that\is toxic, ignitabl @} ~Or corrosive and that is now or hereafter
regulated by any local gover t\IHE State of California, or the United States
Government. “Hazard ubstance” includes any and all material or substances that are
defined as “hazar@ggg( ,” “extremely hazardous waste,” or a “hazardous substance”

pursuant test al, or local governmental law. “Hazardous Substance” includes,
but is n d to, asbestos, polychlorobiphenyls (“PCB’s”), and petroleum.

guests, agents, employees, contractori

7.2.2 Prohibition of Use: Tenant shall not cause or permit any Hazardous
Substance to be used, stored, generated, or disposed of on or in the Premises by Tenant,
Tenant’s agents, employees, contractors, or invitees without first obtaining Landlord’s
written consent. If Hazardous Substances are used, stored, generated, or disposed of on
or in the Premises by Tenant or its agents, employees or contractors except as permitted
above, or if the Premises become contaminated in any manner for which Tenant is legally
liable, Tenant shall indemnify, defend and hold harmless the Landlord from any and all
claims, damages, fines, judgments, penalties, costs, liabilities, or losses arising during or
after the Agreement term and arising as a result of that contamination by Tenant. This
indemnification includes, without limitation, any and all costs incurred from any
investigation of the site or any cleanup, removal, or restoration mandated by a federal,
state, or local agency.

14



Furthermore, if Tenant's use, storage, or disposal of any Hazardous Substance on
the Premises results in contamination, Tenant shall promptly, at its sole expense, take any
and all necessary actions to return the Premises to the condition existing prior to the use,
storage, or disposal of any such Hazardous Substances on the Premises. Tenant shall first
obtain Landlord’s approval for any such remedial action. The provisions of this Section
shall be in addition to any other obligations and liabilities Tenant may have to Landlord at
law or equity and shall survive the transactions contemplated herein and shall survive the
termination of this Agreement.

7.3  Signage and Advertising
Tenant shall not place or suffer to be placed or maiat?
Nereof, any Sigh-30VeKiIsin

Premises, or any part of the interior visible from the ¢ \

matter, or any other material or object of such kid without first obtainigg

written approval. Landlord agrees that T@ continue to use IgRage existing at
t b

the Premises as of the Commenceme hermore, Tera

maintain any decoration, lettering ising matter NE<R
door of the Premises withet fitsteh written approval and any
required governmental pennits D ghall be consistent with

ning Landiqrd
al icenses. _All s
applicable |aw\%n@be approved byapy dovepfimental entity having jurisdiction with

of any window or

respect ther

7.4  Painting of th %@s and Displays by Tenant

N
Tenant sh ot@( or decorate any part of the exterior of the Premises, or any
' arily visible from the exterior thereof, without first obtaining

Vi ua A approval. Landlord reserves the right to require Tenant to correct any
y

7.5 Trash Removal Service

Landlord shall provide a trash removal service for the Premises. Tenant shall
make sure that all trash and garbage is managed in a manner consistent with Section 7.1
above. Should Tenant’s trash and waste unreasonably accumulate and require Landlord
to incur additional costs for its removal, Tenant shall reimburse Landlord, as Additional
Rent, Tenant’s pro-rata share of all costs associated with Landlord's providing of trash
removal service to the Premises.

7.6  Locks

15



Tenant shall not install, cause to be installed, or use any additional locks or bolts of
any kind on any of the doors or windows located on the Premises without Landlord’s
prior approval. If Tenant makes any changes to any existing locks or locking mechanisms
at the Premises, Tenant shall immediately provide Landlord with a copy of the
corresponding keys necessary to gain access to the Premises, except for keys to vaults or
safes maintained by Tenant in the ordinary course of business, access to which shall be
provided by Tenant to Landlord upon reasonable prior notice and in the company of a
representative of Tenant. Tenant must, upon the expiration or termination of this Lease
Agreement, give to Landlord all keys pertaining to the Premises, either furnished to, or

otherwise procured by Tenant.
7.7  Cardkey Access System @@B %
Landlord has implemented a Cardkey Accels @n to prevent s éd
access to the Airport. Tenant agrees to fu with all Airpg s elated to the
use of the Cardkey Access System and e other securityh @. implemented by

eir vehicles@ y access the Airport
N

property at the same timeca A s\thr@
must occur simultaneous tg Tegant's access Tees all responsibility for all acts
and/or omissio%am' guests oNﬂS@W e at the Airport.

7.8 Campliance vmitﬁ\l.@%%
N

Tenant, at its sojet Mexpense, shall comply with and shall cause the
Premises to com it) any and all applicable local, state, and federal laws
affecting t @(\I@ or any part thereof, or the use thereof; (b) all rules, orders and
regulat% ational Board of Fire Underwriters, the Santa Monica Municipal
Code, La d's fire insurance rating organization, or any other entities exercising
similar functions in connection with the prevention of fire or correction of hazardous
conditions which apply to the Premises; (c) all rules, orders, and directions of the Santa
Monica Airport Director, including those stated in the current Santa Monica Airport
Minimum Standards for Aviation Tenants and the current Santa Monica Airport
Operations Handbook, as may be amended from time to time; and (d) any and all rules
and regulations promulgated by any regulatory or governmental agency having
appropriate jurisdiction. Tenant’s failure to comply with all applicable laws, as stated in
this Section, shall be considered a material breach of this Agreement.

ARTICLE VIII
REPAIRS AND ALTERATIONS

8.1 Landlord Maintenance and Repair
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Landlord’s responsibilities and obligation to maintain and repair the exterior
Premises shall be limited to the repair and maintenance of the roofs, foundations, exterior
walls, exterior structure, exterior lighting (except for lighting serving Tenant’s signage),
exterior plumbing, electrical, and mechanical systems (excluding all Tenant furniture,
fixtures and equipment and mechanical, electrical and plumbing systems that exclusively
serve the Premises), public parking areas (except parking areas solely used by Tenant and
its employees, invitees, and customers), fire hydrants, Common Areas including
walkways, parkways, driveways, fences, exterior plumbing lines, and the exterior surfaces
of the buildings and structures located on the Premises.

Notwithstanding Landlord’s maintenance and repai
damage, degradation, or destruction to the Premises,
I

Iocated on the Premises, caused by the negllge

cause to be made necessary repalrs t
to the Premises. In such instanc

and within ten (10) days

to the Premises. Lan 0 take reg

sole cost and expense and es to make such repairs at Tenant's sole cost and
expense and within the ds set forth by Landlord. Failure by Tenant to complete
the repairs durln |d t eriod shall constitute a Default under Section 15.1.

ant Maintenance and Repair

Tenant shall keep the interior of the Premises and every part thereof, including
interior ceilings, interior walls, doors, plate glass, utility systems, meters, pipes, conduits,
fixtures, electrical, plumbing, and other mechanical systems that serve the Premises and
are located inside the Premises, any or all of which are used by Tenant, in good working
order and condition, including making repairs and replacements as necessary. Tenant
agrees to be responsible for all of the janitorial costs in connection with maintenance of
the interior Premises. Furthermore, Tenant also agrees to keep in good working order and
condition and free of graffiti, all of Tenant’s signage, locks, closing devices, window
sashes, window frames, door and door frames, located therein or outside of the Premises.
Tenant may not overload the electrical wiring serving the Premises or within the
Premises. Tenant shall be responsible for any damage or injury to person or property
caused by the condition or failure of mechanical, electrical, plumbing, any equipment or
installation systems located in the interior of the Premises.

O .
In th ord elects 3\. :
negligence or IIfuI act L% t. duire Tenant to make such repairs at Tenant's
a . e
e
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Tenant also agrees and consents to a periodic inspection by Landlord for the
purpose of determining Tenant’s compliance with this Section. Except in the event of an
emergency, such inspection shall only be conducted during daytime business hours, shall
not be disruptive of Tenant’s business operations, and shall occur only after Landlord
provides Tenant with no less than twenty-four (24) hours written notice.

If Tenant fails to correct any unsafe, unclean, or noncompliant condition within 48
hours after being notified in writing to do so by Landlord, then Landlord may enter the
Premises and remedy the condition or conditions, and charge the cgst to Tenant, as
Additional Rent, without any liability for any resultlng busm %dr damage ex%t

i nter

that if a matter reasonably requires more than 48 hour,
and effect repairs provided in this Section shall arlse
a'
correction thereafter. In the event of an e fo&‘q, Landlord ma ely enter the

correct the condition within such 48-hour period ¢ f

Damage to Rrerik

In addlitie X%tlons 8.1 an & Agreement Tenant agrees that it shall
repair prompt t its expens o0 the Premises caused by or arising from the
installation or removal of T¢ erty in or from the Premises or by any other
activity in the Premlse ed Tenant or its agents, except where such damage is
caused by the sol e of Landlord or its agents.

ratlons and Improvements to Premises by Tenant

Following the Execution Date, Tenant shall not make any alterations, renovations,
improvements, repairs, cut or drill into, or otherwise demolish or remove, any part of the
Premises, including any material alterations to the exterior structure, the interior structure,
or the store front or signs (collectively referred to hereafter as "Alterations"), unless and
until Tenant has completed the following: (a) Tenant shall obtain the written consent of
Landlord prior to proceeding with the proposed Alterations; (b) Tenant shall obtain all
required plans, permits, and approvals from City’s Building and Safety, Planning, and
Public Works departments for the proposed Alterations and provide copies of same to
Landlord; (c) Prior to submission to City’s Building and Safety Division, Tenant shall
provide City’s Airport Director, for review and approval, copies of all plans,
specifications, cost estimates, change orders, design drawings, proposed signage, and
specifications for all proposed work; and (d) Tenant must satisfy all requirements
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concerning the proposed work as may arise during the course of such work and as may be
reasonably imposed by Landlord.

Landlord may condition its consent to any proposed work under this Section on
Tenant’s selection of an architect, or structural engineer, or general contractor, all of
whom must be reasonably satisfactory to Landlord. If Landlord consents to Tenant’s
proposed Alternations, Landlord may supervise the work and ensure that such work is
being performed in accordance with the plans and specifications approved in advanced by
Landlord. Tenant shall bear ultimate responsibility for ensuring that the work described
in any approved plans or specifications is performed, promptly, efficiently, competently
and in a good and workmanlike manner by duly qualified or | persons or entities,

uNe mises, and out

interference with, or disruption to, the operations of
All completed work shall comply with applical
Alterations, Tenant shall cause a Notice o

Los Angeles County Recorder in acc
Code.

Upon terminati %ase Agreemen ‘B
Premises shall autematicallybecome the rtygf Landlord. All personal property,
furniture, tr@ Cequipment a stalled by Tenant or subtenants shall

remain the peksgnal property.0 owner and shall be removable at any time
during the term of this Agre ong as Tenant shall not be in default under the
terms hereof. The rem of any such fixtures, equipment, and signs shall be completed
within 10 days o e@%ion or earlier termination of this Agreement, at Tenant's
expense hall repair any damage to the Premises occasioned by the removal
thereof eimburse Landlord for any damage caused thereby.

8.5 Landlord’s Access to the Premises

Tenant shall allow Landlord, its agents, employees and contractors to enter all
parts of the Premises during Tenant's daytime business hours to inspect the same and to
enforce or carry out any provision of this Agreement, including, without limitation, any
access necessary for the making of any repairs which are Landlord's obligation or right
hereunder so long as Landlord provides Tenant with no less than twenty-four (24) hours
prior written notice.

In the case of an emergency, Landlord may enter upon the Premises without notice

to Tenant. In the event Landlord desires to make any repairs to the Premises, Landlord
agrees to minimize to a reasonable extent any interruption to Tenant's normal business
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operations therein, and Landlord shall attempt, where reasonably possible, to arrange any
such repairs during Tenant's "off-peak™ business hours.

In addition, Landlord shall have the right to enter the Premises to conduct safety
inspections, to examine the Premises, to perform environmental testing or any other
reasonably necessary environmental work on the Premises, to show the Premises to
prospective purchasers, lenders or tenants of the Premises, and to make such repairs,
alterations, improvements or additions as may be required in connection with the
development or maintenance of the Premises, without the same constituting an eviction of

Tenant, in whole or in part, or a trespass.
ARTICLE IX @%ﬁ;
COMMON ARE
9.1 Common Areas Defineg @
q @por_tions of the @@onica Airport

adg available for the general

located within the physica

use, convenience or benefit @t abHessees, licenseet, ayd il
Airport, includipg wighout lvmitation, fransie ai -down space, taxiways,
runways, puiiis I arking area \ lines and systems, access roads,

driveways, sidgwalks, pedestrig fGalb and other similar areas, in addition, to

maintenance and equipmen

9.2 Usd®f C%on Areas

>
5 Landlord may at any time establish or change the nature, use, size, or

composition of the Common Areas. Such actions may include, but
not be limited, to the following: (i) the creation and relocation of
driveways, gate, pedestrian and ramp entrances, exits, and parking
spaces; (ii) the installation of landscaping; (iii) the designation of
restricted areas; and (iv) the establishment of disabled parking and
loading zones.

b) Landlord shall operate, manage, and maintain the Common Areas.
The manner in which such Common Areas shall be operated,
managed, maintained, improved, or repaired shall be at the sole
discretion of Landlord.

C) Tenant and its employees and invitees are, except as otherwise
specifically prohibited by this Agreement, authorized to use the
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d)

o

f)

Common Areas in common with other persons during the term of
this Agreement.

Tenant shall not at any time park or permit the parking of its trucks
or vehicles or the trucks or vehicles of its employees, suppliers,
customers, or invitees in any area within the Santa Monica Airport
not designated by Landlord for such use by Tenant and its
employees, suppliers, customers, or invitees. If Tenant parks, or
permits the parking of, any vehicle contrary to the foregoing

provisions, Landlord may cause the same to be,towed to a public
garage or other parking area and the exp@

lated to such tgwing
will be paid by Tenant. %}
I ‘Ie and exclu § fall
hts hereunder i @ Common
} ndlord, and equal

A use and benefit from
Tenant agrees that it has a

(||) tou \
employ ppliers, customers, and invitees to and from the
es and the other lessees of the building in which the Premises

{& , and such other use approved in advance and in writing from

andlord and (iii) not to cause, permit or suffer to the extent within
Tenant’s control, any Common Areas to be used as to unreasonably
interfere with the rights of Landlord or other tenants of the Santa
Monica Airport or their employees, suppliers, customers, invitees or
businesses.

Landlord shall have the right to perform any and all construction to,
in or about the Common Areas which it determines necessary for the
maintenance, replacement, refurbishment, renovation or
improvement of the Common Areas, or other premises of the Santa
Monica Airport in general. Landlord shall give Tenant reasonable
notice of any such construction in or about the adjacent Common
Areas. In connection therewith, Landlord shall not be liable to
Tenant by reason of any injury to or interference with Tenant’s
business or property or for any other inconvenience or damages
caused thereby. Landlord will complete any such construction
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within a reasonable period of time and shall make take all reasonable
measures to do so in a manner that does not interfere with Tenant’s
use and enjoyment of the Premises.

9.3 Tenant Parking

Subject to City parking enforcement laws and Airport parking rules, Tenant and its
employees may park in any of the parking areas at the Airport designated by Landlord. If
Landlord designates specific parking areas to serve the Premlses oy provides parking
passes or any other related parking convenience for Tenant a o nant's employes
visitors, or clients, Tenant and its employees, visitors i
only in such areas designated by Landlord. The Part
does establish designated parking areas for the i
at Landlord's sole discretion, reduce the si @@Zuch parking

revoke any parking privilege given b Tenant u

(8 Qigi@

10.1 éb ectricity, G itary Sewer

Landlord represents %B Iltles necessary for Tenant to have access to water,

electricity, gas, and sa r services exist at the Premises and are currently in good

and working con % dlord does not represent or warrant that said services are
$intended use and all said services should be confirmed by Tenant.

adequate fs

ﬁshall not intentionally overburden or exceed the capacity of the mains,
feeders, ducts, conduits, or other facilities by which such utilities are supplied to,
distributed in, or serve the Premises. If Tenant desires to install any equipment which
shall require additional utility facilities, or utility facilities of a greater capacity than the
facilities existing at the Premises, or metering equipment for utilities servicing the
Premises, such installations shall be subject to Landlord's prior written approval of
Tenant's plans and specifications therefor.

10.2 Tenant’s Use of Utilities

Tenant agrees that it shall pay all service charges directly to the service provider
for all separately metered utilities serving the Premises, including any services used by
Tenant and supplied to it by either Landlord, a public utility or authority, or any other
entity providing such services.
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Where utility services are not separately metered, Landlord shall have the option to
either bear the costs of Tenant's reasonable use of the utility services or pass through all
of those costs to Tenant. If passed through to Tenant, Tenant's responsibility for
Landlord’s costs in providing non-separately metered utility services shall be based on an
apportionment of the interior square footage of space occupied by Tenant in relation to
the entire building structure, including any applicable loft spaces, and a proportional share
of common areas (subject to actual usage and allocation of Tenant’s proportionate share).
Tenant shall only be responsible for its pro-rata share of Landlord’s costs. If Tenant opts
not to utilize all or a portion of a service, or chooses to obtain an algernative vendor it
will receive a commensurate reduction in utility pass- through I

for payment of pro-rata shares of all non-separately mete
historically associated with the Premises. Pass- thro

adjusted at least annually and at Landlord’s @ M

10.3 Discontinuances and Iﬁa@tl s of Utilit

Landlord shall notdg,lid , UARCES\O mterruptlons of utility
services used by Ten i 10 g shall become unavailable

from any publig ugk jr any other entity providing such
(%5 serwce caused by the failure to pay such

services; or {03

utility service? I repairs or improvements, or by any cause

beyond Landlord S reasonab . A discontinuance or interruption of utility service
te a

to Tenant shall not con mlnatlon of this Agreement or an eviction of Tenant.

@andlord's Right to Alter Utilities

Landlord reserves the right to alter the utility services to the Premises, including,
but not limited to, electrical, plumbing, heating, ventilating and air-conditioning systems
and other equipment serving the Airport. In no way shall Landlord’s alteration of these
services result in a prolonged disruption of said services. Tenant agrees to execute and
deliver to Landlord without delay any such documentation as may be required to effect
such alteration.

ARTICLE XI
INDEMNIFICATION AND INSURANCE

11.1 Indemnity by Tenant
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Except for Landlord’s gross negligence or willful misconduct, Tenant shall
indemnify, protect, hold harmless and defend the Landlord, the City of Santa Monica, the
City Council, its officers, agents, employees, board members, commissioners,
volunteers, from and against any and all demands, claims, actions, suits, liens, judgments,
damages, liabilities, costs and expense, arising out of, involving, or in connection with the
use, occupancy, or enjoyment of the Premises or Airport by Tenant or any of its officers,
agents, employees, customers, guests, or invitees. If any action or proceeding is brought
against Landlord by reason of any of the foregoing matters, Tenant shall upon notice
defend the same at Tenant’s expense by counsel reasonably satisfactory to Landlord and
Landlord shall cooperate with Tenant in such defense. Landlord nged not have first paid

indemnification and hold harmless set forth herein sh
termination of this Agreement.

11.2 Landlord Not Liable for Actﬁa?&ers @

S
Neither Landlord nor its %s officers, age @1 embers,

commissioners, or volun
personal injury, death, los age to persona Pby)which may occur by or
through the acts ox-eissions of persor@v@gg remises, the Airport, or the
surrounding Hersons OCCUPW adjoining, adjacent to, or connecting

with the Pre%; or any parf 0 . Furthermore, Landlord shall not be liable for
injury or damage to the pers gagds, wares, merchandise or other property of

Tenant’s, Tenant’s em es, contractors, invitees, customers, or any other person in or

h such damage or injury is caused by or results from fire,
steam, elegt o@ water or rain, or from the breakage, leakage, obstruction or other
defects'Q % re sprinklers, wires, appliances, plumbing, HVAC or lighting fixtures,
or from any other cause, whether the said injury or damage results from conditions arising
upon the Premises or upon other portions of the Building, or from other sources or places
on the Airport. Tenant agrees to use and occupy the Premises and other portions of the
Airport at Tenant's own risk.

11.3 Tenant's Insurance

As of the Commencement Date, and at all times during Tenant’s occupancy of the
Premises, or prior to the start of construction of Alterations or improvements on the
Premises, Tenant shall procure and maintain at Tenant's own cost and expense for the
duration of this Agreement, insurance against claims for injuries to persons or damages to
property which may arise from or in connection with Tenant's possession, occupancy,
operation or use of the Premises, or that of Tenant’s agents, representatives, employees,
contractors, subcontractors, guests, customers, and invitees.
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A. Minimum Scope of Insurance

Tenant's insurance coverage shall meet the following minimums:

1.

no.l
wever this covey alh\ s
@@ eement is le onths.

Aircraft or General Liability Insurance: Aircraft or general
liability insurance against liability for financial loss resulting from
bodily injury, including death or personal injury, and damage to

property caused by the ownership, operation, storage, and use of
aircraft arising from or related to this Le eement. The policy
shall provide limits of no less thgn-$

IS ,%N\ r occurrencesarsl
include coverage for fire damag ‘ bility at the fyuld

policy limit. 1 g\
Property: Insur @i t all risks of @S tenant
erm Cemen

Improveme ents, at fullas t cost. Policy shall
bee provide Busjress jption coverage in an amount
e months.of v,«a dse Rent at the time of the loss.
pot

be required if the term of the

If Tenant maintains h a than the minimums shown above, Tenant shall
maintain coverage for @ghe imits. Any available insurance proceeds in excess of

the specified min

&

eqiuired Policy Provisions

s of insurance and coverage shall be available to Landlord.

Insurance policies under this Section are to contain, or be endorsed to contain, the
following provisions:

1.

Additional Insured Status: The City of Santa Monica, its officers,
officials, employees, agents, and volunteers are to be covered as
additional insureds on the CGL policy with respect to liability arising
out of the use, occupancy, operations or maintenance of the
Premises, including work or operations performed on behalf of
Tenant.

Primary Coverage: For any claims arising from Tenant’s use,

occupancy, operations, or maintenance of the Premises, Tenant’s
insurance shall be primary with respect to the City of Santa Monica,
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its officers, officials, employees and volunteers. Any insurance or
self-insurance maintained by the City, its officers, officials,
employees, or volunteers shall be in excess of Tenant’s insurance
and shall not contribute with it.

3. Notice of Cancellation: Each insurance policy required herein shall
state that coverage shall not be cancelled except after notice has been
given to the City of Santa Monica.

4, Waiver of Subrogation: Tenant hereby granis to the City of Santa

Tenant may acquire against the Ciy
payment of any loss. Tenant ag
may be necessary to affec alve

received a waive

The W @3 pensatiog
of ub su ton in favopof t

onn ction wﬂi@h
nts and sub

Loss P %%%Xerty policy): The property insurance shall name

the& anta Monica as Loss Payee as its interests may appear.

C. bles and Self-Insured Retentions

Anydeductibles or self-insured retentions must be declared to and approved by
Landlord. Landlord may require Tenant to purchase coverage with a lower deductible or
retention or provide satisfactory proof of ability to pay losses and related investigations,
claim administration, and defense expenses within the retention.

D. Acceptability of Insurers

Insurance is to be placed with insurers with a current A.M. Best rating of no less
than A:VII, unless otherwise acceptable to Landlord.

E. Verification of Coverage

Tenant shall furnish Landlord with original certificates and amendatory
endorsements or copies of the applicable policy language providing the insurance
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coverage required herein. All certificates and endorsements are to be received and
approved by the City of Santa Monica before the Execution Date. However, failure to
obtain required documents prior to the work beginning shall not waive the Tenant’s
obligation to provide them. Landlord reserves the right to require complete, certified
copies of all required insurance policies, including the endorsements required herein, at
any time.

F. Failure to Maintain Insurance Coverage

ge which is required
Yenant. Tenant shall

If Tenant, for any reason, fails to maintain insurance covera

have thirty (30) days to cure its default, after which angupe
may purchase such coverage (but has no special obligd

and demand payment from Tenant for any pw

G. Subcontractors

Tenant shall reqU| ﬁhat any ¢ su contractors hired by
TmmmnmmmmCGL --»Mhob%lw 0 per occurrence and Workers’
Compensation i w ¢ as stated herein f nance and repair work performed at
the Premise lnvolving Ccag vements Tenant’s contractors and
subcontractor ust maintai ’\ f no less than $3,000,000 per occurrence. Any
exception to this subsection dpproved in writing by the City’s Risk Manager.

Q\{)@ ARTICLE XII

CASUALTY

@Termmaﬂon of Agreement Due to Casualty

For the purposes of this Agreement a “Casualty” is defined as any fire, explosion,
earthquake, flood, tidal wave, accident, or act of God causing damage to the Premises or
to any improvements thereon. In the event of damage to the Premises by Casualty, and if
Tenant is not responsible in part or in whole for such damage, Landlord shall notify
Tenant in writing within thirty (30) days if it intends to restore or rebuild the Premises. If
Landlord elects to restore or rebuild the Premises, where the time to completion of such
work is determined to exceed 180 days for the date of Casualty, then either Landlord or
Tenant may terminate this Agreement upon thirty (30) days written notice. Landlord, its
City Council, its respective boards, commissions, officers, agents, servants and employees
shall not be liable for any interruption to Tenant's business or for damage to Tenant's
personal property or to any improvements installed in the Premises as a result of a
Casualty under this Section.
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12.2 Advance Payments

Upon termination of this Agreement pursuant to Section 12.1 above, an equitable
adjustment shall be made concerning any advance Monthly Base Rent or Additional Rent
or any other advance payments made by Tenant to Landlord. In addition, Landlord shall
return to Tenant so much of the Security Deposit as has not theretofore been applied by
Landlord.

ARTICLE XIlIlI

CONDEMNATION @ﬁ {»\{)

If the Premises or any portion tere

13.1 Effect of Taking

n under the po nent domaln
en on the - IS required to
at only a portion of
such repairs and alterations
useful condition and all

ises which were so taken bears to the number

of square feet in the Premls%\ tely before such condemnation. If the remainder of
the Premises becomes ab

or the Permitted Use described in Section 3.1 as a
er party may terminate this Agreement as of the date when
|eId possession by giving notice to that effect within thirty (30)

13.2 Condemnation Awards

All compensation awarded for any taking of the Premises or any interest in either
shall belong to Landlord, and Tenant hereby assigns to Landlord all of its rights with
respect thereto; provided, however, nothing contained herein shall prevent Tenant from
applying for reimbursement from the condemning authority for moving expenses, the
expense of removal of Tenant's trade fixtures, loss of Tenant's business goodwill, loss of
the improvements paid for by Tenant, or any other loss incurred by Tenant, but only if
such action does not reduce the amount of the award or other compensation otherwise
recoverable from the condemning authority by Landlord for improvements paid for by
Landlord

ARTICLE XIV
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TRANSFERS OF INTEREST

14.1 Transfer By Tenant Requires Landlord’s Consent

Except as provided herein, Tenant shall not assign, sublet, hypothecate or
otherwise transfer this Agreement or any interest herein, by operation of law or otherwise,
to any person or entity ("Transferee") without Landlord’s prior written consent. Any
attempt to assign, sublet, or transfer this Agreement without complying with the
requirements imposed by this Article shall be null and void, and any assignee, sublessee,
lienholder, or Transferee shall acquire no right or interest by reason,of such attempted
transfer and shall be liable to Landlord for damages pursuant ornia Civil Code 88
1995.330, 1995.320. Any attempt by Tenant to a33|g sfer its mter
under this Agreement without Landlord’s consent sh dered a materid

this Agreement and a Default under Section @
14.2 Restriction on Subleaa%q
Unless expressly we Partles 1A
subleasing any portion of > d ual or entity that is not a party
to this Lease Agree ﬁis ohibited. fe ag that it is bound by this express

g forms of su the leased Premises as required by this
gt. This ex% on subleasing contained herein is consistent

y and all forms of

with California Civil Code S 5.230.

14.3 Lalﬁl‘lor@ssignment
serves the right to assign some or all of its interests under this Lease
meR

Agree 0"a third party of its choosing. Landlord shall provide Tenant with thirty (30)
days written notice of such assignment.
ARTICLE XV
DEFAULT

15.1 Default

Any one or more of the following events shall constitute a material breach of this
Lease Agreement and Tenant shall be considered in default of its obligations herein:

a) Any failure by Tenant to pay the Monthly Base Rent, any Additional Rent,
or any other charge required to be paid to Landlord under this Agreement,
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b)

d)

f)

9)

within three (3) days of receiving a written notice from Landlord under Cal.
Code of Civil Proc. 881161, 1161.1 indicating such amount is due.

The sale of Tenant's interest in the Premises by way of an attachment,
execution, or similar legal process; or the filing or execution of an
attachment, encumbrance, lien, or stop notice either against the Premises,
Landlord, or Tenant that is related to the use or possession of the Premises.

Tenant is a party to a bankruptcy proceeding in the United States District
Court and is a “debtor” as defined in 11 U.S.C. § 101, However, in the case
of a petition filed against Tenant, Tenant shall default if the
petition is dismissed within sixty (60)

The appointment of a receiver or tee he business

Tenant, or that of any guara nant S obllga unless such
appointment shall is va ten (10) da S .

Tenant |m ers any of in t e Lease Agreement
Wlthou Fior writteq co §en

entered |nt for a portion of the Premises.

Tenant abandﬂ%ke mises within the meaning of Cal. Civil Code 8§

1951.2 - 4,

h @ overy by Landlord that any material information related to this
6 ease Agreement provided to Landlord by Tenant or its agents is materially

)

)

k)

alse.

Tenant’s failure to comply with any and all applicable statutory laws
affecting the Premises or any part thereof, or the use thereof, as set forth in
Section 7.7 of this Lease Agreement.

Any act or omission by Tenant that is expressly prohibited by Section 3.3 of
this Agreement.

Tenant’s failure to comply with any condition, provision, or obligation
required by this Agreement, and where such failure continues uncured for a
period of thirty (30) calendar days after receiving written notice from
Landlord to abate such condition or cure such noncompliance. However, if
the nature of Tenant’s noncompliance is such that more than 30 days are
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required to cure, Tenant shall not be in default provided that Tenant has
commenced to cure such noncompliance within the noticed 30 day period
and thereafter continues to diligently pursue such cure to completion.

Tenant initiates or participates in a proceeding of any kind to invalidate in
whole or in part the Consent Decree.

15.2 Remedies

If Tenant is in Default of this Agreement, Landlord, withoutpotice to Tenant

except where expressly provided for by the Agreement may ne or more of the
following:
a) Landlord may terminate this Ag en and’any and

hereunder, by any lawful mez e event of suc ion, Tenant
shall immediately returfpJséess of the Pre dlord in the
manner stated in S q A 2. € the right to recover
from Tena ' ' by reason of Tenant’s

osts in recovering possession of the

) )
) W ) )
andlord’s c ettlng the Premises including any

essary rengyal ratlons and Landlord’s reasonable litigation
costs and atto Landlord agrees that it will use its best efforts to

mitigate ma S from Tenant’s Default.

may elect to maintain Tenant’s right to possession of the
ises, in which case this Agreement shall continue in full force and
effect. In such event, Landlord shall be entitled to enforce all of Landlord’s
rights and remedies under this Agreement, including, without limitation, the
right to recover all of the Monthly Base Rent and Additional Rent as it
becomes due.

Landlord may pursue all of its rights and remedies under this Agreement,
which shall in any event be cumulative and not exclusive, and shall be in
addition to any rights provided by law or in equity. Unpaid installments of
Monthly Base Rent or Additional Rent, or other unpaid monetary
obligations of Tenant under the terms of this Agreement, shall bear interest
from the date due at the maximum rate then allowable by law.

ARTICLE XVI
SUBORDINATION AND ATTORNMENT
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16.1 Peaceful and Quiet Use and Possession

For as long as Tenant is not in Default, Tenant shall have peaceful and quiet use
and possession of the Premises without hindrance on the part of Landlord, and Landlord
shall warrant and defend Tenant in such peaceful and quiet use and possession against the
claims of all persons claiming by, through, or under Landlord.

16.2 Subordination

Tenant agrees to subordinate all of its right, tltle and [ and to thls Lgase
Agreement to the lien of any deed of trust now or h ing the P or
any portion thereof, and to all advances made or her a ma e upon he
thereof.

16.3 Attornment

Tenant agrees tha
beneficiary of any en

Agreement, th s cumb

upon such e Agreement ut the necessity of any further
consideration actron what ed superior to such encumbrance, whether
this Agreement was execute after the execution of such encumbrance, and (b)
the beneficiary of such - 5 mb ce shall have the same rights with respect to this
Agreement as if i executed and delivered prior to execution and delivery of
such encurMrapcs had thereafter been assigned to such beneficiary; and (ii) if, by
reason of I 's default under any encumbrance now or hereinafter affecting the
Premises\p» any way, any or all of Landlord's interest in and to the Premises is terminated,
Tenant (a) shall attorn to the beneficiary after written confirmation that such beneficiary
is in fact the new owner of the Premises, whether by foreclosure, judicial or trustees' sale,
deed in lieu of foreclosure or otherwise, of any or all of Landlord's interest in or to the
Premises; (b) shall recognize such beneficiary as the Landlord under this Agreement; and
(c) shall execute and deliver to Landlord and to such beneficiary, within ten (10) days
after Landlord or such beneficiary provides Tenant with written notice to do so, such
documents and take such further action as Landlord or such beneficiary may deem
necessary or advisable to effect or maintain such attornment.

ARTICLE XVII
NOTICES

17.1 Notices
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Any notice, request, demand, approval or consent given or required to be given
under this Agreement (“Notices”) shall be in writing and shall be served as follows: (i)
by personal delivery; or (ii) by deposit thereof in any mail facility maintained by the
United States, postage prepaid, certified or registered mail, return receipt required; or (iii)
by overnight delivery service, postage prepaid. All Notices shall be addressed as follows:

To Landlord at: Santa Monica Airport
City of Santa Monica

3223 Donald Douglas Loop South
Santa Monica, CA 90405 @

with a copy to: City Attorney @@ @gé
City of Santa Moni @
1685 Main Str@ Floor @
o @

QN g@
¥'S CONT

se ‘- d upon hand delivery or three (3)
it in the Un mail or overnight delivery service as
ty n{a me, change its address for receipt of Notice by
sending a notice to the otherypat cordance with this Acrticle stating the change and
setting forth the new a%i%s. enant certifies that the contact information that it has
provided to Land{ord, a ed hereto as Exhibit 3, is correct and current as of the
Execution%a nt shall be responsible for ensuring that its contact information for

the pur s Section is current, up to date, and has been provided to Landlord.

ARTICLE XVIII
MISCELLANEOQOUS

18.1 Remedies Cumulative

No reference to any specific right or remedy shall preclude Landlord from
exercising any other right or from having any other remedy or from maintaining any
action to which it may otherwise be entitled at law or in equity. No failure by Landlord to
insist upon the strict performance of any agreement, term, covenant or condition hereof,
or to exercise any right or remedy consequent upon a breach thereof, and no acceptance
of full or partial rental payment during the continuance of any such breach, shall
constitute a waiver of any such breach, agreement, term, covenant or condition. No
waiver by Landlord of any Default by Tenant under this Lease Agreement or of any
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Default by any other tenant under any other agreement of any portion of the Airport shall
affect or alter this Lease Agreement in any way whatsoever.

18.2 Successors and Assigns

This Agreement and the covenants and conditions herein contained shall inure to
the benefit of and be binding upon Landlord, its successors and assigns, and shall be
binding upon Tenant, its successors and assigns and shall inure to the benefit of Tenant
and only such assigns of Tenant to whom the assignment of this Agreement by Tenant has
been consented to by Landlord as provided in Article XIV. Upon gny sale or other
transfer by Landlord of its interest in the Premises, Landlord relieved of a

obligations under this Agreement occurring thereafter @®

18.3 Joint and Several Liability @
e 0 Iness.

deemed to have been given , with or to all of them. In like manner, if Tenant
Is a partnership or othe ines assouatlon the members of which are, by virtue of
statute or federal tto personal liability, then the liability of each such member

shall be jog @ raI

Labor Peace

one of such indlyiduals, cor%% ershlps or other business associations shall be

Notwithstanding any other term or provision of this Lease Agreement, and in order
to protect the City’s proprietary interest in revenues under this Agreement from the
adverse economic effects of labor disputes, Tenant agrees that within ninety (90) days of
being presented with written notice that a labor organization is representing Tenant’s
employees at the Premises, Tenant shall submit to Landlord a copy of a valid Labor Peace
Agreement executed by both Tenant and said labor organization. The Labor Peace
Agreement shall have been negotiated in good faith and should prohibit such labor
organizations and their members from engaging in picketing, work stoppages, boycotts or
other economic interference with Tenant’s operations at the Premises for the duration of
the agreement.

18.5 No Discrimination
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It is Landlord’s intent for the Airport to be operated in a manner that all
prospective tenants thereof, and all customers, employees, licensees and invitees of all
tenants shall have the opportunity to obtain all the goods, services, accommodations,
advantages, facilities and privileges of the Airport without discrimination because of race,
creed, color, sex, age, disability, national origin, sexual orientation, Acquired Immune
Deficiency Syndrome, or ancestry. To that end, Tenant shall not discriminate in the
conduct and operation of its business in the Premises against any person or group of
persons because of the race, creed, color, sex, age, disability, national origin, sexual

orientation, Acquired Immune Deficiency Syndrome, or ancestry of,such person or group
of persons. % C
18.6 Entire Agreement @@ @®

det
No representations, unders o agreements have been made or relied upon in the
making of this Agree the an those specifically set forth herein. This Agreement
can be modified by(&wiriting signed by both parties.

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

18.8 Authority

If Tenant is organized as a corporate entity, the persons executing this Agreement
on behalf of Tenant hereby covenant and warrant that: Tenant is a duly constituted
corporation qualified to do business in the State of California and is in good standing; all
future forms, reports, fees and other documents necessary for Tenant to comply with
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applicable law will be filed by Tenant when due; and such persons are duly authorized by
the board of directors of such corporation to execute and deliver this Agreement on behalf
of the corporation. In the event Tenant is a partnership, the persons executing this
Agreement on behalf of Tenant hereby covenant and warrant that such persons are duly
authorized by the partnership to execute and deliver this Agreement on behalf of the
partnership. Landlord shall have the right to request and receive from Tenant information
and documentation supporting such covenants and warranties to Landlord's satisfaction.

18.9 Applicable Law

This Agreement and the rights and obligations of the paii@s\hereunder shall be
construed in accordance with the laws of the State of @ §

18.10 Control of Access

@s etion, may a ontrol and limit
access to, in or about, the Airpor nding area fQn¢ @ pITC health, safety,
welfare, or any public pu rd shall or responsible for any

0S$6. ot be
damages arising therefrp ‘@! g Premises, Qui o higtures, installations or
improvements the -e‘o any businessgr atigh of Tenant. Tenant further agrees any
such action QyKksg does not enﬁ@ to a proration of any Monthly Base Rent

or other sums\dye.
18.11 LandlordZs\R to Create Tenancies

Landlord, at its option and in i

iq
(0
Lardlo Qgp/es the right to create any other tenancies in other buildings under
its cont irport and on the Premises. Landlord, in the exercise of its sole
business ent, shall determine how best to promote the interests of the Airport.
Tenant does not rely upon, nor does Landlord represent, that any specific tenant or
number of tenants shall occupy any given space on the Airport.

18.12 Force Majeure

In the event that either party is delayed or hindered from the performance of any
act required hereunder by reason of Force Majeure, then performance of such acts shall
be excused for the period of the delay, and the period for the performance of any such act
shall be extended for a period equivalent to the period of such delay (though in no event
shall the excusal or extension granted hereunder exceed in the aggregate the period of six
months). The provisions of this Section 18.12 shall not, however, operate to excuse
Tenant from prompt payment of Monthly Base Rent or Additional Rent or any other
payment of money required under the terms of this Agreement. Force Majeure shall mean
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and be strictly limited to the unforeseeable refusal to grant or the denial, revocation or
moratorium of or by applicable governmental authorities of approvals and permits or by
strike, unusually inclement weather (but not rain or wind), fire, riot, insurrection or war.

18.13 Attorneys' Fees

If any legal action is necessary to enforce any provision hereof or to recover
damages by reason of an alleged breach of any provisions of this Agreement, the
prevailing party shall be entitled to receive from the losing party all.costs and expenses
and such amount as the court may adjudge to be reasonable a ' fees for the cqsts
incurred or the value of legal services received by th in such acji r

proceeding. @

18.14 Counterparts @

This Agreement may bee eral count of which is an
original, and all of WhIC tltute but 0 e i same document.

18.15 Alrpeﬁ%ec ity |

Tenant\skall comply bIe security requirements adopted for the
Airport by Landlord, the F ransportation Security Administration, and shall
comply with the dlrect i/ law enforcement officer or other airport personnel

implementing th
time to iImpRse
protectig
licensees'q

oS eq ents Landlord reserves the right in its sole discretion at any
ivnal securlty requirements. Tenant assumes all responsibility for the
nt its employees and agents, invitees, customers, other tenants and
property from acts of third parties within the Premises.

YO

Tenant, at its sole cost and expense, shall provide for any and all security,
including but not limited to security personnel and security systems, needed for the
Premises. Such security measures shall be subject to the review and approval of
Landlord. Landlord may reasonably require that Tenant alter its security measures and/or
add additional security personnel and security systems in order to provide for adequate
crowd control and protection of the general public at all times within the Premises.
Landlord may further require Tenant to coordinate its security measures with those of
Landlord, any agencies of the City (including the City's police department and related
divisions), or any other governmental entities and their respective law enforcement
agencies, or any other tenant.

18.16 Easements
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Landlord reserves to itself the right to grant such easements, rights and dedications
that Landlord deems necessary or desirable, and to cause the recordation of parcel maps
and restrictions so long as such easements, rights, dedications, parcel maps and
restrictions do not unreasonably interfere with Tenant’s use of the Premises. Tenant shall
sign any of the aforementioned documents upon request of Landlord and failure to do so
shall constitute a material breach of this Agreement.

18.17 City Municipal Powers

Notwithstanding any language in this Agreement to th ry, Landlord Git of
Santa Monica shall not be restrained in any way from aC|ty as a i aI
corporation, complete with all powers and rlghts atte \\

18.18 Merger of Neqotiation(s)

fuII and co @u erstanding of every
preliminary negotiations and
o verbal agreement or

This Lease Agreement re
kind or nature whatsoev
agreements of whate

ure are merg
implied coven?gti e h dto vary%@ﬁsi
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