ATTACHMENT 1

MERCED REGIONAL AIRPORT

Ground Lease for Private Hangar

THIS LEASE AGREEMENT (“Lease”), is made and entered into in the
City of Merced, County of Merced, State of California, as of the |]t" day of
Murch , 2021, by and between the City of Merced, a California Charter
Law Municipal Corporation, hereinafter called “Lessor,” and Holding Pattern,
LLC, a California Limited Liability Company, hereinafter called “Lessee.”

WHEREAS, Lessor owns and maintains certain real property in the City of
Merced, California, on which the Merced Regional Airport is operated; and,

WHEREAS, Lessor owns and/or leases the land upon which structures are
built for housing and storing aircraft and related equipment (“hangars”); and,

WHEREAS, Holding Pattern, LLC, as Lessee pursuant to this Ground Lease
with Lessor, desires to construct a hangar within the Merced Regional Airport on

previously undeveloped property of Lessor and will lease the ground hereunder for
a period of years as set forth herein; and,

NOW, THEREFORE, AND IN CONSIDERATION OF THE MUTUAL
COVENANTS HEREINAFTER CONTAINED, AND FOR OTHER GOOD AND
VALUABLE CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF
- WHICH IS HEREBY ACKNOWLEDGED AND AGREED, THE PARTIES
HERETO DO HEREBY AGREE AS FOLLOWS:

1. LEASED PREMISES:

A.  The Leased Premises in the real property located at the Merced
Regional Airport, generally known or referred to as a 10,000 square feet portion of
059-420-056 and more specifically shown on the map, Exhibit “A” hereto, and
more particularly described as Exhibit “B” hereto. However, these Exhibits shall
be conformed to “as-built” drawings such that an 80’ X 80’ hangar is constructed
upon what is defined as the Leased Premises.

X \Agreements\Airport\ 202 \Ground Lease - Allen Tabrizi (Holding Pattern).doc

1



B.  The Leased Premises is leased hereunder with the express
understanding, acknowledgement, and agreement that it is on an “as-is” basis or
without warranty or representation as to its suitability on fitness for Lessee’s
purposes;

C.  Inlight of subsection “B” above, if Lessee desires environmental or
other testing of the property, Lessor will cooperate with the same, but Lessee shall
be responsible for any cost or expense incurred.

2. RENT:

This Lease shall commence on the date it is approved by the Merced City
Council, and shall continue for the initial and optional term(s) as set forth in
Section 3 hereof, subject to earlier termination as provided in Section 25 hereof.
The rents to be paid by Lessee shall be the sum of the following as appropriate:

A.  Thirty-one cents ($.31) per square foot for the Leased Premises
annually for the first ten (10) years of the Lease ($3,100.00 annually);

B.  Thirty-eight cents ($.38) per square foot for the Leased Premises

annually for the second ten (10) year period of the Lease (years 1 1-20) ($3,800.00
annually);

C.  Forty-four cents ($.44) per square foot for the Leased Premises

annually for the third ten (10) year period of the Lease (years 21-30) ($4,400.00
annually); and,

D.  Ifthe Option Term is exercised by Lessee, rent for the Option Term
shall be determined based upon an appraisal of the Leased Premises and a
determination by such appraiser as to the fair market value of rent for the Leased
Premises. Lessee is to submit an appraisal with the notice of election to exercise
the option as set forth in Section 3B hereof. If Lessor determines Lessee’s
appraisal to be fair and equitable, then the rent for the Leased Premises shall be as
stated in the appraisal. Should Lessor determine Lessee’s appraisal not to be fair
and equitable, Lessor shall commence an appraisal using an appraiser with the
qualifications as stated in Section 3B. Upon completion of the Lessor’s appraisal,
the parties agree that the rent for the Option Term shall be midway between
Lessor’s and Lessee’s appraised rent. In the event Lessee occupies the Leased
Premises after the Initial Term and no otherwise agreed rent is established, the rent

X:\Agreements\Airport\202 \Ground Lease - Allen Tabrizi (Holding Pattem).doc

2



for such period shall be on a monthly basis, double the last monthly rent under the
Initial Term.

Lessee shall pay rent in advance, with the first year’s payment due within
ten (10) days of the execution of this Lease by both parties and such date shall
become the Commencement Date of the Lease and the Annual Anniversary Date.

3. TERM, OPTION, TRIPLE-NET LEASE — TAXES AND
INSURANCE:

A.  Unless terminated earlier pursuant to Section 25 hereof, the term of
this Lease shall be for a period of thirty (30) years (“Initial Term™). However,
Lessee may terminate this Lease at any time and be relieved of its Lease
obligations by conveying to Lessor, free and clear, its entire interest in the hangar
and any associated personalty.

B.  Inaddition to the Initial Term, at Lessee’s option, this Lease may be
extended for an additional term of fifteen (15) years (“Option Term”). In order for
the Lessee to exercise the Option Term, Lessee shall provide Lessor no less then
one (1) year’s written notice delivered to Lessor pursuant to Section 30A hereof of
Lessee’s decision to exercise the option. The written notice to Lessor exercising
the option shall include an appraisal of the fair market value of the Leased
Premises for the Option Term. Said appraisal shall be performed by an
experienced M.A L appraiser and paid for by Lessee. Should the M.A.L
designation no longer exist, than the appraisal shall be conducted by a similarly
qualified and credentialed appraiser. Lessee, in order to be eligible to exercise the
Option Term, must be in full compliance with all terms and conditions of this
Lease and have had no more than three sustained violations of the Airport Rules
and Regulations or no more then one conviction, including a plead of nolo
contedre or no contest, to any violation of the Airport Rules and Regulations
within the last three (3) years preceding the exercise of the Option Term.

C.  This Lease is a “triple-net” Lease. Lessee shall be responsible for the
payment and/or performance of all maintenance, provision of insurance coverage,
and the payment of all taxes, liens, and assessments, including any applicable
personal or real property taxes that may be levied against the structures and
improvements owned or constructed by lessee and erected upon land owned by
Lessor. Lessee recognizes and understands that to the extent that this Lease creates
a possessory interest subject to property taxation, Lessee is solely responsible for
payment of any and all taxes levied or assessed during the term of this Lease
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against Lessee’s possessory interest in the Leased Premises, without the right to
deduct from rent due hereunder. Lessor expresses no opinion on the taxable affect
of this Lease.

4. DEPOSIT:

A.  Lessee shall deposit with Lessor upon execution of Lease a Good
Faith Deposit of two-thousand-five-hundred dollars ($2,500.00).

B.  Furthermore, if Lessee defaults with respect to any of the terms and
conditions of this Lease, including, but not limited to, the payment of rent, Lessor
may use, apply, or retain the whole or any part of this deposit for payment of any
or all of the above mentioned purposes. Any remaining portion of such deposit
shall be returned to the Lessee after expiration or termination of this Lease. In the
event the deposit is applied to past due rent or to repair of facilities, Lessee shall
replenish the deposit within thirty (30) days.

C.  Lessee shall not be entitled to interest on the deposit.

S. USE:

A.  Lessee is permitted to use the Leased Premises for storage of active
aircraft; final assembly of aircraft under construction; non-commercial
construction of amateur-built or kit-built aircraft; maintenance, repair, or
refurbishment of aircraft (but not the indefinite storage of nonoperational aircraft);
storage of aircraft handling equipment (e.g. towbars, glider tow equipment,
workbenches, and tools and materials used in the servicing, maintenance, repair or
outfitting of aircraft).

B.  Non-aeronautical items may be stored in hangar provided all uses,
stored items, and activities must not interfere with the aeronautical use of the
Leased Premises; must comply with all federal, state, and local laws, including, but
not limited to, all applicable state and local building and safety standards and codes
and airport rules and regulations; and must comply with all federal grant
assurances, guidelines, and airport deed restrictions.

C.  Lessee may not conduct any commercial activity in or near the Leased
Premises. Lessee may use the Leased Premises to store aircraft used to support a
commercial activity but only if no commercial activity aside from mere storage of
the aircraft takes place in or near the Leased Premises.
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6. REGULATIONS:

The use of the Leased Premises by Lessee shall at all times be subject to all
rules and regulations as constituted or adopted or hereinafter revised or adopted by
the Airport Authority of the City of Merced, the City Council of the City of
Merced, the Airport Manager, or the Federal Aviation Administration. Lessee
shall become familiar with and must at all times abide by all airport rules and
regulations pertaining to the use of the Leased Premises and the use of any of
Lessor’s facilities, whether the same is promulgated before or after the execution
of this Lease. Lessee acknowledges by his signature below that he has been
provided a copy of the Airport Rules and Regulations.

7.  IMPROVEMENTS, CONSTRUCTION, & ALTERATIONS:

A.  Lessee may make improvements or alterations of any kind on and to
the Leased Premises but only upon the prior written approval of the plans and
specifications of the same by Lessor, including the design and construction thereof,
Lessee must coordinate the design of any and all improvements on or to the Leased
Premises with Lessor. Any such improvement, structure, and/or alteration by
Lessee shall be at the Lessee’s own and sole cost and expense. Lessee shall fund
all costs of development, including demolition; architecture and engineering; site
preparation; building construction; public improvements; port-a-port hangar
relocation(s); fees and permits; and financing costs; except as otherwise expressly
provided.

B.  Any and all improvements constructed by Lessee on the Leased
Premises shall become the property of Lessor at the termination of the Lease
without regard to the cause for such termination — expiration of the Lease or
termination for default by one of the parties hereto.

C.  Lessee agrees to keep the Leased Premises free and clear of all liens
and encumbrances, including any mechanic’s liens. Lessee shall provide Lessor
with a copy of labor and materials bond at one-hundred percent (100%) of the
estimated cost of any improvements over Twenty Thousand Dollars ($20,000.00)
and a faithful performance bond in the amount of fifty percent (50%) of the
estimated cost of the improvements. Copies of both bonds must be submitted to

the Airport Manager at least five (5) days prior to the commencement of the work
on any improvements.
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D.  Lessee agrees to protect the existing ground water monitoring well
located adjacent to the eastern boundary of the leased premises and to not allow
any construction within ten (10) feet of the monitoring well, unless otherwise
authorized in writing by the Lessor.

8. SURVEY:

If Lessee desires a survey of the Leased Premises, Lessee shall be entitled to
have one prepared provided; however, that Lessor shall have no financial
responsibility to Lessee or any surveyor for the cost or costs of the same. Lessor

agrees to cooperate with Lessee in providing access to the Leased Premises to any
surveyor retained by Lessee.

9. MAINTENANCE:

Lessee shall keep the Leased Premises and all improvements thereon in good
repair and order. Furthermore, Lessee must keep the Leased Premises and all
improvements thereon in a neat, orderly, and clean condition at all times and in
accordance with safety and fire codes which may apply to aircraft hangar storage
and other applicable Federal, State, and local laws and ordinances. Lessor may
notify the Lessee in writing to conduct necessary maintenance, cleaning, and
repairs of the Leased Premises. If the Lessee fails to perform such maintenance
cleaning and repairs within a reasonable length of time (as determined in Lessor’s
sole discretion), Lessor may perform the same and charge the Lessee the full cost

thereof which shall be due and payable upon demand from Lessee as additional
rent.

10. GATE KEY CARD DEPOSIT:

Prior to issuance of a gate key card, Lessee agrees to pay a key card deposit
specified in the Airport Rates and Charges Resolution adopted by the City Council
of the City of Merced. Lessee agrees that this deposit will be forfeited if the key is
ever lost or not returned within thirty (30) days after termination of this Lease.

11. AIRPORT SECURITY PLAN:

A.  Lessee agrees to comply with all rules set forth in the Airport Security
Plan that pertains to its operation under Federal Aviation Regulations (FAR), and
other such applicable laws, such as the Aviation and Transportation Security Act,
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or the rules established by the U.S. Department of Homeland Security or the
Transportation Security Administration (TSA), and 49 CFR 1500 et seq.

B.  Lessee shall furnish the Lessor a duplicate set of keys for locks of any
kind placed upon any structure on the Leased Premises. Lessor shall have the right
of access to any structure on the Leased Premises as reasonably necessary to
protect the health, safety, or security of the Airport.

12. CHANGE OF ADDRESS:

It shall be Lessee’s responsibility to inform Lessor of Lessee’s change of
address within five (5) days thereof.

13. REAL ESTATE BROKERS:

Lessee agrees that Lessee has not involved, engaged, or employed a real
estate broker for purposes of this Lease. Consequently, no real estate commission
has been earned or is due for this transaction to any broker or agent. Lessee agrees
to indemnify, protect, defend, and hold the Lessor harmless for any and all real
estate commission claims related to this transaction.

14. VOLUNTARY ASSIGNMENT:

Lessee may assign its interest in this Lease with the prior written consent of
Lessor, which shall be withheld only for good cause. In the context of an
assignment, Lessee shall propose an assignee with financial strength and for
permitted uses hereunder. Any such assignment, subletting, occupation, or use by

any other person without such consent shall be void, and shall at the option of
Lessor be cause to terminate this Lease.

15. INVOLUNTARY ASSIGNMENT:

Lessee agrees that, except as expressly provided herein, neither this Lease
nor any interest herein shall be assignable or transferable by operation of law,
except for devolution upon the death of the Lessee, and it is hereby mutually
agreed, covenanted, and understood by and between the parties hereto that in the
event of any proceeding under the Bankruptcy Act or any amendment thereto be
commenced by or against Lessee, or in the event Lessee be adjudged or makes an
assignment for the benefit of his creditors, or a writ of attachment or execution be
levied on the leasehold estate created hereby, and not be released or satisfied
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within ten (10) days thereafter, or if a receiver be appointed in any proceeding or
action to which Lessee is a party, with authority to take possession or control of the
Leased Premises or the business conducted therein by Lessee, such action shall be
deemed a default under this Lease and this Lease at the option of Lessor shall
immediately end and terminate and shall in no way be treated as an asset of Lessee
after the exercise of the aforesaid option; and Lessor shall have the right, after the
exercise of said option, to forthwith re-enter and repossess itself of said Leased
Premises as of its original estate.

16. RIGHT OF RE-ENTRY BY LESSOR:

It is expressly agreed that in the event Lessee creates or causes any breach of
this Lease or the terms thereof, Lessor shall have the right and option to re-enter
said premises, take possession thereof, and remove all persons and property there
from without benefit of court order, and to exercise any and all rights provided by
law or by this Lease.

17. SURRENDER OF POSSESSION:

A.  Atthe expiration of this Lease, Lessee promises and agrees to deliver
unto Lessor the said Leased Premises in as good condition as at the date of
execution of this Lease, reasonable wear and tear excepted.

B.  Lessee’s personal property and its trade fixtures, including machinery,
equipment, and furnishings, shall remain the property of Lessee and may be
removed by Lessee. Any personal property, trade fixtures, or equipment not
removed by Lessee within thirty (30) days after the termination or expiration of
this Lease, or any extension thereof, shall automatically become the property of the
Lessor. Lessee shall repair any damage to the Leased Premises caused by Lessee’s
removal of its personal property, trade fixtures, or equipment.

18. COMPLIANCE WITH RULES AND REGULATIONS:

Lessee shall comply with all rules and regulations of the Federal Aviation
Administration, National Transportation Safety Board, U.S. Department of
Homeland Security, and the U.S. Transportation Security Administration; and the
laws of the United States of America and the State of California; and the Municipal
Code of the City of Merced and all Rules and Regulations of the Merced Regional
Airport as they now exist or may hereafter be enacted or amended. Lessor
expressly reserves the right to enact, amend, and repeal provisions of the Merced
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Municipal Code and the Rules and Regulations of the Merced Regional Airport,
and such actions shall, when effective, apply to this Lease and to Lessee’s
occupancy of the Leased Premises. Nothing herein contained shall be construed to
permit Lessee, his employees or agents to use the said airport for or in connection
with the operation of any regularly scheduled interstate or intrastate airline either
for the transportation of person, property, cargo, or mail by air.

19. NATIONAL EMERGENCY:

Lessor reserves the right during time of war or national emergency to lease
the landing area or any part thereof to the United States Government for military or
civil use provided that if any such lease is executed, the provisions of this Lease

shall be suspended insofar as they are inconsistent with the provisions of the lease
to the United States Government.

20. SUBORDINATION:

This Lease shall be subordinate to the provisions of any existing or future
agreement between Lessor and the United States relative to the operation or
maintenance of the airport, the execution of which has been or may be required to

be a condition precedent to the expenditures of federal funds for the development
of the airport.

21. CONDEMNATION:

If any part of the Leased Premises of said airport is condemned, or its character
is changed by public authority or otherwise, or in the event operation of said
airport for airport purposes is discontinued, or if any obstructions are placed on
said airport or premises adjoining said airport so that it then becomes impossible or
impractical to use said premises for the purposes for which they are leased hereof,
either party shall have the right to terminate this Lease by giving the other party
thirty (30) days written notice of such termination. Such termination shall be
without prejudice to any claim for compensation Lessee or Lessor might prosecute.

22. INDEMNITY:

A.  Lessee agrees to indemnify, protect, defend (with counsel selected by
Lessor), and hold Lessor, and its officers, employees, and agents free and harmless
from any and all liabilities, claims, demands, actions, losses, damages, and costs,
including all costs of defense thereof, caused by, arising out of, or in any way
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related to Lessee’s use or occupancy of the Leased Premises, or occurring on the
Leased Premises during the term of this Lease or any time of occupancy of the
Lease Premises by Lessee, including claims, liabilities, and actions based upon
nuisance or inverse condemnation. Upon demand, Lessee shall, at its own
expense, defend Lessor, and its officers, employees, and agents against any and all
such liabilities, claims, demands, actions, losses, damages, and costs. Lessor
agrees to indemnify, protect, defend, and hold Lessee, and its officers, employees,
and agents free and harmless from any and all liabilities, claims, demands, actions,
losses, damages and costs, including all costs of defense thereof, caused by, arising
out of, or in any way related to actions of Lessor (including employees and agents)
on the Leased Premises during the term of this Lease or any time of occupancy of
the Leased Premises by Lessee. Upon demand, Lessor shall, at its own expense,
defend Lessee and its officer, employees, and agents against any and all such
liabilities, claims, demands, actions, losses, damages, and costs.

B.  Inaddition to and notwithstanding the previous paragraph, Lessee
agrees that it shall be responsible for fuel, oil, or other spills and shall not dispose
or discharge hazardous or other waste and shall be additionally responsible for any
other of its negligent acts, and within the confines of the Lease Premises shall
monitor such as is required by law and regulations of the state or federal
government. Lessee agrees that Lessee shall indemnify, protect, defend, and hold
Lessor and the officers, employees, agents, successors, and assigns harmless from
and against any and all claims, demands, proceedings, causes of action, damages,
liabilities, losses, costs, and expenses, including, without limitation, attorneys’ and
consultants’ fees, costs, and expenses arising out of or resulting from any and all of
the above, whether or not labeled environmental pollution and/or contamination of
soil or water; provided, however, that such indemnity shall not apply to actions on
the Leased Premises by Lessor, its employees, or agents. The foregoing indemnity
is intended to operate as an indemnity agreement pursuant to Section 107(e) of the
Comprehensive Environmental Response, Compensation and Liability Act, 42
U.S.C. Section 9607(e) and California Health and Safety Code Section 25364, to
insure, protect, defend, hold harmless, and indemnify Lessor from liability.

23. INSURANCE:

Lessee warrants that the following insurance coverages are in effect prior to
the commencement of this Lease and any right of occupancy of the Leased
Premises is dependent upon Lessee procuring such coverages and shall maintain
coverage in full force and effect until the termination of this Lease. The insurance
required herein is a separate and independent covenant of Lessee from its

X\Agreements\Airport\202 \Ground Lease - Allen Tabrizi (Holding Pattern).doc

10



indemnity obligation in Section 22 hereof. As such, Lessee's indemnity obligation
is not limited to its insurance obligation in this Section.

A.  Aircraft Liability Insurance. Aircraft Liability Insurance including
bodily injury liability, property damage liability, and passenger liability. Coverage
must apply to liability assumed under contract. Limits are subject to review but in
no event less than Fifty Thousand Dollars ($50,000) per passenger seat or One
Million Dollars ($1,000,000) combined single limit, whichever is greater.

B.  General Liability and Bodily Injury Insurance. Lessee shall obtain and
keep in full force and effect general liability coverage at least as broad as ISO
commercial general liability coverage occurrence Form CG 0001. Lessee shall
maintain limits of no less than One Million Dollars ($1,000,000) per occurrence
for bodily injury, personal injury and property damage. Lessor, its officers,
employees, volunteers and agents are to be named as additional insureds under the
policy, as respects liability arising out of work or operations performed by or on
behalf of the Lessee. The policy shall stipulate that this insurance will operate as
primary insurance for work or operations performed by or on behalf of the Lessee
and that any other insurance or self-insurance maintained by Lessor or other named
insureds shall be excess and non-contributory.

C.  Automobile Insurance. Lessee shall obtain and keep in full force and
effect an automobile policy of at least One Million Dollars ($1,000,000) per
accident for bodily injury and property damage.

D.  Qualifications of Insurer. All insurance required above shall be
provided by an acceptable insurance provider, as determined by Lessor, which
satisfies all of the following minimum requirements:

(1)  An insurance carrier admitted to do business in California and
maintaining an agent for service of process within this State; and,

(i)  Aninsurance carrier with a current A.M. Best Rating of A:VII
or better.

E.  Certificate of Insurance. Lessee shall initially complete and file with
Lessor certificates of insurance evidencing coverage as set forth above and which
shall provide the following information on each certificate of insurance and/or
applicable endorsements or the coverage shall be considered incomplete:
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(i) A statement that the City of Merced, its officials, officers,

employees, and agents are additional named insured under each policy
mentioned above;

(i) A statement that the insurance coverage applies first and on a

primary, non-contributing basis in relation to any insurance available to
Lessor;

(iif) A provision that written notice of cancellation or any material
change in coverage shall be delivered to Lessor at least thirty (30) days in
advance of the effective date of the material change or cancellation, and that
no cancellation, alteration, or change of beneficiary or beneficiaries shall be
made without written notice to Lessor, excepting a ten (10) day notice of
non-payment of premium,;

(iv)  An original signature and the printed name of the insurance
agent/broker for the certificates and/or an authorized representative of the
insurance company issuing the policy for the endorsement, including the
insurance underwriter's or broker's telephone number.

24. INSPECTION:

The Lessor shall be permitted to enter and view the Leased Premises at any
and all times for the purpose of inspecting or maintaining such Leased Premises
and doing any and all things with reference thereto which the Lessor is obligated to
do or which may be deemed necessary or desirable for the proper conduct and
operation of the airport.

25. DEFAULT AND TERMINATION PRIOR TO EXPIRATION:

The Lessor shall have the right to terminate this Lease, in whole or in part,
on the occurrence of any of the following events:

A.  The failure to pay rent beyond thirty (30) days of the due for such rent
payment.

B.  Filing by or the final adjudication of Lessee of any petition in
bankruptcy or the making of any transfer of general assignment for the benefit of
creditors which has not been previously authorized by the Lessor.
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C.  The failure of the Lessee to perform substantially or keep or observe
any of the terms, covenants, and conditions which it is obligated to perform, keep,
or observe under this Lease after the expiration of a thirty (30) day period after the
date of the Notice of Default is given by the Lessor to the Lessee to correct any
such deficiency or default.

However, if the nature of Lessee’s default is such that more than thirty (30)
days are reasonably necessary to cure the default, than Lessee shall be provided
reasonable additional time to cure the default if:

(1) Lessee provides Lessor with a written plan containing a timeline of
the various steps and/or actions to cure the default;

(2)  Lessee thereafter diligently pursues the cure; and,

(3)  Lessee does not miss any of the deadlines established within the
timeline of the plan to cure the default.

D.  The abandonment of the Leased Premises, or any portion thereof, or
discontinuance of the Lessee’s business operations or required services, or any
portion thereof. Should this occur, Lessor shall not be responsible for the custodial
protection of merchandise, fixtures, or equipment abandoned, even though it is

necessary for Lessor to remove same from the Leased Premises for storage or
disposal.

E.  Inthe event of need for the Lease Premises by the Lessor for purposes
of national defense.

26. RIGHTS AFTER TERMINATION:

In the event of termination for default or unsatisfactory performance by the
Lessee, the Lessor shall have the right (unless otherwise specified in the
termination notice), at once and without further notice to the Lessee, or surety, to
enter and take possession of the Leased Premises occupied by the Lessee, by force
or otherwise, and expel, oust, and remove any and all parties who may occupy any
portion of the Leased Premises or airport covered by this Lease, and any and all
goods and chattels belonging to the Lessee or the associates thereof which may be
found in or upon same, without being liable for prosecution or to any claim for
damages therefore. Upon such termination by the Lessor, all rights, powers, and
privileges of the Lessee shall cease, and the Lessee shall immediately vacate any
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and all space occupied by Lessee under this Lease, and shall make no claims of

any kind whatsoever against the Lessor, its agents or representatives, by reason of
such termination, or any act incident thereto.

27. TIME OF ESSENCE, BINDING UPON HEIRS, ETC.:

Time is of the essence of each and all the terms and provisions of this Lease.

28. ATTORNEY’S FEES:

If either party brings any action or proceeding to enforce, protect, or
establish any right or remedy under this Lease, the prevailing party shall be entitled
to recover reasonable attorney’s fees. Judicial arbitration is an action or
proceeding for the purpose of this provision.

29. FEDERALLY MANDATED PROVISIONS:

A.  The Lessee, for himself, his heirs, personal representatives, successors
in interest, and assigns, as a part of the consideration hereof, does hereby covenant
and agree as a covenant running with the land that in the event facilities are
constructed, maintained, or otherwise operated on the said property described in
this Lease for a purpose for which a Department of Transportation (DOT) program
or activity is extended or for another purpose involving the provision of similar
services or benefits, the Lessee shall maintain and operate such facilities and
services in compliance with all other requirements imposed pursuant to Title 49,
Code of Federal Regulations, DOT, Subtitle A, Office of the Secretary, Part 21,
Nondiscrimination in Federally-Assisted Programs of the Department of
Transportation-Effectuation of Title VI of the Civil Rights Act of 1964, and as said
Regulations may be amended.

B.  The Lessee, for himself, his personal representatives, successors-in-
interest, and assigns, as a part of the consideration hereof, does hereby covenant
and agree as a covenant running with the land that:

(I) No person on the grounds of race, color, national origin, ancestry,
disability, sex, or religion shall be excluded from participation in, denied the
benefits of, or be otherwise subjected to discrimination in the use of said facilities.

(2)  That in the construction of any improvements on, over, or under such
land and the furnishing of services thereon, no person on the grounds of race,
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color, national origin, ancestry, disability, sex, or religion shall be excluded from
participation in, denied the benefits of, or otherwise be subject to discrimination.

(3)  That the Lessee shall use the premises in compliance with all other
requirements imposed by or pursuant to Title 49, Code of Federal Regulations,
Department of Transportation, Subtitle A, Office of the Secretary, Part 21,
Nondiscrimination in Federally-Assisted Programs of the Department of
Transportation-Effectuation of Title VI of the Civil Rights Act of 1964, and as said
Regulations may be amended.

(4)  That in the event of breach of any of the above nondiscrimination
covenants, Lessor shall have the right to terminate the Lease and to re-enter and
repossess the Leased Premises and the facilities thereon, and hold the same as if
said Lease had never been made or issued. This provision does not become
effective until the procedures of 49 CFR Part 21 are followed and completed
including expiration of appeal rights.

(5)  Lessee shall furnish its accommodations and/or services on a fair,
equal, and not unjustly discriminatory basis to all users thereof and it shall charge
fair, reasonable, and not unjustly discriminatory prices for each unit of service;
PROVIDED, THAT the Lessee may be allowed to make reasonable and
nondiscriminatory discounts, rebates, or other similar type of price reductions to
volume purchasers.

(6) Non-compliance with Subsection (4) above shall constitute a material
breach thereof and in the event of such non-compliance the Lessor shall have the
right to terminate this Lease and Lessee’s interest therein without liability therefore
or at the election of the Lessor or the United States either or both said
Governments shall have the right to judicially enforce Provisions hereof.

(7)  Lessee agrees that it shall insert the above five (5) provisions in any
sublease agreement by which said Lessee grants a right or privilege to any person,

firm, or corporation to render accommodations and/or services to the public on the
Leased Premises.

C.  The Lessee assures that it will undertake an affirmative action
program as required by 14 CFR Part 152, Subpart E, to insure that no person shall
on the grounds of race, creed, color, national origin, ancestry, disability, sex, or
religion be excluded from participating in any employment activities covered in 14
CFR Part 152, Subpart E. The Lessee assures that no person shall be excluded on
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these grounds from participating in or receiving the services or benefits of any
program or activity covered by this subpart. The Lessee assures that it will require
that its covered suborganizations provide assurances to the Lessee that they
similarly will undertake affirmative action programs and that they will require

assurances from their suborganizations, as required by 14 CFR, Subpart E, to the
same effect.

D.  The Lessor reserves the right to further develop or improve the
landing area of the airport as it sees fit, regardless of the desires or view of the
Lessee and without interference or hindrance.

E.  The Lessor reserves the right, but shall not be obligated to the Lessee,
to maintain and keep in repair the landing area of the airport and all publicly-
owned facilities of the airport, together with the right to direct and control all
activities of the Lessee in this regard.

F.  This Lease shall be subordinate to the provisions and requirements of
any existing or future agreement between the Lessor and the United States, relative
to the development, operation, or maintenance of the airport.

G.  There is hereby reserved to the Lessor, its successors and assigns, for
the use and benefit of the public, a right of flight for the passage of aircraft in the
airspace above the surface of the Lease Premises. This public right of flight shall
include the right to cause in said airspace any noise inherent in the operation of any
aircraft used for navigation or flight through the said airspace or landing at, taking
off from, or operation on the Merced Regional Airport.

H.  Lessee agrees to comply with the notification and review
requirements covered in Part 77 of the Federal Aviation Regulations in the event
future construction of a building is planned for the Leased Premises, or in the event
of any planned modification or alteration of any present or future building or
structure situated on the Leased Premises.

L The Lessee, by accepting this Lease expressly agrees for itself, its
successors, and assigns that it will not erect nor permit the erection of any structure
or object, nor permit the growth of any tree on the land leased hereunder that
would create a hazard to aircraft or violate Part 77 airspace. In the event the
aforesaid covenants are breached, the Lessor reserves the right to enter upon the
Leased Premises hereunder and to remove the offending structure or object and cut
the offending tree, all of which shall be at the expense of the Lessee.
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J. The Lessee, by accepting this Lease, agrees for itself, its successors,
and assigns that it will not make use of the Leased Premises in any manner which
might interfere with the landing and taking off of aircraft from Merced Regional
Airport or otherwise constitute a hazard. In the event the aforesaid covenant is
breached, the Lessor reserves the right to enter upon the Lease Premises and cause
the abatement of such interference at the expense of the Lessee.

K.  Itisunderstood and agreed that nothing herein contained shall be
construed to grant or authorize the granting of an exclusive right within the
meaning of Section 308a of the Federal Aviation Act of 1958 (49 U.S.C. 1349a).

L. This Lease, and all the provisions hereof, shall be subject to whatever
right the United States Government now has or in the future may have or acquire,
affecting the control, operation, regulation, and taking over of said airport or the
exclusive or non-exclusive use of the airport by the United States during the time
of war or national emergency.

M.  Nothing in this Lease constitutes a waiver of any claim for
compensation of Lessee in the event its peaceful enjoyment of the Lease Premises
is interrupted by a material change in the use of the Airport, excepting that should
an event provided for in subsection L occur, Lessee shall make no claim for
compensation against Lessor or any officer or employee thereof.

30. GENERAL PROVISIONS:

A.  Any notices which either party may desire to give to the other party
under this Lease must be in writing and may be given either by (i) personal service,
(i) delivery by a reputable document delivery service, such as but not limited to,
Federal Express, that provides a receipt showing date and time of delivery, or (iii)
mailing in the United States Mail, certified mail, postage prepaid, return receipt
requested, addressed to the address of the party as set forth below or at any other
address as that party may later designate by Notice. Notice shall be effective upon
delivery to the addresses specified below or on the third business day following
deposit with the document delivery service or United States Mail as provided
above.

To Lessor: City of Merced
Attn: City Clerk
678 West 18" Street
Merced, California 95340
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Copy to: City Attorney
City of Merced
678 West 18" Street
Merced, California 95340

To Lessee: Holding Pattern, LLC
237 A St. #36612
San Diego, CA 92102

B.  This Lease contains the complete, final, entire, and fully integrated
understanding and agreement between the parties hereto. All prior negotiations,
understandings, writings, and oral agreements pertaining to the subject matter
hereof are superceded by this Lease. No covenants, agreements, representations,
or warranties of any kind whatsoever have been made by any party hereto, except
as specifically set forth in this Lease. All prior discussions, negotiations, and

understandings have been and are merged and integrated into, and are superseded
by, this Lease.

C.  Each Party is entering into this Lease based solely upon the
representations set forth herein and upon each Party's own independent
investigation of any and all facts such party deems material.

D.  This Lease shall inure to the benefit of and shall be binding upon the
Lessor and Lessee and their respective successors and assigns.

E.  The Exhibits “A” through “B” referenced throughout this Lease are
attached hereto and incorporated herein by this reference and made a part hereof.

F.  This Lease may be amended only in writing, signed by the Lessor and
Lessee.

G.  This Lease has been negotiated at arms’ length between persons
knowledgeable in the matters dealt with herein. In addition, each Party has been
represented by experienced and knowledgeable legal counsel in the negotiation and
drafting of this Lease. Accordingly, any rule of law, including, but not limited to,
Section 1654 of the Civil Code of California, or any other statutes, legal decisions,
or common-law principles of similar effect, that would require interpretation of
any ambiguities in this Lease against the Party that drafted this Lease is of no
application and is hereby expressly waived.
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H.  Lessor and Lessee understand and agree that the laws of the State of
California shall govern the rights, obligations, duties, and liabilities of the Parties
to this Lease and also govern the interpretation of this Lease without regard to any
applicable conflicts of law, including all matters of construction, validity, and
performance.

L. The parties agree that jurisdiction and venue for any legal challenge to
the provisions of this Lease or the enforcement of the rights or obligations
hereunder shall be brought in the Superior Court serving the County of Merced.

J. Failure of any Party to insist upon strict observance of, or compliance
with, all of the terms of this Lease in one or more instances shall not be deemed a
waiver of that Party's right to insist upon such observance or compliance with the
other terms of the Lease. The mere passage of time, or failure to act upon a
breach, shall not be deemed as a waiver of any provision or term of this Lease.

K. The Parties have each received independent legal advice from
attorneys of their choice with respect to the advisability of executing this Lease.
Prior to the execution of this Lease by each Party, each Party's attorneys have
reviewed this Lease at length.

L. Lessor acknowledges and agrees that this Lease constitutes a legal,
valid, and binding agreement of the Lessor enforceable against the Lessor in
accordance with its terms. Lessee acknowledges and agrees that this Lease

constitutes a legal, valid, and binding agreement of Lessee enforceable against
Lessee in accordance with its terms.

M. Each Party acknowledges that, in entering into and performing under
this Lease, it is acting as an independent entity and not as an agent of any of the
other Parties in any respect. Nothing contained herein or in any document
executed in connection herewith shall be construed as creating the relationship of
partners, joint ventures, or any other association of any kind or nature between
Lessor and Lessee, jointly or severally.

N.  This Lease is made and entered into for the sole benefit of the Parties
and their successors in interest. No other person shall have any right of action

based upon any provision of this Lease and no third party beneficiary is created
hereby.
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O.  This Lease may be executed in one or more counterparts with each
counterpart being deemed an original. No counterpart shall be deemed to be an
original or presumed delivered unless and until the counterparts executed by the
other parties hereto are in the physical possession of the party or parties seeking
enforcement thereof.

P.  The person or persons executing this Lease on behalf of the parties
hereto warrants and represents that he/she/they has/have the authority to execute
this Lease on behalf of their entity and has/have the authority to bind their party to
the performance of its obligations hereunder.

IN WITNESS WHEREOF, the parties hereto have caused this Assignment
and Restatement Lease to be duly executed on the day and year first above written.

LESSOR:

CITY OF MERCED

A California Charter Law Municipal
Corporation

BY: V%lph(llfu;(/ /\‘&d%
J

CTE Ménager
ATTEST:

.,

APPROVED AS TO FORM:

\'@M&Lu 83 NN~ (27]2/

T

City Attorney Date

36114y F-
ACCOUNT DATA:

-~

il D,

Verified by Finance Offiver

No funds o enwmbcr,%iaf(z{ et 2) DoO - @
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LESSEE:
Holding Pattern, LLC
A California Limited Liability Company

BY: %/

. L s
Sighature
P

/

e /

/éi/:' % /L?é/’/l/ /&’(/’y/aﬂ’r
- ( ’]

Print Name i

ITS: /4{@4},&}—~

BY:

Signature

Print Name

ITS:

Taxpayer 1.D. No.

Business License No.

ADDRESS: 237 A St. #36612
San Diego, CA 92101

TELEPHONE: 714-330-8037
FAX NO:
E-MAIL: holdingpattern.sp@gmail.com
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EXHIBIT A

An area of land for lease situated in a portion of the Northeast Quarter
(NE1/4) of Section 35, Township 7 South, Range 13 East, M.D.B.& M., City of Merced,
County of Merced, State of California, said area of land also being in a portion of Lot G,
as said Lot G is delineated on that certain map entitled “ MAP OF THE MERCED
AIRPORT INDUSTRIAL PARK” recorded on October 16,1972 in Volume 20, in Official
Plats, at Pages 49-54, Merced County Records, said area of land being more particularly

described as follows:

Commencing at the southwest corner of said Lot G, also being the northwest corner of
Lot B of said Map of the Merced Airport Industrial Park; thence N41°30'30"W, along the
westerly line of said Lot G, a distance of 320.00 feet; thence N78°31'32"E, parallel with
the southerly line of said Lot G, a distance of 403.05 feet to the POINT OF BEGINNING
of the hereon describe lease area; thence continuing N78°31'32"E, a distance of 100.00
feet; thence S11°28'28"E, a distance of 100.00 feet; thence 578°31'32”W, a distance of
100.00 feet; thence N11°28'28"W, a distance of 100.00 feet to the POINT OF
BEGINNING.

The above-described area of lease is delineated on Exhibit B, attached hereto, and made

a part hereof.

The above-described area of lease contains 10,000 Sq. Ft., more or less, and is subject to

any liens, encumbrances, covenants, restriction and rights-of-way or easements of record

or legally acquired.
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