
















































































FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT 
 

This First Amendment to Purchase and Sale Agreement (this “Amendment”) is entered into as of 
this 23rd day of December, 2020 (the “Effective Date”), by and among Jet Aviation Holdings USA, Inc., a 
Delaware corporation (“Jet Aviation”), Avjet Corporation, a California corporation (“Avjet”, and together 
with  Jet  Aviation,  jointly  and  severally,  “Seller”),  and  Harbor  Freight  Tools  USA,  Inc.,  a  Delaware 
corporation (“Buyer”). 

 
WHEREAS,  Seller  and  Buyer  entered  into  that  certain  Purchase  and  Sale  Agreement,  dated 

November 23, 2020 (the “Agreement”), pursuant to which (i) Seller agreed to sell, and Buyer agreed to 
purchase,  the Hangar (as defined therein), and (ii) Seller agreed to assign, and Buyer agreed to assume, 
the Ground Lease (as defined therein), upon the terms and covenants and subject to the conditions set 
forth in the Agreement; 

 
WHEREAS, Seller and Buyer desire to amend the Agreement subject to and upon the terms and 

conditions described herein. 
 
NOW THEREFORE,  incorporating and  in consideration of the foregoing, and for other good and 

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto 
hereby agree as follows: 

 
1. The Land.   Attached hereto as Exhibit A  is a depiction and description of  the  specific 

portion of the Land leased by Seller pursuant to the Ground Lease. 
 
2.  Personal Property.  Exhibit A‐2 attached to the Agreement is hereby amended by adding 

the  items  identified  on  Exhibit B  attached  hereto  to  such  exhibit  and,  accordingly,  the  definition  of 
“Personal Property”. 

 

3.   Contingency Period.  The Contingency Period set forth in Section 3.2 of the Agreement 
is hereby extended to February 1, 2021. 

 

4. Memo of Assignment of Ground Lease.   All references to the “Memo of Assignment of 
Ground Lease” set forth in the Agreement are hereby amended to be the “Memo of Ground Lease”.  The 
form of  the Memo of Assignment of Ground Lease attached as Exhibit D  to  the Agreement  is hereby 
replaced in its entirety with the form Memo of Ground Lease attached hereto as Exhibit C. 

 

5.  Conflicts.  If and to the extent that any of the provisions in this Amendment conflict with 
or  are  otherwise  inconsistent  with  any  of  the  provisions  of  the  Agreement,  whether  or  not  such 
inconsistency is expressly noted in this Amendment, the provisions of this Amendment shall prevail. 
 

6. No  Further  Modifications.    Except  as  modified  by  this  Amendment,  all  covenants, 
agreements, terms and conditions of the Agreement shall remain in full force and effect and are hereby 
in all respects ratified and affirmed. 
 

7. Integration.  This Amendment contains the entire agreement of the parties as it relates 
to  the  Agreement  terms  to  be  amended  and  supersedes  and  replaces  all  prior  agreements  and 
understandings  with  regard  to  the  subject  matter  thereto  and  all  such  prior  agreements  and 
understanding shall be deemed void and of no force or legal effect unless set forth in this Amendment. 
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8. Binding on Successor and Assigns.  The covenants, agreements, terms and conditions in 

this Amendment shall be considered an integral part of the Agreement and bind and inure to the benefit 
of the parties hereto and their respective successors and assigns. 
 

9. Amendments.  This Amendment may not be changed orally, but only by an agreement, in 
writing, signed by both parties hereto.  
 

10. Definitions.    Capitalized  terms  used  in  this  Amendment  which  are  defined  in  the 
Agreement will have the same meaning and definition when used in this Amendment unless the term is 
specifically  amended or modified  by  this Amendment.   All  references  in  the Agreement  to  the  term 
“Agreement” shall refer to the Agreement as amended by this Amendment. 

 

IN WITNESS WHEREOF, the parties hereof have executed this Amendment effective as of the 

Effective Date. 

 
  Seller: 

 
JET AVIATION HOLDINGS USA, INC., 
a Delaware corporation  
 
 
By: ______________________________ 
Name: ___________________________ 
Title: _____________________________ 
 
 
AVJET CORPORATION, 
a California corporation  
 
 
By: ______________________________ 
Name: ___________________________ 
Title: _____________________________ 
 
 
Buyer: 
 
HARBOR FREIGHT TOOLS USA, INC., 
a Delaware corporation  
 
 
By: ______________________________ 
Name: ___________________________ 
Title: _____________________________ 

   

David Best

SVP and GM

David Best
SVP and GM



 
8. Binding on Successor and Assigns.  The covenants, agreements, terms and conditions in 

this Amendment shall be considered an integral part of the Agreement and bind and inure to the benefit 
of the parties hereto and their respective successors and assigns. 
 

9. Amendments.  This Amendment may not be changed orally, but only by an agreement, in 
writing, signed by both parties hereto.  
 

10. Definitions.    Capitalized  terms  used  in  this  Amendment  which  are  defined  in  the 
Agreement will have the same meaning and definition when used in this Amendment unless the term is 
specifically  amended or modified  by  this Amendment.   All  references  in  the Agreement  to  the  term 
“Agreement” shall refer to the Agreement as amended by this Amendment. 

 

IN WITNESS WHEREOF, the parties hereof have executed this Amendment effective as of the 
Effective Date. 

 
  Seller: 

 
JET AVIATION HOLDINGS USA, INC., 
a Delaware corporation  
 
 
By: ______________________________ 
Name: ___________________________ 
Title: _____________________________ 
 
 
AVJET CORPORATION, 
a California corporation  
 
 
By: ______________________________ 
Name: ___________________________ 
Title: _____________________________ 
 
 
Buyer: 
 
HARBOR FREIGHT TOOLS USA, INC., 
a Delaware corporation  
 
 
By: ______________________________ 
Name: ___________________________ 
Title: _____________________________ 

   

Allan Mutchnik
President



EXHIBIT A 
 

GROUND LEASED PROTION OF THE LAND 
 
See attached. 
 
   









EXHIBIT B 
 

ADDITIONAL PERSONAL PROPERTY 
 

1. Art sculpture in front entry courtyard area 

2. Bicycle Racks 

3. Solar panels and Inverter 

4. Hi‐Fog Fire Suppression System inclusive of compressors, pumps, generators & fuel/battery storage (in its 

current state) 

5. Security Systems 

o Security monitoring systems (hardware and software) 

o Security access control systems (card readers, door controls, electrified hardware, etc.) 

o Security Cameras 

o All pass codes, keys, keycards, etc. 

6. Office Suites 

o Reception Desks 

o Office Desks & chairs 

o Misc. office chairs (ancillary chairs) 

o Hoteling Desks & chairs 

o Lighting fixtures 

o (2) Conference table + (10) chairs 

o Misc. conference tables & chairs 

o Misc. ancillary furniture (consoles, coffee tables, side tables, accent chairs, couches, break area 

tables & chairs, etc.) 

o Wall hung monitors and mounting brackets 

7. Break Area Appliances 

o (4) Viking Refrigerators 

o (4) Viking dishwashers  

o  (4) Viking Trash compactors 

o (4) Microwaves, etc. 

o Hoshizaki ice makers  

8. Trash and Recycle Receptacles 

9. Airplane Service & Maintenance Equipment & Accessories 

o  (2) sets of air stairs 

o  (2) Building to Aircraft Mobile Power Stations & Wall Mounted Connection Equipment 

10. Building Maintenance Tools/Storage Room Fixtures & Equipment 

o Misc. hand trucks and carts 

o  (2) mobile fire suppression tanks/carts 

o Flammable Materials Cabinet 

o Pallet Jack 

o Cleaning carts 

o Vacuum cleaners 

o Ladders 

o Caution Cones 

o Packing blankets 

o Adgresssor Floor scrubber & electric charger 

o Hoses (air and water) 

o Misc. cleaning accessories (mop buckets, mops, etc.) 

o Misc. tools 



o All tool boxes/storage (with the exception of personnel property of Seller’s current and former 

employees) 

o All Work benches (rolling and fixed) 

o Battery chargers 

o Power cords 

o Lawn care tools (trimmers, blowers, etc.) 

o Miele washer and dryer 

o Ice maker 

o Refrigerator 

o Global mobile air conditioning unit 

o Misc. fans (floor fans, vertical stand fans, etc.) 

o Misc. metal and wood shelving 

o Misc. furniture (chairs, tables, beds, etc.) 

11. Eye wash station 
12. Air compressors 

13. 5 ton Portable Air Conditioner 
14. All Lighting Fixtures 
15.  (7) HVLS Fans and Wall Controls (Big Ass Fans) 

 
   



EXHIBIT C 
 

FORM OF MEMO OF GROUND LEASE 

 

 

RECORDING REQUESTED BY 
 
  Chicago Title Company 
 
AND WHEN RECORDED MAIL TO 
 

Harbor Freight Tools USA, Inc. 
26541 Agoura Road 
Calabasas, CA 91302 
Attention: Marc Friedman 
 

 

MEMORANDUM OF GROUND LEASE 

THIS MEMORANDUM OF GROUND LEASE (this “Memorandum”) is made and entered into on 

___________________ but effective as of ________________, by and between the BURBANK‐

GLENDALE‐PASADENA AIRPORT AUTHORITY, a public entity formed under a joint exercise of powers 

agreement among the Cities of Burbank, Glendale, and Pasadena, California pursuant to the California 

Joint Exercise of Powers Act (“Landlord”), and HARBOR FREIGHT TOOLS USA, INC., a Delaware 

corporation (“Tenant”). 

Landlord and Avjet Corporation, a California corporation (“Avjet”), entered into that certain 

Development Ground Lease dated June 19, 2006, as amended by that certain First Amendment of Lease 

dated January 16, 2007, between Landlord and Avjet, as further amended by that certain Second 

Amendment of Lease dated August 6, 2012, between Landlord and Avjet, as further amended by that 

certain Third Amendment of Lease dated May 16, 2014, between Landlord and Avjet, and as assigned by 

Avjet to Tenant by that certain Assignment and Assumption of Ground Lease dated as of the effective 

date hereof (as so amended and assigned, the “Ground Lease”), pursuant to which Landlord leases to 

Tenant the real property described on Exhibit A attached hereto and depicted on Exhibit B attached 

hereto and both incorporated herein (the “Premises”), which is a portion of the parcel of land described 

on Exhibit C attached hereto and incorporated herein. 

The term of the Ground Lease commenced on June 19, 2006, and shall expire, unless extended or 

sooner terminated pursuant to the terms and conditions of the Ground Lease, on June 30, 2031.  In the 

event that, pursuant to the terms and conditions of the Ground Lease, the term of the Ground Lease is 

terminated or terminates prior to the stated expiration of the term, Tenant shall promptly sign and 

deliver to Landlord a duly executed and notarized termination of this Memorandum in recordable form.  

If Tenant does not provide such termination ten (10) days after receipt from Landlord of a written 

request for such termination, Landlord may unilaterally execute such termination and have it recorded 

with the Los Angeles County Recorder’s Office.  



Tenant shall provide Landlord with a recorded copy of this Memorandum after Tenant’s receipt of the 

recorded copy of this Memorandum.   

This Memorandum is not a complete summary of the Ground Lease and shall not be used in interpreting 

the Ground Lease provisions.  In the event of any inconsistency between the terms of the Ground Lease 

and this Memorandum, the terms of the Ground Lease shall control. 

 

[Signature Pages Follow] 



 

LANDLORD: 

BURBANK‐GLENDALE‐PASADENA AIRPORT AUTHORITY 

 

By:  ____________________________     

Name:  ____________________________ 

Title:  ____________________________ 

 

 

CERTIFICATE OF ACKNOWLEDGEMENT OF NOTARY PUBLIC 

 

 

STATE OF CALIFORNIA, ) 
COUNTY OF ) 

 

On before me,  ,   (here insert 
name and title of the officer), personally appeared  , who proved to me 
on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument 
and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, 
executed the instrument. 
 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is 
true and correct.  
 
WITNESS my hand and official seal. 

 

Signature (Seal)

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document 

to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 



 

TENANT: 

HARBOR FREIGHT TOOLS USA, INC., 

a Delaware corporation 

 

By:  ____________________________ 

Name:  ____________________________ 

Title:  ____________________________ 

 

 

CERTIFICATE OF ACKNOWLEDGEMENT OF NOTARY PUBLIC 

 

 

STATE OF CALIFORNIA, ) 
COUNTY OF ) 

 

On before me,  ,   (here insert 
name and title of the officer), personally appeared  , who proved to me 
on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument 
and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, 
executed the instrument. 
 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is 
true and correct.  
 
WITNESS my hand and official seal. 

 

Signature (Seal) 

  

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document 

to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 



 

EXHIBIT A 

PREMISES DESCRIPTION 

 

See attached.







 

EXHIBIT B 

PREMISES DEPICTION 

 

See attached.





 
 

EXHIBIT C 

PARCEL 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF BURBANK, IN THE 
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 

THAT PORTION OF THE FOLLOWING DESCRIBED LAND WITHIN ASSESSOR’S PARCEL NUMBER 
2466-011-902: 

THAT PORTION OF THE BURBANK-GLENDALE-PASADENA AIRPORT DESCRIBED IN DEED TO 
THE HOLLYWOOD-BURBANK AIRPORT AUTHORITY RECORDED ON JUNE 29, 1978 AS 
DOCUMENT NO. 78-704352 OF OFFICIAL RECORDS, IN THE OFFICE OF THE COUNTY 
RECORDER OF LOS ANGELES COUNTY, BEING MORE PARTICULARLY THOSE PORTIONS OF 
LOT 1 OF TRACT NO. 7619, IN THE CITY OF BURBANK, COUNTY OF LOS ANGELES, STATE OF 
CALIFORNIA, AS PER MAP RECORDED IN BOOK 78, PAGES 70 AND 71 OF MAPS, IN THE OFFICE 
OF SAID COUNTY RECORDER; LOT A OF TRACT NO. 3008 IN SAID CITY, COUNTY AND STATE, AS 
PER MAP RECORDED IN BOOK 34 PAGE 71 OF SAID MAPS; LOTS 12 TO 22 INCLUSIVE OF TRACT 
NO. 10629 IN SAID CITY, COUNTY AND STATE AS PER MAP RECORDED IN BOOK 165, PAGES 34 
AND 35 OF SAID MAPS; LOT 59 OF THE LAND OF LANKERSHIM RANCH LAND AND WATER 
COMPANY, IN SAID CITY, COUNTY AND STATE, AS PER MAP FILED IN BOOK 31, PAGES 39 TO 44 
INCLUSIVE OF MISCELLANEOUS RECORDS OF SAID COUNTY; LOTS 3 AND 4 OF SECTION 4, 
TOWNSHIP 1 NORTH, RANGE 14 WEST, AND THOSE PORTIONS OF VACATED WINONA AVENUE, 
TULARE AVENUE, CLYBOURN AVENUE AND THAT CERTAIN ALLEY ADJACENT TO SAID LOTS 

12 THROUGH 14 OF TRACT NO. 10629, DESCRIBED AS A WHOLE AS FOLLOWS: 

BEGINNING AT THE INTERSECTION OF THE EASTERLY LINE OF CLYBOURN AVENUE (100 FEET 
WIDE) WITH THE SOUTHERLY LINE OF SHERMAN WAY (75 FEET WIDE); THENCE ALONG SAID 
EASTERLY LINE OF CLYBOURN AVENUE, NORTH 7° 07' 32" WEST 1001.99 FEET; THENCE NORTH 
82° 52' 20" EAST 100.98 FEET; THENCE NORTH 26° 17' 08" EAST 65.57 FEET; THENCE NORTH 2° 
02' 12" WEST 25.66 FEET TO THE SOUTHERLY LINE OF PARCEL MAP NO. 12299, IN SAID CITY, 
COUNTY AND STATE, AS PER MAP FILED IN BOOK 126, PAGES 51 AND 52 OF PARCEL MAPS IN 
THE OFFICE OF SAID COUNTY RECORDER; THENCE ALONG SAID SOUTHERLY LINE AND THE 
EASTERLY LINE OF SAID PARCEL MAP, SOUTH 89° 10' 44" EAST 494.64 FEET NORTH 2° 19' 04" 
EAST 158.95 FEET AND NORTH 12° 54' 21" WEST 469.57 FEET; THENCE NORTH 77° 05' 39" EAST 
151.52 FEET TO A LINE PARALLEL WITH AND DISTANT WESTERLY 434.50 FEET, MEASURED AT 
RIGHT ANGLES FROM THE CENTERLINE OF RUNWAY 15-33 OF SAID AIRPORT; THENCE ALONG 
SAID PARALLEL LINE, SOUTH 12° 54' 21" EAST 343.50 FEET; THENCE SOUTH 15° 03' 50" EAST 
239.00 FEET TO A LINE PARALLEL WITH AND DISTANT WESTERLY 425.50 FEET, MEASURED AT 
RIGHT ANGLES FROM SAID CENTERLINE; THENCE ALONG SAID PARALLEL LINE, SOUTH 12° 54' 
21" EAST 1703.83 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE 
NORTHWESTERLY, HAVING A RADIUS OF 138.00 FEET; THENCE SOUTHWESTERLY ALONG SAID 
CURVE, THROUGH A CENTRAL ANGLE OF 103° 51' 15" AN ARC DISTANCE OF 250.14 FEET TO A 
LINE PARALLEL WITH AND DISTANT NORTHERLY 563.00 FEET, MEASURED AT RIGHT ANGLES 
FROM THE CENTERLINE OF RUNWAY 8-26 OF SAID AIRPORT; THENCE ALONG SAID PARALLEL 
LINE, NORTH 89° 03' 06" WEST 900.12 FEET; THENCE NORTH 3° 06' 00" WEST 153.00 FEET; 
THENCE NORTH 51° 42' 00" WEST 50.00 FEET; THENCE NORTH 0° 26' 30" WEST 4.05 FEET; 
THENCE NORTH 89° 03' 06" WEST 18.33 FEET TO A POINT HEREINAFTER REFERRED TO AS 
POINT "A"; THENCE NORTH 0° 01' 58" EAST 457.71 FEET TO SAID SOUTHERLY LINE OF 
SHERMAN WAY; THENCE SOUTH 89° 58' 02" EAST 35.17 FEET ALONG SAID LINE TO THE POINT 
OF BEGINNING. 

 



 
 

EXCEPT THAT PORTION OF SAID PARCEL DESCRIBED AS FOLLOWS: 

BEGINNING AT THE ABOVEMENTIONED POINT "A"; THENCE NORTH 0° 01' 58" EAST 75.00 FEET; 
THENCE SOUTH 89° 58' 02" EAST 17.00 FEET; THENCE SOUTH 0° 01' 58" WEST 75.00 FEET; 
THENCE NORTH 89° 58' 02" WEST 17.00 FEET TO SAID POINT "A" BEING THE POINT OF 
BEGINNING. 
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PURCHASE AND SALE AGREEMENT 
 
 

THIS PURCHASE AND SALE AGREEMENT (this "Agreement") is made as of 
November 23, 2020 (the "Effective Date"), by and among Jet Aviation Holdings USA, Inc., a 
Delaware corporation, having an address at 112 Charles A. Lindbergh Drive, Teterboro, NJ 07608 
(“Jet Aviation”), Avjet Corporation, a California corporation, having an address at 4301 Empire 
Ave, Burbank, CA 91505 (“Avjet”, and together with Jet Aviation, jointly and severally, "Seller"), 
and Harbor Freight Tools USA, Inc., a Delaware corporation, having an address at 26541 Agoura 
Road, Suite 101, Calabasas, CA 91302 ("Buyer"). 

RECITALS 
 

WHEREAS, Seller desires to sell, and Buyer desires to purchase, that certain 
approximately 63,653 square foot hangar facility commonly known as Hangar 25 (the “Hangar”), 
located at 3030 Clybourn Avenue, Burbank, California 91505, and which real property is more 
particularly described on Exhibit A-1 attached hereto and made a part hereof (the “Land”), upon 
the terms and covenants and subject to the conditions set forth below; 

WHEREAS, Seller leases the Land from the Burbank-Glendale-Pasadena Airport 
Authority, a public entity formed under a joint exercise of powers agreement among the Cities of 
Burbank, Glendale, and Pasadena, California pursuant to the California Joint Exercise of Powers 
Act (“Ground Landlord”), pursuant to that certain Development Ground Lease dated June 19, 
2006, between Ground Landlord and Avjet, as amended by that certain First Amendment of Lease 
dated January 16, 2007, between Ground Landlord and Avjet, as further amended by that certain 
Second Amendment of Lease dated August 6, 2012, between Ground Landlord and Avjet, as 
further amended by that certain Third Amendment of Lease dated May 16, 2014, between Ground 
Landlord and Avjet, and as assigned by Avjet to Jet Aviation in the manner described in, and 
consented to by Ground Landlord pursuant to, that certain Consent to Assignment of Leases dated 
March 21, 2016 (as so amended and assigned, the “Ground Lease”);  

WHEREAS, the Land is part of the Bob Hope Airport, a public land airport located in the 
County of Los Angeles, Burbank, California (the “Airport”); and 

WHEREAS, Seller also desires to assign, and Buyer desires to assume, the Ground Lease, 
upon the terms and covenants and subject to the conditions set forth below.   

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained 
herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, it is agreed as follows: 
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AGREEMENT 
 

ARTICLE I 
Purchase and Sale of the Property 

1.1 Purchase.  For the consideration hereinafter set forth, but subject to the terms, 
provisions, covenants and conditions contained herein, Seller hereby agrees to sell, transfer and 
convey to Buyer, and Buyer agrees to purchase and acquire from Seller, a good and marketable 
interest in and to the following (collectively, the “Property”): 

(a) all improvements, structures, systems, parking facilities and fixtures now or 
hereafter placed, constructed, installed or located on the Land, including the Hangar and all 
apparatus, equipment and appliances affixed to and used in connection with the operation or 
occupancy of the Land or the Hangar (such as heating, air conditioning, and mechanical systems), 
all of which is subject to the terms of the Ground Lease (collectively, the “Improvements”);  

(b) the following intangibles owned by Seller and/or its affiliates, as applicable, 
and related to the ownership,  use or occupancy by Buyer of the Property, : (i) to the extent 
assignable, all governmental or quasi-governmental permits, agreements, licenses, certificates, 
authorizations, applications, approvals, entitlements, variances and waivers in the name of Seller 
or its predecessor(s) in interest, including building permits and certificates of occupancy, relating 
to the construction, ownership, development, use, operation, maintenance or repair of the Property 
(collectively, the “Permits”); (ii) to the extent in Seller's possession, custody and/or control, all 
reports, studies, financial or other records, books or documents existing and relating to the 
ownership, construction, fabrication, repair or maintenance of, the Property, including the 
following: surveys, maps, plats and street improvement specifications of the Property; soil, 
substratus, environmental, engineering, structural and geological/geotechnical studies, reports, 
plans and assessments; architectural specifications, drawings, as-builts, plans; engineer's plans, 
drawings and specifications; appraisals; title reports or policies together with any copies of 
documents referenced therein; and booklets, manuals, files, records, and similar items 
(collectively, the “Plans and Records”); and (iii) to the extent assignable, warranties applicable 
to the Improvements and Personal Property (as defined in clause (c) below)  (all items in this 
clause (b), collectively, "Intangible Property").  For the avoidance of doubt, Seller may retain 
copies of such Permits and Plans and Records, and Intangible Property shall not include Permits 
or Plans and Records to the extent relating to the conduct and operation of Seller’s business; 

(c) all tangible personal property, machinery, apparatus, appliances, equipment 
(except for ground support equipment, which shall remain the property of Seller, its affiliates, 
customers and vendors, as applicable), systems, furniture and supplies owned by Seller and/or its 
affiliates, as applicable, and currently located on the Land and/or the Improvements and/or used 
in the operation, repair and maintenance of all or any portion of the Land and/or the Improvements, 
including those items identified on Exhibit A-2 (collectively, the "Personal Property"); and 

(d) all of Seller’s right, title and interest in and to the Ground Lease.  

1.2 Purchase Price.  The total purchase price (the "Purchase Price") payable by Buyer 
for the Property shall be equal to Six Million Nine Hundred Fifty Thousand Dollars ($6,950,000), 
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subject to adjustment as hereinafter provided. The Purchase Price shall be payable by Buyer as 
follows: 

(a) Deposit.  The parties hereby acknowledge that Buyer delivered on October 
29, 2020 the amount of One Million Dollars ($1,000,000) to Chicago Title Company (the “Escrow 
Agent”).  Escrow Agent shall deposit and hold such amount pursuant to the provisions of Article 
XIII (which earnest money deposit, together with all interest and dividends earned thereon, is 
herein referred to as the "Deposit").  If the sale is not consummated for any reason (other than a 
default by Buyer), the Deposit (other than the sum of $100.00 (the “Independent Contract 
Consideration”)) shall be returned to Buyer.  Seller and Buyer agree that a portion of the Deposit 
equal to the Independent Contract Consideration has been bargained for as consideration for 
Seller's execution and delivery of this Agreement and for Buyer's right of review, inspection and 
termination, and is independent of any other consideration or payment provided for in this 
Agreement and, notwithstanding anything to the contrary contained herein, is non-refundable in 
all events. 

(b) Balance.  The balance of the Purchase Price (after crediting the Deposit), 
subject to prorations and adjustments in accordance with Article XI and elsewhere in this 
Agreement, shall be paid in good funds for immediate credit to Seller on the Closing Date if the 
Closing occurs. 

ARTICLE II 
Seller's Deliveries 

Except as otherwise provided below, Seller has as of the date hereof delivered (or will 
deliver within three (3) days after the Effective Date), at Seller's sole cost and expense, to Buyer, 
the following (collectively, the "Seller's Deliveries"): 

2.1 Tax; Insurance Policies. Copies of (a) the ad valorem and other property tax 
statements and assessments covering the Land, Improvements and/or Personal Property for the 
current  and preceding three (3) calendar years together with a copy of any notice of increase in 
valuation received by Seller since such tax statements were issued; and (b) copies of all claims and 
settlements with respect to the Land and Improvements of $25,000.00 or more for the three (3) 
most recent calendar years before Closing and the year of Closing, together with (i) a summary of 
the loss under each policy of insurance for the past 3 years, (ii) a statement describing each claim 
under a policy of insurance with respect to the Land and Improvements for the past three (3) years 
for an amount in excess of $25,000, and (iii) a statement describing the loss experience for all 
claims with respect to the Land and Improvements for the past three (3) years that were self-
insured, including the number and aggregate costs of such claims. 

2.2 Title Insurance Commitment.  A current ALTA title insurance commitment issued 
by Chicago Title Insurance Company (the “Title Company”), including legible copies of all 
recorded exceptions to title referred to therein (collectively, the "Title Commitment"), showing 
marketable leasehold interest pursuant to the Ground Lease vested in Seller and committing to 
insure such interest in the Ground Lease in Buyer (or its assignee) by the issuance of a ALTA form 
of extended coverage policy of leasehold title insurance, with the standard printed exceptions 
deleted, in the amount of the Purchase Price.  Seller also shall cause to be delivered to Buyer 
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concurrently with the Title Commitment a current tax certificate for the Land showing the Property 
as a separately assessed parcel (the "Tax Certificate").  Notwithstanding anything to the contrary 
contained herein, Seller shall discharge and remove any and all Liens (defined below) affecting 
the Property which secure an obligation to pay money (other than installments of real and Personal 
Property taxes not delinquent as of the Closing), including Liens for special improvements 
installed as of the date of Closing, whether assessed or not (all such Liens, collectively, “Monetary 
Liens”), and such Monetary Liens shall not be Permitted Exceptions (defined below) (whether or 
not Buyer expressly objects to such Monetary Liens). 

2.3 Other Documents.  Copies of all of the following relating to the Property (but not 
the separate conduct of Seller’s business) to the extent in the possession, custody and/or control of 
Seller: (a) all current service contracts, agreements or commitments,  including a description of 
any such oral service contracts, agreements or commitments, (b) all lease agreements (including 
the Ground Lease), (c) all Plans and Records, (d) all Permits, (e) all rent rolls, income and expense 
statements and utility bills solely related to the Land and Improvements, and (f) all other 
documents in any way related to the construction, ownership, development, usage or operation by 
Seller of the Land and Improvements, excluding such documents related to the operation of 
Seller’s business. Subsequent to the delivery of any material required to be delivered pursuant to 
this Article II, Seller thereafter shall deliver promptly to Buyer any such additional items or 
materials referenced in this Article II, or copies thereof, as may come into Seller's possession, 
custody and/or control prior to Closing.  

ARTICLE III 
Investigation of the Property 

3.1 Inspection of Property.  At all reasonable times prior to the Closing Date or earlier 
termination of this Agreement, Buyer and its agents and representatives shall be entitled, at Buyer's 
sole cost and expense, to investigate and evaluate the Property, all Seller's Deliveries, and any 
other aspects or characteristics of the Property which may affect its acquisition, ownership, 
development, usage, operation, marketability or economic viability.  Such right of investigation 
shall include the right to enter the Property (with prior written notice to Seller, which such notice 
may be sent via e-mail) and have made, at Buyer's expense, any studies, tests or inspections of the 
Property as Buyer may deem necessary or appropriate, including soil tests, environmental (Phase 
I and Phase II testing), geotechnical, mechanical and structural studies and samplings, and/or flood 
plain studies; provided that any invasive testing or samplings shall not be conducted absent the 
written consent of Seller (and the Ground Landlord under the Ground Lease, if required) and if 
this Agreement is terminated, Buyer shall be responsible to promptly repair any damage caused 
by such testing and samplings; provided, however, that Buyer shall have no obligation to repair 
any damage to the extent caused by Seller's negligence or misconduct, to remediate, contain, abate 
or control any Hazardous Materials not placed on the Property by Buyer, or to repair or restore 
any latent condition discovered by Buyer (as long as Buyer takes reasonable steps not to exacerbate 
such condition once discovered by Buyer).  Seller agrees to cooperate reasonably with any such 
investigations, tests, samplings, analyses, inspections, studies or meetings made by or at Buyer's 
direction.  Seller also agrees to reasonably cooperate with Buyer and any third parties (e.g., lenders, 
surveyors, architect, engineer, etc.) with regard to any questionnaires or other items as may be 
deemed necessary, including inquiries with regard to the environmental status of the Property. 
Buyer shall indemnify, hold harmless and defend Seller and Ground Landlord from any Losses to 
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the extent caused by Buyer's physical investigations under this Section 3.1, but expressly 
excluding Losses arising out of latent defects, the displacement or disturbance of Hazardous 
Materials not placed on the Property by Buyer, the discovery of pre-existing conditions or the acts 
or omissions of Seller, or Seller’s agents, employees or contractors. Buyer shall use commercially 
reasonable efforts to conduct such investigations in a manner that reasonably minimizes 
disruptions with Seller’s operations at or about the Property and shall provide Seller with copies 
of the results (including any written reports) of any such testing and studies. 

3.2 Buyer's Termination Right.  Buyer’s obligation to complete the transaction 
contemplated by this Agreement is expressly contingent on, among other things, Buyer’s approval 
and acceptance, in its sole and absolute discretion, of the feasibility of this transaction.  Buyer shall 
have until thirty (30) days after the Effective Date ("Contingency Period") to deliver to Seller 
written notice of its approval of the feasibility of this transaction (“Continuation Notice”).  If 
Seller has not received the Continuation Notice prior to the expiration of the Contingency Period, 
Buyer shall be deemed to have disapproved the feasibility of this transaction, in which event the 
Deposit (less the Independent Contract Consideration, which shall be paid to Seller) shall be 
promptly returned to Buyer and this Agreement shall be deemed terminated and shall be of no 
further force or effect, except for any provision hereof which expressly survives the termination 
of this Agreement.  If Buyer delivers the Continuation Notice to Seller prior to the expiration of 
the Contingency Period, the Deposit shall be nonrefundable to Buyer (except in the event of a 
Seller default under this Agreement or the failure to occur of a condition precedent to Buyer’s 
obligations under this Agreement, and except as provided in Section 7.2 of this Agreement), but 
such Deposit shall be credited to the Purchase Price at Closing, and the parties shall proceed to 
Closing.   

ARTICLE IV 
Title 

4.1 Buyer's Review of Title.  The Title Commitment shall include an obligation of the 
Title Company to issue to Buyer, upon recording the Memo of Assignment of Ground Lease 
(defined below), a standard leasehold ALTA policy, in the amount of the Purchase Price, without 
exception for any matters other than current taxes and assessments not yet due or payable, 
easements, rights of way, covenants, conditions, restrictions, reservations, agreements and other 
matters of record, as shown in the Title Commitment.  Buyer shall have until the expiration of the 
Contingency Period to satisfy itself with the Title Commitment, and the status of title to the 
Property.  Buyer shall work directly with the Title Company to resolve any title issues.  All matters 
that are (i) shown in the Title Commitment, and (ii) approved by Buyer in writing prior to the 
expiration of the Contingency Period shall be deemed "Permitted Exceptions."  In addition, 
matters which may be caused by Buyer shall also be Permitted Exceptions.  All other matters shall 
be deemed disapproved.  Seller shall have no obligation to cure any title objection, other than to 
cause the satisfaction and release of any mortgage, deed of trust or other monetary liens filed of 
record against the Property.  Buyer may, in Buyer's sole and absolute discretion elect to receive an 
extended leasehold ALTA title insurance policy in lieu of the standard leasehold policy referenced 
above (and the title insurance policy that Buyer elects to obtain under this Section 4.1, together 
with any endorsements thereto, shall be referred to in this Agreement as the “Title Policy”).  In 
such event, Buyer shall be responsible to pay the incremental premium incident to such upgraded 
policy, it being understood and agreed that Seller shall be responsible for the payment of the base 
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premium for a standard leasehold policy of title insurance in the amount of the Purchase Price.  
Seller shall not be permitted to further encumber the Property with any additional liens, 
encumbrances, claims, leases, licenses, possessory interests, covenants, conditions, restrictions, 
easements, rights of way, options, judgments or other exceptions to title (collectively, “Liens”) at 
any time after the Effective Date of this Agreement without Buyer’s prior written consent, which 
consent may be granted or withheld, in Buyer’s sole and absolute discretion. 

4.2 Issuance of Title Policy.  At the Closing, Seller shall cause the Title Company to 
issue to Buyer (with an effective date not earlier than the Closing Date) a standard ALTA form of 
extended coverage leasehold policy of title insurance insuring good, marketable, insurable title to 
the Land and the Improvements in Buyer or its assignee in the amount of the Purchase Price, 
subject only to the Permitted Exceptions and with all endorsements agreed to by Buyer and Buyer 
may elect, at its expense, to pay for the costs to increase coverage to an extended coverage 
leasehold policy of title insurance (the "Title Policy").   

ARTICLE V 
Seller's Representations and Warranties 

Seller represents, warrants and covenants to Buyer as follows as of the Effective Date and 
Closing: 

5.1 Authority.  Jet Aviation is a Delaware corporation duly incorporated, validly 
existing and in good standing under the laws of the state of its organization and the state in which 
the Property is located.  Avjet is a California corporation duly incorporated, validly existing and 
in good standing under the laws of the state of its organization and the state in which the Property 
is located.  Seller never has existed or operated under any other name.  Seller has made all filings 
necessary in the state in which the Property is located to own, lease and operate its Property.  Seller 
has the full right, power and authority to enter into this Agreement and all documents contemplated 
hereby, and consummate the transaction contemplated by this Agreement.  All requisite action has 
been taken by Seller in connection with entering into this Agreement, and will be taken by Seller 
prior to the Closing in connection with the execution and delivery of the instruments referenced 
herein, and the consummation of the transaction contemplated hereby.  Each of the persons and 
entities signing this Agreement and the other documents contemplated by this Agreement on behalf 
of Seller has the legal right, power and authority to bind Seller.   

5.2 No Conflicts.  The execution, delivery and performance by Seller of this Agreement 
and the instruments referenced herein and the transaction contemplated hereby will not conflict 
with, or with or without notice or the passage of time or both, result in a breach of, violate any 
term or provision of, or constitute a default under any articles of incorporation, bylaws, partnership 
agreement (oral or written), operating agreement, indenture, deed of trust, mortgage, contract, 
agreement, judicial or administrative order, or any law to which any Seller or any portion of the 
Property is bound. 

5.3 Consents; Binding Obligations.  Other than the Ground Landlord Consent (defined 
below) that is required in connection with the assignment and assumption of the Ground Lease as 
described herein, no approval or consent is required from any person (including any partner, 
shareholder, member, creditor, investor or governmental body) for Seller to execute, deliver or 
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perform this Agreement or the other instruments contemplated hereby or for Seller to consummate 
the transaction contemplated hereby.  This Agreement and all documents required hereby to be 
executed by Seller are and shall be valid, legally binding obligations of and enforceable against 
Seller in accordance with their terms. 

5.4 No Bankruptcy.  No petition in bankruptcy (voluntary or otherwise), attachment, 
execution proceeding, assignment for the benefit of creditors, or petition seeking reorganization or 
insolvency, arrangement or other action or proceeding under federal or state bankruptcy law is 
pending against or contemplated (or, to Seller's knowledge, threatened) by or against any Seller. 

5.5 No Liens.  Pursuant to the Ground Lease, Seller is the tenant under the Ground 
Lease for the Land and Improvements and has good, marketable and insurable leasehold title to 
the Land and Improvements, subject to the terms of the Ground Lease, and good, marketable and 
insurable title to the other Property, each free and clear of all Liens (other than matters (other than 
Monetary Liens) shown on the Title Commitment and the terms and conditions of the Ground 
Lease). 

5.6 Property and Property Documents. There are no leases, subleases, occupancies or 
tenancies or parties in possession of any part of the Property that will extend beyond the Closing 
(other than the Ground Lease), and there are no other rights of possession which have been granted 
to any third party or parties.  Seller has not granted to any party any option, rights of first refusal, 
contract, easement, license or other agreement with respect to a purchase or sale of the Property or 
any portion thereof or any interest therein.  Seller is not in default of, and to the best of Seller's 
knowledge, no other party is in default of, any of its obligations under any of the Permitted 
Exceptions or Permits, and to the best knowledge of Seller, there is no event which with the giving 
of notice or passage of time, or both, would be a default thereunder. Seller has not entered into any 
service contract relating to the Property that would survive closing, other than those service 
contracts that Buyer elects, in its sole discretion, to assume, in which event, such service contracts 
shall be assigned to Buyer at the Closing pursuant to an assignment and assumption agreement 
reasonably acceptable to Buyer. 

5.7 Ground Lease. The Ground Lease is in full force and effect.  Attached hereto as 
Exhibit F is a true, correct and complete copy of the Ground Lease and there are no other 
agreements related to the Ground Lease.  Seller (a) is not in default of, and to the best of Seller's 
knowledge, no other party is in default of, any of its obligations under the Ground Lease, and there 
is no event which with the giving of notice or passage of time, or both, would be a default 
thereunder; (b) in the last 12 calendar months immediately preceding the date hereof, has not 
received any written notices pertaining to any actual defaults, breaches or non-performance as set 
forth in Section 12.1.12 of the Ground Lease; and (c) is in full compliance with all of the 
environmental provisions under the Ground Lease.  There is no security deposit made by Seller 
under the Ground Lease, however Seller has delivered a letter of credit to Ground Landlord in the 
current amount of $228,636.96.  Seller is not aware of and has no knowledge of any plans (i) by 
Ground Landlord of exercising its termination right under Section 2.4.1 of the Ground Lease nor 
(ii) permanent closure of the Airport or no longer permitting general aviation flights at the Airport.  
Seller has timely provided to Ground Landlord the certified statement of the actual direct out-of-



 

8 
 

pocket costs of the New Improvements (as defined in the Ground Lease) pursuant to Section 6.1.12 
of the Ground Lease and such costs set forth therein approximately totaled to $18,000,000.1      

5.8 No Actions/Compliance With Laws.  To the best of Seller's knowledge and belief, 
there are no pending, threatened or contemplated actions, suits, arbitrations, claims or proceedings, 
at law or in equity, affecting the Property or in which any Seller is, or will be, a party by reason of 
Seller's interest in the Property. There are no pending condemnation, eminent domain or similar 
proceedings affecting the Property, or any part thereof, and to the best of Seller's knowledge, no 
such proceeding is contemplated or threatened by any governmental or quasi-governmental 
authority.  Seller has not received any notices, demands or deficiency comments from any 
governmental or quasi-governmental authority with regard to any portion of the Property.  Seller 
has not received notice of, and has no knowledge of, any violations of any laws affecting or 
applicable to any or all of the Property or any condition currently or previously existing on the 
Property or any portion thereof which may give rise to any violation of any law applicable to the 
Property if it were disclosed to the authorities having jurisdiction over the Property. Seller has not 
received any notices from any insurance company of any defects or inadequacies in the Property. 

5.9 Hazardous Materials.  Seller is in full compliance with all applicable Environmental 
Laws (defined below) relating to the Property, including the possession and compliance therewith 
by Seller of all permits and other governmental authorizations required under applicable 
Environmental Laws.  Seller has not received any notice from any person or entity alleging that 
Seller is not in such full compliance with Environmental Laws and there are no circumstances that 
may prevent or interfere with such full compliance in the future.  Seller has not, and to the best of 
Seller's knowledge, no other person or entity ever has used, generated, processed, stored, released, 
discharged, transported or disposed Hazardous Materials (defined below) on the Property or 
adjacent property except for use and storage consistent with the use of the Property as an aircraft 
hangar and then only in compliance with all applicable Environmental Laws.  There is no 
Environmental Claim (defined below) pending or, to Seller's knowledge, threatened with regard 
to the Property.  To the best of Seller’s knowledge, there are no past or present actions, activities, 
circumstances, conditions, events or incidents relating to the Property, including the manufacture, 
generation, treatment, processing, distribution, use, transport, handling, deposit, storage, disposal, 
leaking, or other presence or release of any Hazardous Material, that could form the basis of any 
Environmental Claim against Seller or against any person or entity in connection with the Property, 
including persons or entities whose liability for such Environmental Claim Seller may have 
retained or assumed either contractually or by operation of law or who may succeed to Seller's 
interest in the Property. Without limiting the foregoing, with respect to the Property, to the best of 
Seller's knowledge, (i) there are no Hazardous Materials present on or under the Property or any 
property adjacent to the Property; (ii) there are no underground or above ground storage tanks 
present at the Property; (iii) there is no asbestos present at, contained in or forming part of any 
building, structure or facility at the Property; (iv) there is no mold, yeast, fungi or other similar 
biological agent, whether visible or invisible, or hidden, that exceeds permissible or regulated 
limits, requires remediation or abatement, or may have adverse health effects contained in or 
forming part of any Improvement; (v) no PCB's are located, used or stored at the Property; (vi) 
there are no wetlands located on the Property; (vii) there are no Environmental Claims or 

 
1 Actual amount to be confirmed during the Contingency Period.  
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circumstances in the vicinity of the Property relating to environmental contamination or clean-up 
affecting or compromising the value of the Property; and (viii) Seller has provided to Buyer all 
assessments, reports, data, results of investigations or audits, or other information that is in Seller's 
possession, custody and/or control relating to the environmental matters at or the environmental 
condition of the Property.  If at any time prior to Closing Buyer determines that the Property does 
contain any such materials or that remedial action is or may be required under any Environmental 
Laws, then Buyer may, in its sole and absolute discretion terminate this Agreement, in which event 
the Deposit will be returned to Buyer, and this Agreement will be of no further force or effect and 
neither party shall have any further rights or obligations hereunder (other than pursuant to any 
provision hereof which expressly survives the termination of this Agreement).  As used herein:  

(a) "Environmental Claim" means any claim, action, cause of action, 
investigation or notice (written or oral) by any person or entity alleging potential liability 
(including potential liability for investigatory costs, cleanup costs, governmental response costs, 
natural resources damages, property damages, personal injuries, or penalties) arising out of, based 
on or resulting from (i) the manufacture, treatment, processing, distribution, use, transport, 
handling, deposit, storage, disposal, leaking or other presence, or release into the environment of 
any Hazardous Material in, at, on, under, from or about any location, whether or not owned or 
operated by Seller, or (ii) circumstances forming the basis of any violation or alleged violation of 
any Environmental Law. 

(b) "Environmental Law" means any Law, including requirements under 
permits, licenses, consents and approvals, relating to pollution or protection of human health or 
the environment, including those that relate to emissions, discharges, releases or threatened 
releases, or the generation, manufacturing, processing, distribution, use, treatment, storage, 
disposal, transport, or handling, of Hazardous Materials. 

(c) "Hazardous Materials" means those materials that are regulated by or 
form the basis of liability under any Environmental Law, including:  (i) any substance identified 
under any Environmental Law as a pollutant, contaminant, hazardous substance, liquid, industrial 
or solid or hazardous waste, hazardous material or toxic substance; (ii) any petroleum or petroleum 
derived substance or waste; (iii) any asbestos or asbestos-containing material; (iv) any 
polychlorinated biphenyl (PCB) or PCB-containing or urea-formaldehyde-containing material or 
fluid; (v) any radioactive material or substance, including radon; (vi) any lead or lead based paints 
or materials; and (vii) any mold, fungi, yeast or other similar biological agents that may have an 
adverse effect on human health. 

5.10 Taxes and Special Assessments.  Other than the amounts disclosed by the tax bills 
delivered to Buyer by Seller, no other real property taxes have been or, to the best of Seller's 
knowledge and belief, will be assessed against the Property for the current tax year. To the best of 
Seller’s knowledge and belief, (a) there is not any plan, study or effort of any governmental 
authorities which in any way would materially affect the use of the Property for its intended uses 
or any intended public improvements which will result in any charge being levied against, or any 
lien assessed upon, the Property, and (b) there is not any existing, proposed or contemplated plan 
to widen, modify or realign any street or highway contiguous to the Property.  
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5.11 Non-Foreign Status.  Seller is not a foreign person, foreign corporation, foreign 
partnership, foreign trust or foreign estate, as those terms are defined in (a) the Internal Revenue 
Code of 1986, as amended (the “Code”) and the corresponding income tax regulations, and (b) 
similar provisions of state law.  Buyer has no duty to collect withholding taxes for Seller pursuant 
to the Foreign Investors Real Property Tax Act of 1980, as amended, or any applicable foreign, 
state, or local law. 

5.12 Not a Prohibited Person.  Seller, and each shareholder, member or partner of any 
Seller, is currently in compliance with and shall at all times during the term of this Agreement 
remain in compliance with the regulations of the Office of Foreign Asset Control (“OFAC”) of 
the Department of the Treasury (including those named on OFAC’s Specially Designated and 
Blocked Persons List) and any statute, executive order (including the September 24, 2001, 
Executive Order Blocking Property and Prohibiting Transactions with Persons Who Commit, 
Threaten to Commit, or Support Terrorism), or other governmental action relating thereto. 

5.13 Seller's Deliveries.  All of Seller’s Deliveries (except for the Title Commitment) 
and the .xlsx files named “Hangar 25 Cost Center_Historical and Forecast” and “Hangar 25 – 
Operating Expenses”):  (a) are and shall be originals or true, correct and complete copies of what 
they purport to be, (b) constitute all of such applicable materials in Seller’s possession, custody 
and/or control that are material; and (c) Seller is not in default of, and to the best of Seller's 
knowledge, no other party is in default of, any of its obligations under any such items, and to the 
best of Seller’s knowledge, there is no event which with the giving of notice or passage of time, 
or both, would be a default thereunder.  

5.14 Title.   Seller has, and upon the Closing Date will deliver to Buyer, good and 
marketable title to the Improvements Personal Property, and Intangible Property, in each case, free 
and clear of all Liens. 

5.15 AS-IS Property Condition.  Subject only to the representations and warranties set 
forth in this Article 5  and the warranty of title as set forth in the Bill of Sale, Seller makes no 
representations or warranties as to the condition or future use of the Property or the Ground Lease, 
Buyer accepts all such Property at Closing in an “AS IS” “WHERE IS” condition, with all faults.  

Each of the representations and warranties contained in this Article V and the warranty of 
title as set forth in the Bill of Sale are acknowledged by Seller to be material and to be relied upon 
by Buyer in proceeding with this transaction, and shall be deemed to have been remade by Seller 
as of the Closing Date.  Seller will not cause or suffer any action to be taken which would cause 
any such representations or warranties to be untrue as of the Closing Date.  Seller shall immediately 
notify Buyer, in writing, of any event or condition known to Seller which occurs prior to the 
Closing Date which causes a change in the facts relating to, or the truth of, any of the 
representations or warranties contained in this Article V and/or the warranty of title as set forth in 
the Bill of Sale.   

ARTICLE VI 
Buyer's Representations and Warranties 

Buyer represents and warrants to Seller as follows: 
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6.1 Authority.  Buyer is a Delaware corporation duly incorporated, validly existing and 
in good standing under the laws of the state of its organization.  Buyer has the full right, power 
and authority to enter into this Agreement and all documents contemplated hereby, and 
consummate the transaction contemplated by this Agreement.  All requisite action has been taken 
by Buyer in connection with entering into this Agreement, and will be taken by Buyer prior to the 
Closing in connection with the execution and delivery of the instruments referenced herein, and 
the consummation of the transaction contemplated hereby.  Each of the persons and entities signing 
this Agreement and the other documents contemplated by this Agreement on behalf of Buyer has 
the legal right, power and authority to bind Buyer. 

6.2 No Conflicts.  The execution, delivery and performance by Buyer of this 
Agreement and the instruments referenced herein and the transaction contemplated hereby will not 
conflict with, or with or without notice or the passage of time or both, result in a breach of, violate 
any term or provision of, or constitute a default under any articles of incorporation, bylaws, 
partnership agreement, operating agreement, indenture, deed of trust, mortgage, contract, 
agreement (oral or written), judicial or administrative order, or any law to which Buyer is bound. 

6.3 Binding Obligations.  This Agreement and all documents required hereby to be 
executed by Buyer are and shall be valid, legally binding obligations of and enforceable against 
Buyer in accordance with their terms. 

6.4 No Bankruptcy.  No petition in bankruptcy (voluntary or otherwise), attachment, 
execution proceeding, assignment for the benefit of creditors, or petition seeking reorganization or 
insolvency, arrangement or other action or proceeding under federal or state bankruptcy law is 
pending against or contemplated (or, to Buyer's knowledge, threatened) by or against Buyer or any 
general partner or managing member of Buyer. 

6.5 Non-Foreign Status.  Buyer is not a foreign person, foreign corporation, foreign 
partnership, foreign trust or foreign estate, as those terms are defined in (a) the Code and the 
corresponding income tax regulations, and (b) similar provisions of state law.   

6.6 Not a Prohibited Person.  Buyer, and each shareholder, member or partner of Buyer, 
is currently in compliance with and shall at all times during the term of this Agreement remain in 
compliance with the regulations of the OFAC of the Department of the Treasury (including those 
named on OFAC’s Specially Designated and Blocked Persons List) and any statute, executive 
order (including the September 24, 2001, Executive Order Blocking Property and Prohibiting 
Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism), or other 
governmental action relating thereto. 

Each of the representations and warranties contained in this Article VI are acknowledged 
by Buyer to be material and to be relied upon by Seller in proceeding with this transaction, and 
shall be deemed to have been remade by Buyer as of the Closing Date.  Buyer will not cause or 
suffer any action to be taken which would cause any of the foregoing representations or warranties 
to be untrue as of the Closing Date.  Buyer shall immediately notify Seller, in writing, of any event 
or condition known to Buyer which occurs prior to the Closing Date which causes a change in the 
facts relating to, or the truth of, any of the representations or warranties contained in this Article 
VI. 
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ARTICLE VII 
Seller's Undertakings Pending Closing 

7.1 Operation of the Property.  Until the earlier of the Closing or the termination of this 
Agreement, Seller undertakes and agrees as follows: (a) Seller shall perform all obligations relating 
to the Property, (b) Seller shall reasonably cooperate with Buyer in Buyer's efforts to obtain such 
governmental approvals as Buyer deems necessary to permit Buyer to operate the Property as 
Buyer desires following the Closing Date; (c) Seller shall operate and maintain the Property in a 
professional manner and in accordance with Seller's past practice and all applicable laws; (d) Seller 
shall remove the Property from the market for sale (but may be listed as under contract), and Seller 
shall not solicit, accept or negotiate back-up offers, and shall not permit or authorize any of its 
agents or representatives to solicit, accept or negotiate any offer or proposal relating to the sale, 
exchange, lease or other transfer of the Property; (e) Seller shall remove any signage from the 
Property and repair, at its sole cost and expense, any damage to the Property caused by the erection, 
maintenance or removal of any such sign; and (f) Seller shall notify Buyer in writing promptly 
upon (i) any event, transaction or occurrence prior to Closing which would or might materially 
affect any portion of the Property or the ownership, use, operation, repair or maintenance of any 
portion of the Property, or (ii) Seller's breach of any of its representations, warranties or covenants 
in this Agreement and/or the warranty of title as set forth in the Bill of Sale, or any fact or event 
which would make (A) any of the representations or warranties of Seller contained in this 
Agreement and/or the warranty of title as set forth in the Bill of Sale untrue or misleading in any 
material respect or (B) any covenant or agreement of Seller under this Agreement incapable or 
substantially less likely of being performed, in which event Buyer shall have the option to 
terminate this Agreement by delivering written notice thereof to Seller, in which case Escrow 
Agent shall return the Deposit to Buyer, and this Agreement shall be of no further force or effect 
and neither party shall have any further rights or obligations hereunder (other than pursuant to any 
provision hereof which expressly survives the termination of this Agreement).  In addition to (and 
notwithstanding) the foregoing, Buyer may pursue any of its other remedies set forth herein.  

7.2 Risk of Loss; Casualty Damage/Condemnation.  Seller shall maintain risk of loss 
of the Property until 11:59 p.m. on the Closing Date, after which time the risk of loss shall pass to 
Buyer and Buyer shall be responsible for obtaining its own insurance thereafter.    If prior to 
Closing all or any part of the Property is condemned or appropriated by public authority or any 
party exercising the right of eminent domain, or is threatened thereby, or if the building 
improvements located upon the Property shall be damaged or destroyed by fire or other casualty, 
Seller will give Buyer immediate written notice thereof and Buyer may, at its option: (a) terminate 
this  Agreement and Buyer shall be entitled to the return of the Deposit and the parties shall be 
released from further liability; or (b) elect to proceed under this Agreement and, at Buyer’s 
discretion, either (i) the Purchase Price shall be reduced by, or (ii) Buyer may take an assignment 
to, the amount of Seller’s award and/or insurance proceeds to which Seller is entitled to receive.  
Seller shall be obligated from and after the Effective Date of this Agreement and continuing up 
through the Closing, to keep the Property and the improvements located thereupon in good order 
and condition, and Seller shall maintain in full force and effect, a so-called “special form” 
insurance policy insuring the improvements located upon the Property with full replacement cost 
coverage, save and except a commercially reasonable deductible and save and except footings and 
foundations.  Seller shall provide a copy of a certificate of such coverage to Buyer as part of the 
due diligence documents to be provided to Buyer hereunder. 
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7.3 Ground Landlord Consent.  Promptly after the Effective Date, Seller shall reach out 
to, and follow up as reasonably necessary with, Ground Landlord to obtain a duly executed 
unconditional consent to the assignment of the Ground Lease by Seller to Buyer, in the form 
attached hereto as Exhibit B or with such modifications required by Ground Landlord that are 
reasonably acceptable to Buyer and Seller (the "Ground Landlord Consent").  Seller shall obtain 
the Ground Landlord Consent from Ground Landlord as soon as possible after the Effective Date 
and in all events prior to the Closing Date; provided that, for the avoidance of doubt, if, despite 
Seller exercising its best efforts, such Ground Landlord Consent is not obtained prior to January 
31, 2021 through no fault of Seller, then Seller shall not be considered in breach or default of this 
Agreement and Seller may exercise its rights under clauses (a), (b) and/or (c) of Section 9.2 below.  

ARTICLE VIII 
Buyer's Obligation to Close 

8.1 Buyer's Conditions.  Buyer shall not be obligated to close hereunder unless each of 
the following conditions shall exist on the Closing Date: (a) the Title Company shall issue (or shall 
be prepared and irrevocably and unconditionally committed to issue) the Title Policy as described 
herein; (b) Seller shall have received a survey of the Land and Improvements in form and detail 
satisfactory to Buyer and Title Company; (c) all of the representations and warranties made by 
Seller in this Agreement or any of the Closing Documents shall be true, correct and complete on 
and as of the Closing Date with the same force and effect as though such representations and 
warranties had been made on and as of the Closing Date, and Seller will so certify; (d) Seller shall 
have (i) performed all covenants and obligations, and (ii) complied with all conditions, required 
by this Agreement to be performed or complied with by Seller on or before the Closing Date or 
each such covenant, obligation and condition shall be waived by Buyer in writing and in its sole 
and absolute discretion prior to the Closing; (e) there shall be no notice issued of any violation or 
alleged violation of any law with respect to any portion of the Property which has not been 
corrected to the satisfaction of the issuer of the notice; (f) no laws affecting any portion of the 
Property shall have changed or been enacted, issued or pending which would materially and 
adversely affect the ownership, development, maintenance, repair, operation, use or value of any 
portion of the Property, such as zoning changes; (g) subject to Section 7.2, the Property shall be 
in substantially the same condition as of the Effective Date, reasonable use and wear, and any 
damage caused by Buyer’s inspection of the Property pursuant to Section 3.1 hereof,  excepted; 
(h) the Property, including the Personal Property, shall be conveyed free and clear of all Liens, 
except Permitted Exceptions; (i) Seller shall have obtained the Ground Landlord Consent;  and (j)  
any other condition set forth in this Agreement to Buyer's obligation to close has been satisfied by 
the applicable date. 

8.2 Failure of Conditions.  If any condition specified in Section 8.1 is not satisfied on 
or before the date for Closing through no breach or default of Buyer hereunder or any fault of 
Buyer, Buyer may, at its option, and in its sole and absolute discretion, (a) extend the date for 
Closing to allow Seller a sufficient time (but not to exceed 60 days) within which to cure or satisfy 
such condition, and Seller shall immediately commence prosecution of such cure or satisfaction 
and diligently pursue the same to completion, at which time a new date for Closing shall be 
scheduled on or before the 10th day after Buyer's acceptance of such cure or satisfaction, (b) waive 
any such condition which can legally be waived either at the time originally established for Closing 
or at any time on or before the 60th day thereafter and proceed to Closing without adjustment or 
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abatement of the Purchase Price, or (c) unless extended by Seller pursuant to Section 9.2, terminate 
this Agreement by written notice thereof to Seller, in which case the Deposit shall be returned to 
Buyer.  In addition to (and notwithstanding) the foregoing, if the failure of the condition is due to 
a breach by Seller hereunder, Buyer may pursue any of its remedies set forth herein. 

ARTICLE IX 
Seller's Obligation to Close 

9.1 Seller's Conditions.  Seller shall not be obligated to close hereunder unless each of 
the following conditions shall exist on the Closing Date: (a) all of the representations and 
warranties made by Buyer in this Agreement or any of the Closing Documents shall be true, correct 
and complete on and as of the Closing Date with the same force and effect as though such 
representations and warranties had been made on and as of the Closing Date; (b) Buyer shall have 
(i) performed all covenants and obligations,  (ii) complied with all conditions, required by this 
Agreement to be performed or complied with by Buyer on or before the Closing Date or each such 
covenant, obligation and condition shall be waived by Seller in writing and in its sole and absolute 
discretion prior to Closing; and (c) the Ground Landlord shall have provided the Ground Landlord 
Consent. 

9.2 Failure of Conditions.  If any condition specified in Section 9.1 is not satisfied on 
or before the date for Closing through no breach or default of Seller hereunder or any fault of 
Seller, Seller may, at its option, and in its sole and absolute discretion, (a) extend the date for 
Closing to allow Buyer (or Seller, in the case of the Ground Landlord Consent) a sufficient time 
(but not to exceed 60 days) within which to cure or satisfy such condition, and Buyer shall 
immediately commence prosecution of such cure or satisfaction and diligently pursue the same to 
completion, at which time a new date for Closing shall be scheduled on or before the 10th day 
after Seller’s acceptance of such cure or satisfaction, (b) waive any such condition which can 
legally be waived and proceed to Closing without adjustment or abatement of the Purchase Price, 
or (c) unless extended by Buyer pursuant to Section 8.2, terminate this Agreement by written 
notice thereof to Buyer in which case the Deposit shall be returned to Buyer, and Buyer shall pay 
for all of the cancellation charges, if any, of Escrow Agent and Title Company.  Notwithstanding 
the foregoing, if the failure of the condition is due to a breach by Buyer hereunder, Seller may 
pursue any of its remedies set forth herein. 

ARTICLE X 
Closing 

10.1 Time of Closing.  Subject to the provisions of this Agreement, the closing of the 
transactions contemplated hereby (the "Closing") shall take place on the Closing Date through an 
escrow with Escrow Agent, whereby Seller, Buyer and their attorneys need not be physically 
present and may deliver documents by overnight air courier or other means.  The "Closing Date" 
shall occur on or before three (3) business days after the later to occur of (a) the end of the 
Contingency Period or (b)  satisfaction of all further conditions and contingencies set forth herein 
(including, without limitation, receipt of the Ground Landlord Consent), or such earlier date as 
may be mutually acceptable to the parties; provided, however, that the Closing shall not be later 
than January 31, 2021 (subject to extension pursuant to Sections 8.2 and 9.2 hereof).  
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10.2 Deliveries at Closing by Seller.  On or before the Closing, Seller, at its sole cost 
and expense, shall deliver to Escrow Agent the following, each dated as of the Closing Date, in 
addition to all other items and payments required by this Agreement to be delivered by Seller at 
the Closing: (a) a duly executed counterpart to the assignment of Ground Lease, in the form 
attached hereto as Exhibit C (the “Assignment of Ground Lease”); (b) an original, duly executed 
and acknowledged counterpart to the memorandum of assignment of Ground Lease, in 
substantially the form attached hereto as Exhibit D (the “Memo of Assignment of Ground 
Lease”); (c) a duly executed counterpart to the Ground Landlord Consent (to the extent Seller’s 
signature is required by Ground Landlord); (d) a duly executed counterpart to a bill of sale and 
general assignment, in the form attached hereto as Exhibit E (the "Bill of Sale"), conveying to 
Buyer good and marketable title to the Personal Property and such title as Seller has in Intangible 
Property, free and clear of all Liens but subject to the Permitted Exceptions; (e) such proof of 
authority and authorization to enter into this Agreement and the transactions contemplated hereby, 
and such proof of the power and authority of the individual(s) executing or delivering any 
documents or certificates on behalf of Seller as may be reasonably required by Title Company, 
Buyer or both; (f) an original duly executed affidavit reasonably satisfactory to Title Company for 
the purpose of satisfying Title Company and Buyer that the transaction is exempt from the 
withholding requirements of Section 1445 of the Code; (g) such agreements or statements as may 
be reasonably required by the Title Company in order to issue the Title Policy as described herein; 
(h) a duly executed counterpart of a mutually agreed customary form of settlement statement of 
all prorations, allocations, closing costs and payments of moneys related to the Closing of the 
transactions contemplated by this Agreement (the "Closing Statement"); and (i) any and all 
conveyances, assignments and all other instruments and documents as may be reasonably 
necessary in order to complete the transaction herein provided and to carry out the intent and 
purposes of this Agreement. 

10.3 Deliveries at Closing by Buyer.  On or before the Closing, Buyer, at its sole cost 
and expense, shall deliver to Escrow Agent the following, each dated as of the Closing Date (if 
applicable), in addition to all other items and payments required by this Agreement to be delivered 
by Buyer at the Closing: (a) to Escrow Agent for delivery to Seller, cash in an amount equal to the 
Purchase Price as provided in Section 1.2, subject to the adjustments described in Article XI; (b) 
a duly executed counterpart to the Assignment of Ground Lease; (b) an original, duly executed 
and acknowledged counterpart to the Memo of Assignment of Ground Lease; (c) such proof of 
authority and authorization to enter into this Agreement and the transactions contemplated hereby, 
and such proof of the power and authority of the individual(s) executing or delivering any 
documents or certificates on behalf of Buyer as may be reasonably required by Title Company, 
Seller or both; (d) a duly executed counterpart of the Closing Statement; and (e) any and all 
conveyances, assignments and all other instruments and documents as may be reasonably 
necessary in order to complete the transaction herein provided and to carry out the intent and 
purposes of this Agreement.  As used herein, all deliveries set forth in Sections 10.2 and 10.3 
hereof shall collectively be the “Closing Documents”. 

10.4 Deliveries Outside of Escrow.  Seller shall deliver vacant possession of the Property 
to Buyer upon the Closing free from any tenants or other occupants, in broom clean condition, free 
from the presence of any removable personal property, whether within the interior of any building 
improvements or otherwise located upon the Property, except for such removable personal 
property transferred to Buyer pursuant to the Bill of Sale under this Agreement, and free from any 
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leases, licenses or other possessory interests.  Further, Seller hereby covenants and agrees to 
deliver to Buyer the Personal Property, including any and all keys, pass cards, remote controls, 
security codes, computer software and other devices solely relating to access to the Improvements.  
On or before the Closing, Buyer shall deliver to Ground Landlord a letter of credit in a form 
acceptable to Ground Landlord and in the amount of $228,636.96 to secure Buyer’s obligations as 
“Tenant” under the Ground Lease from and after the Closing.  

ARTICLE XI 
Prorations and Closing Expenses 

11.1 Closing Costs and Adjustments. In addition to any other credits or prorations 
provided elsewhere in this Agreement, the cash due at Closing pursuant to Section 1.2 shall be 
adjusted as of the Closing Date as follows:  (a) the cost of any applicable document fees and/or 
transfer fees, taxes and/or stamps shall be borne by Seller; (b) the cost of recording the Memo of 
Assignment of Ground Lease shall be borne by the Buyer; (c) and real estate taxes and assessments 
for the Property for the year within which the Closing occurs shall be prorated at and as of Closing 
(and if real estate taxes are not known for the current year, the most recent available year shall be 
used to calculate the prorated portions at Closing; and thereafter, at such time as real estate taxes 
for the year of Closing are finally and conclusively established by the applicable taxing authority 
(the “Final Taxes”), the parties shall adjust the proration made at Closing (by an appropriate 
payment one to the other) so as to be consistent with the Final Taxes, such adjustment obligation 
of the parties to expressly survive Closing); (d) any and all rollback taxes or other assessments 
resulting from a change of use of the Property shall be paid by Seller; (e) the costs of closing 
escrow shall be divided evenly between Seller and Buyer, but each party shall be responsible for 
paying such party’s own attorney’s fees; (f) any and all fees and costs related to obtaining the 
Ground Landlord Consent or the Assignment of Ground Lease shall be paid by Seller; and (g) 
Seller shall pay the premium for the standard coverage portion of the Title Policy.  

ARTICLE XII 
Remedies 

12.1 Breach by Seller.  Notwithstanding anything to the contrary contained in this 
Agreement, Seller shall be in default hereunder and Buyer shall be entitled to exercise any and all 
of its remedies hereunder if Seller (i) has or acquires knowledge prior to Closing that any 
representation or warranty made by Seller herein is or becomes false in any material respect; or 
(ii) fails to cure its breach of any obligation of Seller hereunder within ten (10) business days of 
Seller's receipt of a reasonably detailed notice specifying such breach; or (iii) provided Buyer is 
not in default under this Agreement or any other condition to Seller’s obligations to proceed with 
Closing has not been satisfied or waived (to the extent such condition is not within the control of 
Seller), refuses to convey to Buyer at Closing title or interest to any Property in accordance 
herewith.  Any Closing shall automatically be extended to allow Seller to effect the above 
referenced cures. After the expiration of the cure period provided above, if Seller shall not have 
cured Seller's default, Buyer shall have any or all of the following remedies:  (a) pursue and obtain 
any relief provided at law or in equity, including specific performance of Seller's obligations 
hereunder and damages, or (b) to terminate this Agreement, in which event (w) Escrow Agent shall 
promptly return the Deposit to Buyer, (x) Seller shall promptly pay to Buyer an additional amount 
equal to the Deposit, (y) Seller shall promptly reimburse Buyer for Buyer’s actual reasonable out 
of pocket third party costs incurred in connection with this transaction (including reasonable 
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attorneys’ fees, costs and disbursements), and the investigation, evaluation and testing and other 

due diligence of the Property and (z) Seller shall pay for all cancellation charges of the Escrow 

Agent and the Title Company.  

12.2 Breach by Buyer.  Notwithstanding anything to the contrary contained in this 

Agreement, Buyer shall be in default hereunder if Buyer (i) has or acquires knowledge prior to 

Closing that any representation or warranty made by Buyer herein is or becomes false in any 

material respect; or (ii) fails to cure its breach of any obligation of Buyer hereunder within ten (10) 

business days of Buyer’s receipt of a reasonably detailed notice specifying such breach; or (iii) 

provided Seller is not in default under this Agreement or any other condition to Buyer’s obligations 

to proceed with Closing has not been satisfied or waived (to the extent such condition is not within 

the control of Buyer), fails to pay the Purchase Price or any other amount due to Seller at Closing 

in accordance herewith.  Any Closing shall automatically be extended to allow Buyer to effect the 

above referenced cures. After the expiration of the cure period provided above, if Buyer shall not 

have cured Buyer’s default, Seller shall have the remedy to terminate this Agreement. IF SELLER 

TERMINATES THIS AGREEMENT PURSUANT TO THIS SECTION 12.2, BUYER AND 

SELLER AGREE THAT SELLER'S ACTUAL DAMAGES WOULD BE IMPRACTICABLE 

OR EXTREMELY DIFFICULT TO FIX.  THE PARTIES THEREFORE AGREE THAT, IN 

SUCH EVENT, SELLER, AS SELLER'S SOLE AND EXCLUSIVE REMEDY, IS ENTITLED 

TO LIQUIDATED DAMAGES IN THE AMOUNT OF THE DEPOSIT (EXCLUSIVE OF 

INTEREST AND DIVIDENDS EARNED THEREON), IN WHICH CASE (A) THIS 

AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF BUYER AND SELLER 

HEREUNDER SHALL BE OF NO FURTHER FORCE OR EFFECT AND NEITHER PARTY 

SHALL HAVE ANY FURTHER RIGHTS OR OBLIGATIONS HEREUNDER OTHER THAN 

PURSUANT TO ANY PROVISION HEREOF WHICH EXPRESSLY SURVIVES THE 

TERMINATION OF THIS AGREEMENT, (B) ESCROW AGENT SHALL DELIVER THE 

DEPOSIT TO SELLER PURSUANT TO SELLER'S INSTRUCTIONS, AND THE SAME 

SHALL BE THE FULL, AGREED AND LIQUIDATED DAMAGES, AND (C) ALL TITLE 

AND ESCROW CANCELLATION CHARGES, IF ANY, SHALL BE CHARGED TO BUYER.  

THE PARTIES HEREBY AGREE THAT THE AMOUNT OF THE DEPOSIT IS A FAIR AND 

REASONABLE ESTIMATE OF THE TOTAL DETRIMENT THAT SELLER WOULD 

SUFFER IN THE EVENT OF BUYER'S DEFAULT AND FAILURE TO DULY COMPLETE 

THE TRANSACTIONS CONTEMPLATED IN THIS AGREEMENT.  SELLER 

IRREVOCABLY WAIVES THE RIGHT TO SEEK OR OBTAIN ANY OTHER LEGAL OR 

EQUITABLE REMEDIES, INCLUDING THE REMEDIES OF DAMAGES AND SPECIFIC 

PERFORMANCE, EXCEPT THAT THE FOREGOING SHALL NOT CONSTITUTE A 

WAIVER OF ANY CLAIMS BY SELLER AGAINST BUYER ARISING OUT OF BUYER’S 

INDEMNIFICATION OBLIGATIONS UNDER SECTIONS 3.1 and 14.17 HEREOF.  

SELLER AND BUYER ACKNOWLEDGE THAT THEY HAVE READ AND 

UNDERSTAND THE PROVISIONS OF THIS SECTION 12.2, AND BY THEIR INITIALS 

IMMEDIATELY BELOW AGREE TO BE BOUND BY ITS TERMS. 

____________________ 

Seller's Initials  Buyer's Initials 

DHB
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attorneys’ fees, costs and disbursements), and the investigation, evaluation and testing and other 
due diligence of the Property and (z) Seller shall pay for all cancellation charges of the Escrow 
Agent and the Title Company.  

12.2 Breach by Buyer.  Notwithstanding anything to the contrary contained in this 
Agreement, Buyer shall be in default hereunder if Buyer (i) has or acquires knowledge prior to 
Closing that any representation or warranty made by Buyer herein is or becomes false in any 
material respect; or (ii) fails to cure its breach of any obligation of Buyer hereunder within ten (10) 
business days of Buyer’s receipt of a reasonably detailed notice specifying such breach; or (iii) 
provided Seller is not in default under this Agreement or any other condition to Buyer’s obligations 
to proceed with Closing has not been satisfied or waived (to the extent such condition is not within 
the control of Buyer), fails to pay the Purchase Price or any other amount due to Seller at Closing 
in accordance herewith.  Any Closing shall automatically be extended to allow Buyer to effect the 
above referenced cures. After the expiration of the cure period provided above, if Buyer shall not 
have cured Buyer’s default, Seller shall have the remedy to terminate this Agreement. IF SELLER 
TERMINATES THIS AGREEMENT PURSUANT TO THIS SECTION 12.2, BUYER AND 
SELLER AGREE THAT SELLER'S ACTUAL DAMAGES WOULD BE IMPRACTICABLE 
OR EXTREMELY DIFFICULT TO FIX.  THE PARTIES THEREFORE AGREE THAT, IN 
SUCH EVENT, SELLER, AS SELLER'S SOLE AND EXCLUSIVE REMEDY, IS ENTITLED 
TO LIQUIDATED DAMAGES IN THE AMOUNT OF THE DEPOSIT (EXCLUSIVE OF 
INTEREST AND DIVIDENDS EARNED THEREON), IN WHICH CASE (A) THIS 
AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF BUYER AND SELLER 
HEREUNDER SHALL BE OF NO FURTHER FORCE OR EFFECT AND NEITHER PARTY 
SHALL HAVE ANY FURTHER RIGHTS OR OBLIGATIONS HEREUNDER OTHER THAN 
PURSUANT TO ANY PROVISION HEREOF WHICH EXPRESSLY SURVIVES THE 
TERMINATION OF THIS AGREEMENT, (B) ESCROW AGENT SHALL DELIVER THE 
DEPOSIT TO SELLER PURSUANT TO SELLER'S INSTRUCTIONS, AND THE SAME 
SHALL BE THE FULL, AGREED AND LIQUIDATED DAMAGES, AND (C) ALL TITLE 
AND ESCROW CANCELLATION CHARGES, IF ANY, SHALL BE CHARGED TO BUYER.  
THE PARTIES HEREBY AGREE THAT THE AMOUNT OF THE DEPOSIT IS A FAIR AND 
REASONABLE ESTIMATE OF THE TOTAL DETRIMENT THAT SELLER WOULD 
SUFFER IN THE EVENT OF BUYER'S DEFAULT AND FAILURE TO DULY COMPLETE 
THE TRANSACTIONS CONTEMPLATED IN THIS AGREEMENT.  SELLER 
IRREVOCABLY WAIVES THE RIGHT TO SEEK OR OBTAIN ANY OTHER LEGAL OR 
EQUITABLE REMEDIES, INCLUDING THE REMEDIES OF DAMAGES AND SPECIFIC 
PERFORMANCE, EXCEPT THAT THE FOREGOING SHALL NOT CONSTITUTE A 
WAIVER OF ANY CLAIMS BY SELLER AGAINST BUYER ARISING OUT OF BUYER’S 
INDEMNIFICATION OBLIGATIONS UNDER SECTIONS 3.1 and 14.17 HEREOF.  

SELLER AND BUYER ACKNOWLEDGE THAT THEY HAVE READ AND 
UNDERSTAND THE PROVISIONS OF THIS SECTION 12.2, AND BY THEIR INITIALS 
IMMEDIATELY BELOW AGREE TO BE BOUND BY ITS TERMS. 

____________________    ____________________ 
Seller's Initials      Buyer's Initials 
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ARTICLE XIII 
Escrow  

13.1 Escrow.  Escrow Agent is hereby appointed and designated to act as escrow agent 
hereunder and is instructed to hold and deliver, pursuant to the terms of this Agreement, the 
documents and funds to be deposited into escrow as herein provided.  Escrow Agent shall hold the 
Deposit in escrow in a federally insured account in accordance with the provisions of this 
Agreement.  The Deposit shall be released by Escrow Agent on the earlier to occur of (i) the 
Closing, at which time the Deposit is to be applied against the Purchase Price, and (ii) election by 
Buyer or Seller to terminate this Agreement by reason of an express right of termination granted 
in this Agreement.  The parties acknowledge that Escrow Agent is acting solely as a stakeholder 
at their request and for their convenience, that Escrow Agent shall not be deemed to be the agent 
of either of the parties for any act or omission on its part unless taken or suffered in bad faith in 
willful disregard of this Agreement or involving gross negligence.  The parties shall deliver to 
Escrow Agent an executed copy of this Agreement, which shall constitute their instructions to 
Escrow Agent, provided, however, that (i) Escrow Agent's signature hereon shall not be a 
prerequisite to the binding nature of this Agreement on Buyer and Seller, and the same shall 
become fully effective upon execution by Buyer and Seller, and (ii) the signature of Escrow Agent 
will not be necessary to amend any provision of this Agreement other than this Section 13.1.  The 
parties hereto may execute such additional or supplemental escrow instructions (not inconsistent 
with this Agreement) as may be agreed between such party and Escrow Agent. 

ARTICLE XIV 
Miscellaneous 

14.1 Brokers.  Seller and Buyer warrant and represent to each other that no real estate 
brokers other than Katrin Gist and Bennett Robinson at CBRE, Inc. (collectively, “Brokers”) are 
entitled to receive any fees or commissions in connection with this transaction.  Seller shall be 
responsible to pay a commission to the Brokers at the Closing pursuant to a separate agreement.  
Seller shall indemnify Buyer against any claim of any broker claiming by, through or under Seller, 
including, without limitation, Brokers.  Buyer shall indemnify Seller against any claim of any 
broker other than the Brokers, claiming by, through or under Buyer.  These indemnities, warranties 
and representations shall survive delivery of the Closing Documents and closing of this 
transaction, or the earlier termination of this Agreement. 

14.2 Further Assurances.  Each of the parties hereto agrees to perform, execute and 
deliver such documents, writings, acts and further assurances as may be necessary to carry out the 
intent and purpose of this Agreement. 

14.3 Survival of Representations and Warranties.  All of Seller's and Buyer's respective 
representations, warranties, covenants and indemnities set forth in this Agreement, and the 
provisions of Article XIII, shall survive the recording of the Memo of Assignment of Ground 
Lease and the Closing and shall not be deemed merged into any instrument of assignment or 
conveyance delivered at Closing.  Subject to the foregoing, any provision of this Agreement which 
requires observance or performance subsequent to the Closing, whether or not there is an express 
survival provision, shall continue in force and effect following such Closing. 
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14.4 Partial Invalidity.  If any provision of this Agreement is determined to be 
unenforceable, such provision shall be reformed and enforced to the maximum extent permitted 
by law.  If it cannot be reformed, it shall be stricken from and construed for all purposes not to 
constitute a part of this Agreement, and the remaining portions of this Agreement shall remain in 
full force and effect and shall, for all purposes, constitute this entire Agreement. 

14.5 Time of Essence.  Time shall be of the essence with respect to all matters 
contemplated by this Agreement.   

14.6 Construction of Agreement.  All parties hereto acknowledge that they have had the 
benefit of independent counsel with regard to this Agreement and that this Agreement has been 
prepared as a result of the joint efforts of all parties and their respective counsel.  Accordingly, all 
parties agree that the provisions of this Agreement shall not be construed or interpreted for or 
against any party hereto based upon authorship. 

14.7 Amendments/Waiver.  Except as set forth in Section 13.1, no amendment, change 
or modification of this Agreement shall be valid unless the same is in writing and signed by the 
party or parties to be bound.  No waiver of any of the provisions of this Agreement shall be valid 
unless in writing and signed by the party against whom it is sought to be enforced.  No waiver of 
any provision shall be deemed a continuing waiver of such provision or of this Agreement.   

14.8 Entire Agreement.  This Agreement, including any Exhibits attached hereto and 
incorporated herein by this reference, contains the entire Agreement between Seller and Buyer and 
all other representations, negotiations and agreements, written and oral, including any letters of 
intent which pre-date the Effective Date hereof, with respect to the Property or any portion thereof, 
are superseded by this Agreement and are of no force and effect. 

14.9 Counterparts; Electronic Copies.  This Agreement may be executed in one or more 
counterparts, each of which will constitute an original, and all of which together shall constitute 
one and the same agreement.  Executed copies hereof may be delivered by facsimile, PDF or email, 
and, upon receipt, shall be deemed originals and binding upon the parties hereto.   

14.10 Dates.  If any date set forth in this Agreement for the delivery of any document or 
the happening of any event should, under the terms hereof, fall on a non-business day, then such 
date shall be extended automatically to the next succeeding business day. 

14.11 Governing Law/Jurisdiction.  This Agreement and the legal relations between the 
parties hereto shall be governed by and construed in accordance with the internal laws of the state 
of California, without regard to the conflicts of laws principles thereof.   

14.12 Arbitration.  Any dispute, controversy or claim arising out of and/or relating to this 
Agreement or the arbitrability of any controversy or claim, whether arising prior to, on or 
subsequent to the date hereof, shall be finally settled by arbitration conducted in accordance with 
the Rules of the Judicial Arbitration & Mediation Services ("JAMS") before a JAMS panel in 
accordance with its rules, and such proceeding shall take place in Los Angeles, California. EACH 
PARTY (FOR ITSELF AND FOR ANY OTHER PARTY WITH THE RIGHT OR 
ALLEGED OR ASSERTED RIGHT TO MAKE A CLAIM UNDER THIS AGREEMENT) 
KNOWINGLY AND VOLUNTARILY HEREBY WAIVES ANY RIGHTS SUCH PARTY 
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MAY HAVE HAD TO A JURY TRIAL FOR ANY SUCH DISPUTES, CONTROVERSIES 
OR CLAIMS. The arbitrators shall have authority to grant any form of appropriate relief, whether 
legal or equitable in nature, including specific performance and the other equitable relief 
contemplated by this Agreement. The award of the arbitrators, or of the majority of them, shall be 
final, and judgment upon the award may be entered in any court, state or federal, having 
jurisdiction. The parties agree that this Section has been adopted to rapidly, confidentially and 
inexpensively resolve any disputes between the parties and that this Section will be grounds for 
dismissal of any court action commenced by any party with respect to this Agreement to adjudicate 
any claim within the scope of this Section, other than post-arbitration actions by any party seeking 
to enforce an arbitration award. Notwithstanding anything herein to the contrary, this Section shall 
not prevent Buyer or Seller from seeking and obtaining equitable relief on a temporary or 
permanent basis, including a temporary restraining order, a preliminary or permanent injunction 
or similar equitable relief, from a court of competent jurisdiction located in the state in which the 
Property is located (to which all parties hereto consent to venue and jurisdiction) by instituting a 
legal action or other court proceeding in order to protect or enforce the rights of such party under 
this Agreement or to prevent irreparable harm and injury.  The court's jurisdiction over any such 
equitable matter, however, shall be expressly limited only to the temporary, preliminary, or 
permanent equitable relief sought; all other claims initiated under this Agreement between the 
parties hereto shall be determined through final and binding arbitration in accordance with this 
Section. 

14.13 Notices.  Notices hereunder shall be given to the parties set forth below and shall 
be made either by (a) hand delivery, (b) overnight delivery by a nationally recognized courier 
service (e.g., Federal Express, DHL, etc.), or (c) electronic mail with an original copy thereof 
transmitted to the recipient by one of the means described in clauses (a) or (b) above no later than 
3 business days thereafter.  Notice delivered by hand shall be considered given when personally 
delivered.  Notices sent via recognized overnight courier shall be considered given on the date 
delivered by such courier and receipted therefor.  Notices sent via electronic mail shall be 
considered given and received upon transmission of such electronic mail.  Any notice permitted 
or required herein to be given by Buyer may be delivered and/or sent by Buyer’s counsel on behalf 
of Buyer. Each party shall be entitled to change its address for notices from time to time by 
delivering to the other party notice thereof in the manner herein provided for the delivery of 
notices.  Notices shall be addressed as follows: 

 To Seller: 

112 Charles A. Lindbergh Drive 
Teterboro, NJ 07608 
Attention: Scott Fleming, General Counsel 
Email: scott.fleming@jetaviation.com 
 
To Buyer: 
 
26541 Agoura Road 
Calabasas, CA 91302 
Attention: Trey Feiler 
Email: tfeiler@harborfreight.com 
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and: 
26541 Agoura Road, Suite 101 
Calabasas, CA 91302 
Attention: Jason Kupper and Saba Yazdani 
Email: jkupper@sfegroup.com; syazdani@sfegroup.com  
 
with a copy to: 
26541 Agoura Road 
Calabasas, CA 91302 
Attention: Marc Friedman 
Email: mfriedman@harborfreight.com 
 
with a copy to: 
7155 Valjean Ave. 
Van Nuys, CA 91406 
Attention: Terry Walby 
Email: twalby@sfegroup.com 
 

Any notice required hereunder to be delivered to the Escrow Agent shall be delivered in 
accordance with above provisions as follows: 

725 South Figueroa St., Suite 200 
Los Angeles, CA  90017 
Attention: Nko Justin 
Email: Nko.Justin@ctt.com  

 
14.14 Headings/Use of Terms.  The paragraph and section headings that appear in this 

Agreement are for purposes of convenience of reference only and are not to be construed as 
modifying, explaining, restricting or affecting the substance of the paragraphs and sections in 
which they appear.  Wherever the singular number is used, and when the context requires, the same 
shall include the plural and the masculine gender shall include the feminine and neuter genders.  
The term "including" means "including, but not limited to" and "such as" means "such as, but 
not limited to" and similar words are intended to be inclusive.   

14.15 Assignment; Parties.  Buyer may assign all or any portion of this Agreement or its 
rights hereunder, or delegate all or any portion of its duties or obligations to an affiliate without 
Seller's written consent, provided that Buyer gives Seller notice of the assignment or delegation 
and that such assignment or delegation does not relieve Buyer of its obligations hereunder.  Seller 
shall not assign this Agreement or any rights hereunder, or delegate any of its obligations, without 
the prior written approval of Buyer.  Subject to the provisions of this section, this Agreement shall 
be binding upon and inure to the benefit of the parties and their respective heirs, personal 
representatives, successors and permitted assigns.  Except as specifically set forth or referred to 
herein, nothing herein expressed or implied is intended or shall be construed to confer upon or give 
to any person or entity, other than the parties hereto and their successors or permitted assigns, any 
rights or remedies under or by reason of this Agreement.  If more than one person or entity signs 
this Agreement as Seller, the obligations of such persons and entities shall be joint and several. 
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14.16 Attorney's Fees.  In the event litigation or arbitration is required by either party to 
enforce the terms of this Agreement, the prevailing party of such action or proceeding, shall, in 
addition to all other relief granted or awarded by the court or arbitrator, recover its reasonable 
attorneys' fees, charges and disbursements incurred by reason of such action or proceeding and all 
costs of suit or arbitration and those incurred in preparation thereof at both the trial and appellate 
levels. 

14.17 Indemnification.  Seller agrees to indemnify and hold Buyer and its affiliates, 
nominees, successors, assigns, officers, directors, partners, shareholders, members, agents and 
employees, harmless of and from any and all liabilities, claims, causes of action, penalties, 
demands and expenses, of any kind or nature whatsoever (“Claims”) arising out of, resulting from, 
relating to, or incident to the Property (including, without limitation, any environmental matters) 
or which are in any way related to the Ground Lease or the ownership, maintenance, use or 
operation of the Property, in each case to the extent accruing in the period prior to and including 
time of Closing or any representations, warranties, covenants, or agreements of Seller set forth in 
this Agreement or any of the Closing Documents, and all expenses related thereto, including, 
without limitation, court costs and attorney’s fees, excluding, however, any such Claims to the 
extent resulting from the acts or omissions of Buyer. Buyer agrees to indemnify and hold Ground 
Landlord and Seller and its affiliates, and their respective nominees, successors, assigns, officers, 
directors, partners, shareholders, members, agents and employees, harmless of and from any and 
all Claims arising out of, resulting from, relating to, or incident to the Property (including, without 
limitation, any environmental matters) or which are in any way related to the Ground Lease or the 
ownership, maintenance, use or operation of the Property, in each case to the extent accruing in 
the period commencing from and after Closing or any representations, warranties, covenants, or 
agreements of Buyer set forth in this Agreement or any of the Closing Documents, and all expenses 
related thereto, including, without limitation, court costs and attorney’s fees, excluding, however, 
any such Claims to the extent resulting from the acts or omissions of Seller.  THE PARTIES 
EXPRESSLY ACKNOWLEDGE AND AGREE THAT, EXCEPT AS MAY BE EXPRESSLY 
SET FORTH IN THIS AGREEMENT AND/OR IN CONNECTION WITH CLAIMS 
INCURRED AND CLAIMED BY AN UNRELATED THIRD PARTY, IN NO EVENT SHALL 
EITHER PARTY HAVE ANY LIABILITY OR RESPONSIBILITY TO THE OTHER PARTY 
FOR ANY INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES UNDER OR IN 
CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, 
WHETHER ARISING UNDER CONTRACT OR IN TORT, INCLUDING WITHOUT 
LIMITATION, LOSS OF USE OR LOSS OF REVENUE; PROVIDED, HOWEVER, THE 
FOREGOING SHALL NOT LIMIT A PARTY’S ABILITY TO COLLECT FOR ANY  
DAMAGES THAT (I) DIRECTLY AND NATURALLY ARISE FROM THE BREACH OF THE 
TERMS AND CONDITIONS OF THIS AGREEMENT OR THAT ARE THE REASONABLY 
FORESEEABLE RESULT OF SUCH BREACH AND DO NOT CONSTITUTE LOSS OF USE 
OR LOSS OF REVENUE, OR OTHERWISE INDIRECT, INCIDENTAL OR 
CONSEQUENTIAL DAMAGES, OR (II) RESULTING FROM FRAUD OR WILLFUL 
MISCONDUCT. This Section 14.17 shall survive the Closing or the earlier termination of this 
Agreement.  

14.18 Confidentiality.  Buyer and Seller shall keep strictly confidential the entire contents 
of this Agreement, except that a party may disclose the contents of this Agreement:  (a) to the 
Ground Landlord (if required to obtain Ground Landlord Consent, in which case economic related 
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terms shall be redacted), Escrow Agent and Title Company and such party’s principals, affiliates, 
officers, directors, accountants, auditors, lawyers, consultants and lenders, but only if and to the 
extent such disclosure is necessary for either party to carry out the terms of this Agreement, and 
provided that each such third party agrees to keep confidential all information and terms disclosed, 
and (b) as required by law.   This Section 14.18 shall survive the Closing or the earlier termination 
of this Agreement.   

 [Signature Page Follows] 
 



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of 

the date first set forth above. 

SELLER: 

JET AVIATION HOLDINGS USA, INC., 

a Delaware corporation 

By: 

Name: David Best 

Title: Sr. Vice President & General Manager 

AVJET CORPORATION, 

a California corporation 

By: 

Name: David Best 

Title: Sr. Vice President & General Manager 

BUYER: 

HARBOR FREIGHT TOOLS USA, INC., 

a Delaware corporation 

By: ____________________________ 

Name: ____________________________ 

Title: ____________________________ 



 

 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of 
the date first set forth above. 

SELLER: 
 
JET AVIATION HOLDINGS USA, INC., 
a Delaware corporation 
 
 
By: ____________________________ 
Name: ____________________________ 
Title: ____________________________ 
 
 
AVJET CORPORATION,  
a California corporation 
 
 
By: ____________________________ 
Name: ____________________________ 
Title: ____________________________ 
 
 
 
BUYER: 
 
HARBOR FREIGHT TOOLS USA, INC., 
a Delaware corporation 
 
 
By: ____________________________ 
Name: ____________________________ 
Title: ____________________________ 
 

  

Allan Mutchnik 

President 



 

 

SIGNATURE PAGE 
ESCROW AGENT 

 
 
The undersigned hereby accepts the foregoing Purchase and Sale Agreement and executes this 
Agreement for the purpose of agreeing to the provisions of Sections 1.2 and 13.1 (and agreeing 
to act as Escrow Agent in strict accordance with the terms thereof), and hereby establishes October 
29, 2020 as the date of opening of escrow and designates 139795-016 as the escrow number 
assigned to this escrow. 
 

ESCROW AGENT: 
 
CHICAGO TITLE COMPANY 
 
 
 
By: ____________________________ 
Name: ____________________________ 
Title: ____________________________ 
Date: ____________________________ 

  

Nko Justin
Sr. Escrow Officer
November 23, 2020



 

 

EXHIBIT A-1 
 

LEGAL DESCRIPTION 
 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF BURBANK, IN THE 
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 
 
THAT PORTION OF THE FOLLOWING DESCRIBED LAND WITHIN ASSESSOR’S PARCEL NUMBER 
2466-011-902: 
 
THAT PORTION OF THE BURBANK-GLENDALE-PASADENA AIRPORT DESCRIBED IN DEED TO THE 
HOLLYWOOD-BURBANK AIRPORT AUTHORITY RECORDED ON JUNE 29, 1978 AS DOCUMENT NO. 
78-704352 OF OFFICIAL RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF LOS ANGELES 
COUNTY, BEING MORE PARTICULARLY THOSE PORTIONS OF LOT 1 OF TRACT NO. 7619, IN THE 
CITY OF BURBANK, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED 
IN BOOK 78, PAGES 70 AND 71 OF MAPS, IN THE OFFICE OF SAID COUNTY RECORDER; LOT A OF 
TRACT NO. 3008 IN SAID CITY, COUNTY AND STATE, AS PER MAP RECORDED IN BOOK 34 PAGE 
71 OF SAID MAPS; LOTS 12 TO 22 INCLUSIVE OF TRACT NO. 10629 IN SAID CITY, COUNTY AND 
STATE AS PER MAP RECORDED IN BOOK 165, PAGES 34 AND 35 OF SAID MAPS; LOT 59 OF THE 
LAND OF LANKERSHIM RANCH LAND AND WATER COMPANY, IN SAID CITY, COUNTY AND STATE, 
AS PER MAP FILED IN BOOK 31, PAGES 39 TO 44 INCLUSIVE OF MISCELLANEOUS RECORDS OF 
SAID COUNTY; LOTS 3 AND 4 OF SECTION 4, TOWNSHIP 1 NORTH, RANGE 14 WEST, AND THOSE 
PORTIONS OF VACATED WINONA AVENUE, TULARE AVENUE, CLYBOURN AVENUE AND THAT 
CERTAIN ALLEY ADJACENT TO SAID LOTS 
12 THROUGH 14 OF TRACT NO. 10629, DESCRIBED AS A WHOLE AS FOLLOWS: 
 
BEGINNING AT THE INTERSECTION OF THE EASTERLY LINE OF CLYBOURN AVENUE (100 FEET 
WIDE) WITH THE SOUTHERLY LINE OF SHERMAN WAY (75 FEET WIDE); THENCE ALONG SAID 
EASTERLY LINE OF CLYBOURN AVENUE, NORTH 7° 07' 32" WEST 1001.99 FEET; THENCE NORTH 
82° 52' 20" EAST 100.98 FEET; THENCE NORTH 26° 17' 08" EAST 65.57 FEET; THENCE NORTH 2° 02' 
12" WEST 25.66 FEET TO THE SOUTHERLY LINE OF PARCEL MAP NO. 12299, IN SAID CITY, 
COUNTY AND STATE, AS PER MAP FILED IN BOOK 126, PAGES 51 AND 52 OF PARCEL MAPS IN 
THE OFFICE OF SAID COUNTY RECORDER; THENCE ALONG SAID SOUTHERLY LINE AND THE 
EASTERLY LINE OF SAID PARCEL MAP, SOUTH 89° 10' 44" EAST 494.64 FEET NORTH 2° 19' 04" 
EAST 158.95 FEET AND NORTH 12° 54' 21" WEST 469.57 FEET; THENCE NORTH 77° 05' 39" EAST 
151.52 FEET TO A LINE PARALLEL WITH AND DISTANT WESTERLY 434.50 FEET, MEASURED AT 
RIGHT ANGLES FROM THE CENTERLINE OF RUNWAY 15-33 OF SAID AIRPORT; THENCE ALONG 
SAID PARALLEL LINE, SOUTH 12° 54' 21" EAST 343.50 FEET; THENCE SOUTH 15° 03' 50" EAST 
239.00 FEET TO A LINE PARALLEL WITH AND DISTANT WESTERLY 425.50 FEET, MEASURED AT 
RIGHT ANGLES FROM SAID CENTERLINE; THENCE ALONG SAID PARALLEL LINE, SOUTH 12° 54' 
21" EAST 1703.83 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHWESTERLY, 
HAVING A RADIUS OF 138.00 FEET; THENCE SOUTHWESTERLY ALONG SAID CURVE, THROUGH 
A CENTRAL ANGLE OF 103° 51' 15" AN ARC DISTANCE OF 250.14 FEET TO A LINE PARALLEL WITH 
AND DISTANT NORTHERLY 563.00 FEET, MEASURED AT RIGHT ANGLES FROM THE CENTERLINE 
OF RUNWAY 8-26 OF SAID AIRPORT; THENCE ALONG SAID PARALLEL LINE, NORTH 89° 03' 06" 
WEST 900.12 FEET; THENCE NORTH 3° 06' 00" WEST 153.00 FEET; THENCE NORTH 51° 42' 00" 
WEST 50.00 FEET; THENCE NORTH 0° 26' 30" WEST 4.05 FEET; THENCE NORTH 89° 03' 06" WEST 
18.33 FEET TO A POINT HEREINAFTER REFERRED TO AS POINT "A"; THENCE NORTH 0° 01' 58" 
EAST 457.71 FEET TO SAID SOUTHERLY LINE OF SHERMAN WAY; THENCE SOUTH 89° 58' 02" 
EAST 35.17 FEET ALONG SAID LINE TO THE POINT OF BEGINNING. 
 
EXCEPT THAT PORTION OF SAID PARCEL DESCRIBED AS FOLLOWS: 
 
BEGINNING AT THE ABOVEMENTIONED POINT "A"; THENCE NORTH 0° 01' 58" EAST 75.00 FEET; 
THENCE SOUTH 89° 58' 02" EAST 17.00 FEET; THENCE SOUTH 0° 01' 58" WEST 75.00 FEET; 



 

 

THENCE NORTH 89° 58' 02" WEST 17.00 FEET TO SAID POINT "A" BEING THE POINT OF 
BEGINNING. 

 



 

 

EXHIBIT A-2 
 

PERSONAL PROPERTY 
 
All tangible personal property, machinery, apparatus, appliances, equipment (except for ground 
support equipment, which shall remain the property of Seller, its affiliates, customers and 
vendors, as applicable), systems, furniture and supplies owned by Seller and/or its affiliates, as 
applicable, and currently located on the Land and/or the Improvements and/or used in the 
operation, repair and maintenance of all or any portion of the Land and/or the Improvements, 
including:* 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
*Items may be added to this chart by Buyer during the course of Buyer’s investigations and 
subject to Seller’s approval.

QTY  ITEM NAME  SOURCED 
WEBSITE 
COMPANY      

 

1  COMFERENCE TABLE  NATIONAL OFFICE 

10  COMF. TABLE CHAIRS  NATIONAL OFFICE 

6  L‐SHAPE DESK  OFFICE FURNITURE 

5  4‐DRAWER CREDENZA  OFFICE ANYTHING 

3  SLED BASE ARMLESS CHAIR  BARSTOOL 

1  2  DOOR  BOOKCASE  CABINET 
36” 

OFFICE ANYTHING 

2  2  DOOR  BOOKCASE  CABINET 
38” 

OFFICE ANYTHING 

5  2 DRAWER FILE CABINET  NATIONAL 
BUSINESS 

1  ROUND  TABLE  W/  FOUR 
CHAIRS 

WAYFAIR 



 

 

EXHIBIT B 
 

FORM OF GROUND LANDLORD CONSENT 
 

GROUND LANDLORD CONSENT AND ESTOPPEL 2 
 
 THIS GROUND LANDLORD CONSENT AND ESTOPPEL (this “Consent”) is made 
as of __________, 2020, and executed by the BURBANK-GLENDALE-PASADENA 
AIRPORT AUTHORITY, a public entity formed under a joint exercise of powers agreement 
among the Cities of Burbank, Glendale, and Pasadena, California pursuant to the California Joint 
Exercise of Powers Act (“Ground Landlord”), in favor of JET AVIATION HOLDINGS USA, 
INC., a Delaware corporation (“Jet Aviation”), [AVJET CORPORATION, a California 
corporation (“Avjet”)], and HARBOR FREIGHT TOOLS USA, INC., a Delaware corporation 
(“HFT”). 
 

W I T N E S S E T H: 
 

 WHEREAS, pursuant to that certain Development Ground Lease dated June 19, 2006, 
between Ground Landlord Avjet, as amended by that certain First Amendment of Lease dated 
January 16, 2007, between Ground Landlord and Avjet, as further amended by that certain 
Second Amendment of Lease dated August 6, 2012, between Ground Landlord and Avjet, as 
further amended by that certain Third Amendment of Lease dated May 16, 2014, between 
Ground Landlord and Avjet, and as assigned by Avjet to Jet Aviation in the manner described in, 
and consented to by Ground Landlord pursuant to, that certain Consent to Assignment of Leases 
dated March 21, 2016 (as so amended and assigned, the “Ground Lease”), [Jet Aviation] leases 
from Ground Landlord certain premises as more particularly described in and pursuant to the 
terms of the Ground lease (all capitalized terms not defined herein shall bear the meanings 
ascribed to such terms in the Ground Lease); 
 
 WHEREAS, Jet Aviation, Avjet and HFT have entered into that certain Purchase and 
Sale Agreement dated November ___, 2020 (the “Purchase Agreement”), pursuant to which, 
among other things, Jet Aviation and Avjet will assign their interests in the Ground Lease to 
HFT (the “Transaction”) pursuant to the Assignment of Ground Lease (as defined in the 
Purchase Agreement); and 
 
 WHEREAS, the Ground Lease requires the Tenant to obtain the consent of Ground 
Landlord to the Transaction, and Jet Aviation, Avjet and HFT are hereby requesting such 
consent. 
 
 NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, and for purposes of providing Jet Aviation, Avjet and HFT with 
the assurances set forth herein, Ground Landlord hereby agrees as follows: 

 
2 We understand Jet Aviation is in discussions with Ground Landlord to confirm the Tenant entity under 
the Ground Lease and the actual direct out-of-pocket costs of the New Improvements. We have left those 
portions of this Consent bracketed for now.  



 

 

 
1. Ground Landlord hereby irrevocably and unconditionally consents to the assignment of the 

Ground Lease from Jet Aviation and/or Avjet to HFT as contemplated by the Transaction 
and memorialized in the Assignment of Ground Lease.  No fees or reimbursements will be 
due to Ground Landlord as a result of the assignment of the Ground Lease from Jet Aviation 
and/or Avjet to HFT or the provision of this Consent by Ground Landlord. 
 

2. Ground Landlord hereby irrevocably and unconditionally consents to the recording of the 
Memo of Assignment of Ground Lease (as defined in the Purchase Agreement) in the 
Official Records of Los Angeles County. 
 

3. Ground Landlord hereby acknowledges, agrees, certifies, covenants, represents and 
warrants to Jet Aviation, Avjet and HFT that:  

 
a. Attached hereto as Exhibit A is a true, correct and complete copy of the Ground 

Lease.  [Jet Aviation] is the current Tenant under the Ground Lease and the 
Ground Lease is in full force and effect and has not been assigned, modified, 
supplemented or amended in any way except as set forth above and in Exhibit A; 
the Ground Lease represents the entire agreement between Ground Landlord and 
Tenant’s rights with respect to the matters set forth therein and there are no other 
agreements related to the Ground Lease.  

 
b. There are no defaults of Ground Landlord under the Ground Lease, and Ground 

Landlord knows of no condition or event which, with the giving of notice, the 
passage of time, or both, would constitute a default by Tenant in the performance 
of its obligations under the Ground Lease. There are no outstanding notices of 
default given or received by Ground Landlord under the Ground Lease and in the 
last 12 calendar months immediately preceding the date hereof, Ground Landlord 
has not issued any written notices to Tenant pertaining to any actual defaults, 
breaches or non-performance as set forth in Section 12.1.12 of the Ground Lease. 

 
c. The lease term expires on June 30, 2031.  Ground Landlord has no current plans 

of exercising its termination right under Section 2.4.1 of the Ground Lease and is 
not aware of any plans for permanent closure of the Airport or no longer 
permitting general aviation flights at the Airport.   

 
d. There is no security deposit made by Tenant under the Ground Lease, however 

Tenant has delivered a letter of credit to Ground Landlord in the current amount 
of $228,636.96, which will be released and returned to Avjet upon HFT providing 
Ground Landlord with a replacement letter of credit in connection with the 
assignment of the Ground Lease to HFT as contemplated by the Transaction.   

 
e. Tenant has timely provided to Ground Landlord the certified statement of the 

actual direct out-of-pocket costs of the New Improvements pursuant to Section 
6.1.12 of the Ground Lease and such costs set forth therein totaled to 
[$18,000,000]. 



 

 

 
f. The Ground Lease and all of the terms, covenants and conditions thereof shall 

remain unchanged, except as amended herein, and in full force and effect after the 
closing of the Transaction. 
 

g. This Consent shall inure to the benefit of Jet Aviation, Avjet and HFT and each of 
their respective successors and assigns and shall be binding upon Ground 
Landlord and its successors and assigns.  Ground Landlord acknowledges and 
agrees that HFT and its successors and assigns shall be entitled to rely on the 
provisions set forth herein. 

 
h. The undersigned has the full right, power and authority to execute this Consent on 

behalf of Ground Landlord, and Ground Landlord hereby acknowledges that such 
undersigned is the person who is the most familiar with the subject matters of 
Ground Landlord’s representations in this Consent. 

 
4. Upon the closing of the Transaction and the assignment of the Ground Lease to HFT, Jet 

Aviation and Avjet are hereby released and discharged from any and all liability under the 
Ground Lease, except for such liability under the Ground Lease solely arising out of the 
period of time prior to such closing of the Transaction and assignment of the Ground Lease. 
 

5. From and after the closing of the Transaction and the assignment of the Ground Lease to 
HFT, all notices, requests, demands and other communications given, or required to be 
given, to “Tenant” under the Ground Lease, shall be addressed as follows: 
 

26541 Agoura Road 
Calabasas, CA 91302 
Attention: Trey Feiler 
Email: tfeiler@harborfreight.com 
 
and: 
26541 Agoura Road, Suite 101 
Calabasas, CA 91302 
Attention: Jason Kupper and Saba Yazdani 
Email: jkupper@sfegroup.com; syazdani@sfegroup.com  
 
with a copy to: 
26541 Agoura Road 
Calabasas, CA 91302 
Attention: Marc Friedman 
Email: mfriedman@harborfreight.com 
 
with a copy to: 
3030 Clybourn Avenue 
Burbank, CA 91505 
Attention: Terry Walby 



 

 

Email: twalby@sfegroup.com 
 
 

with a copy to the following, in the case of any such notices, requests, demands and other 
communications given, or required to be given to “Tenant” under the Ground Lease related 
to the period of time prior to closing of the Transaction and assignment of the Ground 
lease: 

 
Jet Aviation Holdings USA, Inc. 
112 Charles A. Lindbergh Drive 
Teterboro, NJ 07608 
Attention: Scott Fleming, General Counsel 
Email: scott.fleming@jetaviation.com 

 
 

IN WITNESS WHEREOF, Ground Landlord has executed and delivered this Consent as 
of the date first above written. 

 
BURBANK-GLENDALE-PASADENA AIRPORT 
AUTHORITY 
 
By: ____________________________ 
Name: ____________________________ 
Title: ____________________________ 

 



 

 

EXHIBIT A 
 

GROUND LEASE 
 

[TO BE ATTACHED] 



 

 

EXHIBIT C 
 

FORM OF ASSIGNMENT OF GROUND LEASE 
 

ASSIGNMENT AND ASSUMPTION OF GROUND LEASE 
 

THIS ASSIGNMENT AND ASSUMPTION OF GROUND LEASE (this 
"Assignment") is made and entered into effective as of  ____________ (the "Effective Date") by 
and among JET AVIATION HOLDINGS USA, INC., a Delaware corporation (“Jet Aviation”), 
AVJET CORPORATION, a California corporation (“Avjet”, and together with Jet Aviation, 
jointly and severally, "Assignor"), and HARBOR FREIGHT TOOLS USA, INC., a Delaware 
corporation ("Assignee"). 

WITNESSETH: 

WHEREAS, Assignor and Assignee are parties to that certain Purchase and Sale 
Agreement dated November ___, 2020 (the "Purchase Agreement"), whereby Assignor has agreed 
to sell and assign to Assignee certain assets of Assignor including, among other things, all of 
Assignor's right, title and interest as tenant in and to that certain Development Ground Lease dated 
June 19, 2006, between the Burbank-Glendale-Pasadena Airport Authority, a public entity formed 
under a joint exercise of powers agreement among the Cities of Burbank, Glendale, and Pasadena, 
California pursuant to the California Joint Exercise of Powers Act (“Ground Landlord”), and 
Avjet, as amended by that certain First Amendment of Lease dated January 16, 2007, between 
Ground Landlord and Avjet, as further amended by that certain Second Amendment of Lease dated 
August 6, 2012, between Ground Landlord and Avjet, as further amended by that certain Third 
Amendment of Lease dated May 16, 2014, between Ground Landlord and Avjet, and as assigned 
by Avjet to Jet Aviation in the manner described in, and consented to by Ground Landlord pursuant 
to, that certain Consent to Assignment of Leases dated March 21, 2016 (as so amended and 
assigned, the “Ground Lease”) for the real property described therein, and Assignee has agreed to 
assume Assignor's liabilities and obligations under the Ground Lease to be performed from after 
the Effective Date, subject to and upon the terms and conditions set forth herein;  

WHEREAS, the parties hereto desire to provide for the assignment  to Assignee of 
such right, title and interest of Assignor in the Ground Lease and for the assumption by Assignee 
of such liabilities and obligations of Assignor under the Ground Lease in accordance with the terms 
of the Purchase Agreement (all capitalized terms not defined herein shall bear the meanings 
ascribed to such terms in the Purchase Agreement); and 

WHEREAS, the Ground Landlord has provided its consent to this Assignment, a 
fully executed copy of which is made a part hereof and attached hereto as Exhibit A (“Ground 
Landlord Consent”). 

NOW, THEREFORE, in consideration of the foregoing premises and satisfaction 
of their respective obligations under the Purchase Agreement, the parties hereto hereby agree as 
follows: 

1. Assignment.  Assignor hereby sells, transfers, conveys, assigns and delivers to Assignee, 
its successors and assigns, to have and to hold forever, all of Assignor's right, title and 



 

 

interest in, to and under the Ground Lease as of the Effective Date, free of all Liens, but 
subject only to the Permitted Exceptions and the terms of the Ground Landlord Consent.  

2. Assumption.  Assignee hereby accepts the foregoing assignment and agrees to perform the 
obligations of Assignor under the Ground Lease solely to the extent that such obligations 
accrue and are required pursuant to the Ground Lease to be performed from and after the 
Effective Date.  Assignee does not hereby assume and shall not otherwise be responsible 
for, and Assignor shall retain and remain liable for, any breach of the Ground Lease prior 
to the Effective Date and any other obligations of Assignor under the Ground Lease with 
respect to all periods prior to the Effective Date. 

3. No Modification of Purchase Agreement.  This Assignment is subject to and made with the 
benefit of the respective representations, warranties, covenants and agreements of the parties 
set forth in the Purchase Agreement, none of which shall be deemed to be modified or 
amended in any way by this Assignment. 

4. Miscellaneous.  This Assignment may be executed in the original or by telecopy or other 
electronic means in one or more counterparts, each of which shall be deemed an original 
but all of which together shall constitute one and the same instrument. This Assignment 
shall be binding upon and inure to the benefit of the parties hereto and their respective 
successors and assigns.  This Assignment shall be governed by, interpreted under, and 
construed and enforceable in accordance with, the laws of the State of California. 

IN WITNESS WHEREOF, this Assignment has been duly executed and delivered by the duly 
authorized officers of each of the parties hereto to be effective as of the Effective Date.  

 
JET AVIATION HOLDINGS USA, INC., 
a Delaware corporation 
 
By: ____________________________ 
Name: ____________________________ 
Title: ____________________________ 
 
AVJET CORPORATION, a California corporation 
 
By: ____________________________ 
Name: ____________________________ 
Title: ____________________________ 
 
 
HARBOR FREIGHT TOOLS USA, INC., 
a Delaware corporation 
 
By: ____________________________ 
Name: ____________________________ 
Title: ____________________________ 



 

 

 
EXHIBIT A 

 
GROUND LANDLORD CONSENT 

 
[TO BE ATTACHED] 



 

 

EXHIBIT D 
 

FORM OF MEMO OF ASSIGNMENT OF GROUND LEASE3 
 

 
RECORDING REQUESTED BY 
 
 Chicago Title Company 
 
 
AND WHEN RECORDED MAIL TO 
 
 

 
 

 
 
 
 
 
 

MEMORANDUM OF ASSIGNMENT OF GROUND LEASE 
 

THIS MEMORANDUM OF ASSIGNMENT OF GROUND LEASE (this “Memorandum”) is 
made and entered into on ___________________ but effective as of ________________, by and 
between [___________, a _________] (“[Counter Party]”)4, and HARBOR FREIGHT TOOLS 
USA, INC., a Delaware corporation (“HFT”). 
 
The Burbank-Glendale-Pasadena Airport Authority, a public entity formed under a joint exercise 
of powers agreement among the Cities of Burbank, Glendale, and Pasadena, California pursuant 
to the California Joint Exercise of Powers Act (“Ground Landlord”), and Avjet Corporation, a 
California corporation (“Avjet”), entered into that certain Development Ground Lease dated June 
19, 2006 (as amended and assigned, the “Ground Lease”), pursuant to which Ground Landlord 
leased to [Avjet / Jet Aviation] the real property described as follows (the “Premises”):  
 
 [___________________________] 
 
The term of the Ground Lease commenced on June 19, 2006, and shall expire, unless extended or 
sooner terminated pursuant to the terms and conditions of the Ground Lease, on June 30, 2031.  
 
Concurrently herewith, [Avjet / Jet Aviation] has assigned the Ground Lease to HFT. 
 

 
3 This remains subject to review and approval of the Title Company. 

4 Title Company to advise who will need to be the counter party to this Memorandum. 



 

 

This Memorandum is not a complete summary of the Ground Lease and shall not be used in 
interpreting the Ground Lease provisions.  In the event of any inconsistency between the terms of 
the Ground Lease and this Memorandum, the terms of the Ground Lease shall control. 

 
[Signature Pages Follow] 



 

 

[COUNTER PARTY]: 
 
_______________________, 
a ______________________ 
 
 
By: ____________________________   
Name: ____________________________ 
Title: ____________________________ 
 
 

CERTIFICATE OF ACKNOWLEDGEMENT OF NOTARY PUBLIC 

 
 

STATE OF CALIFORNIA, ) 
COUNTY OF ) 

 
On before me,  ,   (here insert 

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

 
Signature (Seal)

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document to 
which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 



 

 

HFT: 
 
HARBOR FREIGHT TOOLS USA, INC., 
a Delaware corporation 
 
 
By: ____________________________ 
Name: ____________________________ 
Title: ____________________________ 
 
 

CERTIFICATE OF ACKNOWLEDGEMENT OF NOTARY PUBLIC 

 
 

STATE OF CALIFORNIA, ) 
COUNTY OF ) 

 
On before me,  ,   (here insert 

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

 
Signature (Seal) 

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document to 
which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 



 

 

EXHIBIT E 
 

FORM OF BILL OF SALE 
 
 

BILL OF SALE AND GENERAL ASSIGNMENT 
 

THIS BILL OF SALE AND GENERAL ASSIGNMENT (this "Bill of Sale") is made this 
____ day of _______________, 2020 by JET AVIATION HOLDINGS USA, INC., a Delaware 
corporation, and AVJET CORPORATION, a California corporation (jointly and severally, 
"Seller"), in favor of HARBOR FREIGHT TOOLS USA, INC., a Delaware corporation 
("Buyer"). 

W I T N E S S E T H: 
 

WHEREAS, Seller and Buyer entered into that certain Purchase and Sale Agreement dated 
as of November ___, 2020 (the "Agreement") with respect to the assignment of the Ground Lease 
identified therein and the sale of the Improvements located thereon.  (Any term with its initial letter 
capitalized and not otherwise defined herein shall have the meaning set forth in the Agreement.) 

WHEREAS, pursuant to the Agreement, Seller is obligated to transfer to Buyer good and 
marketable title to the Personal Property and Intangible Property (collectively, the "Transferred 
Property"). 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, Seller does hereby absolutely, irrevocably and unconditionally 
give, grant, bargain, sell, transfer, set over, assign, convey, release, confirm and deliver to Buyer 
all of the Transferred Property. 

Seller hereby covenants that Seller will, at any time and from time to time upon written 
request therefor, execute and deliver to Buyer, Buyer's successors, nominees or assigns, such 
documents as Buyer or they may reasonably request in order to fully assign and transfer to and 
vest in Buyer or Buyer's successors, nominees and assigns, and protect Buyer's or their right, title 
and interest in and to all of the Transferred Property and rights of Seller intended to be transferred 
and assigned hereby, or to enable Buyer, Buyer's successors, nominees and assigns to realize upon 
or otherwise enjoy such rights and property. 

Seller hereby represents and warrants to Buyer title to the Transferred Property against and 
all persons claiming the whole or any part thereof.  Seller further represents and warrants to Buyer 
that it has good and marketable title to the Transferred Property and that the Transferred Property 
is free and clear of all Liens, prior assignments and any other matters affecting title, other than the 
Permitted Exceptions. 

This Bill of Sale and the obligations of the parties hereunder shall survive the closing of 
the transactions referred to in the Agreement, and shall be binding upon and inure to the benefit of 
Seller and Buyer, their respective legal representatives, successors and assigns. 



 

 

This Bill of Sale (a) may be executed in counterparts, each of which shall be deemed an 
original, and both of which together shall constitute one and the same instrument, (b) shall be 
governed by and construed in accordance with the laws of the State of California, and (c) may not 
be modified or amended except by written agreement signed by both Seller and Buyer. 

In the event litigation or arbitration is required by either party to enforce the terms of this 
Bill of Sale, the prevailing party of such action or proceeding, shall, in addition to all other relief 
granted or awarded by the court or arbitrator, recover its reasonable attorneys' fees, charges and 
disbursements incurred by reason of such action or proceeding and all costs of suit or arbitration 
and those incurred in preparation thereof at both the trial and appellate levels 

Nothing in this Bill of Sale alters or amends any covenants, representations, warranties or 
indemnities set forth in the Agreement, all of which shall be independent of the terms and 
conditions of this Bill of Sale.   

IN WITNESS WHEREOF, Seller has executed this Bill of Sale on the day and year first 
above written. 

SELLER: 
 
JET AVIATION HOLDINGS USA, INC., 
a Delaware corporation 
 
By: ____________________________ 
Name: ____________________________ 
Title: ____________________________ 
 
AVJET CORPORATION, 
a California corporation 
 
By: ____________________________ 
Name: ____________________________ 
Title: ____________________________ 
 
 
 



 

 

EXHIBIT F 
 

GROUND LEASE 
 

See attached. 
 









































































































































































































CONSENT TO ASSTGNTsIENT OF LEASES

This CONSENT TO ASSIGNMENT OF LEASES (“Consent”) is dated Uti rd&’

_____

2016 and is executed by the BURBANK-GLENDALE-PASADENA AIRPORT
AUTHORITY, a public entity formed under a joint exercise of powers agreement among the
Cities of Burbank. G]endale, and Pasadena, California pursuant to the California Joint Exercise
of Powers Act (“Landlord”) in favor of AVJET CORPORATION (“Tenant”).

A. Landlord and Tenant entered into (i) a Development Ground Lease dated June 19,
2006 and three amendments (the “Development Ground Lease”): and (ii) an Aviation Hangar
Lease dated December 19, 2003 and two amendments thereto (the “Aviation Hangar Lease”).

B. Section 9.1 of the Development Ground Lease and Section 9.1 of the Aviation
1-langar Lease provide that a change in the power to direct the management and policies of
Tenant is a prohIbited assignment of the Development Ground Lease and Aviation Hangar
Lease, respectively.

C. Tenant. Jet Aviation Holdings USA. Inc. (“Assignee”), The Marc J. Foulkrod
family Limited Partnership (“Foulkrod”). Mark H. Lefever (“Lefever”) (Foulkrod and Lefever
being hereinafter referred to as the “Sellers”) and Marc J. foulkrod (“Seller’s Representative”)
have entered into a Stock Purchase Agreement dated March 3. 201 6.

D. The Stock Purchase Agreement provides lhr a sale by Sellers to Assignee of all of
the stock of Tenant and, consequently, such sale of’stock would constitute a deemed assignment
of the Development Ground Lease and Aviation Hangar Lease.

E. Authority has received financial statements for Assignee, and Authority now
desires to consent to the “deemed assignment&’ of the Development Ground Lease and Aviation
Hantar Lease.

THEREFORE:

1. Consent.

Landlord hereby consents to the assignment of the Development Ground Lease and Aviation
Hangar Lease resulting from the sale of the stock described in the Assignment Agreement (the
“Transaction”). The terms and conditions of the Development Ground Lease and Aviation
Hangar Lease shall remain unchanged and in full force and effect after the closing of the
Transaction.

2. No Release: Reservation of Rkthts.

Neither the assignments described herein nor Landlord’s consent thereto shall release
Tenant from any liabilities or obligations heretofore or hereafter arising under the Development
Ground Lease or Aviation 1-langar Lease. Nothing in this Consent is intended to ‘valve any
defaults by Tenant that may exist under the Development Ground Lease or Aviation Hangar
Lease, and Landlord hereby reserves all of its rights and remedies with respect to any such
defaults.

I2285-OOO81933537v1 .doc
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CONDITIONAL CONSENT TO ASSIGNMENT OF LEASE 

This CONDITIONAL CONSENT TO ASSIGNMENT OF LEASE (“Consent”) is dated  
, 2021 and is executed by the BURBANK-GLENDALE-PASADENA 

AIRPORT AUTHORITY, a public entity formed under a joint exercise of powers agreement 
among the Cities of Burbank, Glendale, and Pasadena, California pursuant to the California Joint 
Exercise of Powers Act (“Landlord”) in favor of AVJET CORPORATION (“Tenant”) and 
HARBOR FREIGHT TOOLS USA, INC. (“Assignee”). 

A. Landlord and Tenant entered into  a Development Ground Lease dated June 19,
2006, as amended by that certain First Amendment of Lease dated January 16, 2007, between 
Landlord and Tenant, as further amended by that certain Second Amendment of Lease dated 
August 6, 2012, between Landlord and Tenant, as further amended by that certain Third 
Amendment of Lease dated May 16, 2014, between Landlord and Tenant (as so amended, the 
“Lease”). 

B. Section 9.1 of the Development Ground Lease requires Landlord’s consent to an
assignment of the Lease. 

C. Tenant desires to assign the Lease to Assignee and Assignee desires to accept
such assignment and assume the obligations of Tenant under the Lease accruing from and after 
the effective date of such assignment upon the terms and conditions set forth in the form attached 
hereto as Exhibit B (the “Assignment and Assumption Agreement”), and subject to the consent 
of Landlord to the assignment.  

D. Assignee intends to replace the letter of credit held by Landlord as the security
deposit under the Lease with a new letter of credit in the form attached hereto as Exhibit A (the 
“New Letter of Credit”) , and enter into the Assignment and Assumption Agreement, subject to 
the consent of Landlord to the assignment. 

THEREFORE, in consideration of the foregoing recitals, Landlord agrees as follows: 

1. Conditional Consent.

Subject to the satisfaction of the Conditions Precedent hereinafter described by June 30,
2021 (time being of the essence), Landlord consents to the assignment of the Lease by Tenant to 
Assignee in full satisfaction of the requirements set forth in Section 9.1 of the Development 
Ground Lease and, at Assignee’s option, the recording of a memorandum of the Lease in the 
Official Records of Los Angeles County in the form attached hereto as Exhibit C (the “Memo of 
Lease”). As used in the preceding sentence, the term “Conditions Precedent” shall mean: (i) the 
delivery to Landlord of the New Letter of Credit; (ii) the delivery to Landlord of a copy of the 
Assignment and Assumption Agreement executed by Tenant, as assignor, and Assignee; (iii) if 
Assignee elects, in its sole discretion, to record the  Memo of Lease, the delivery to Landlord of 
a copy of the same notarized and executed by Assignee; and (iv) Assignee and Tenant are ready, 
willing and able to close the assignment and assumption of the Lease but for the effectiveness of 
the consents of Landlord set forth herein and delivery of Landlord’s counterpart to the Memo of 
Lease as set forth below.  

1-19-2021 Finance Committee Mtg. 
Item No. 5.b. - Conditional Consent 

to Assignment of Ground Lease
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In the event Assignee elects, in its sole discretion, to record the Memo of Lease, Landlord 
shall provide a properly notarized and executed original counterpart of the same prior to or upon 
satisfaction of Conditions Precedent (i), (ii) and (iii) set forth above. Such original copy shall be 
delivered to the escrow agent for this transaction at the following address: 

Chicago Title Company 
725 South Figueroa St., Suite 200 
Los Angeles, CA  90017 
Attention: Nko Justin 
Email: Nko.Justin@ctt.com  

 

Upon timely satisfaction of the Conditions Precedent, Landlord’s staff shall, upon written 
request of Tenant or Assignee, confirm the timely satisfaction of the Conditions Precedent by 
written notice to Tenant and Assignee given by overnight mail and email and addressed: (i) to 
Assignee at  Harbor Freight Tools USA, Inc., 26541 Agoura Road, Suite 101, Calabasas, CA 
91302, Attention: Jason Kupper and Saba Yazdani, Email: jkupper@sfegroup.com and 
syazdani@sfegroup.com; and (ii) to Tenant at Avjet Corporation, 112 Charles A. Lindbergh 
Drive, Teterboro, NJ 07608, Attention: Scott Fleming, General Counsel, Email: 
Scott.Fleming@jetaviation.com 

2. Release; Reservation of Rights. 

Upon the closing of the assignment of the Lease to Assignee, Tenant is hereby released 
and discharged from any and all liability under the Lease, except for such liability under the 
Lease solely arising out of the period of time prior to such closing of the assignment of the 
Lease. 

Nothing in this Consent is intended to waive (i) any defaults by Tenant that may exist 
under the Lease, and Landlord hereby reserves all of its rights and remedies with respect to any 
such defaults, or (ii) any rights Landlord may have to approve or disapprove any future 
assignments and subleases as set forth under the Lease. 

3. Addresses. 

Landlord acknowledges that Assignee’s address for notices as “Tenant” under the Lease 
as assigned to Assignee from and after the closing of the assignment of the Lease is as follows: 

26541 Agoura Road 
Calabasas, CA 91302 
Attention: Trey Feiler 
Email: tfeiler@harborfreight.com 
 
and: 
26541 Agoura Road, Suite 101 
Calabasas, CA 91302 
Attention: Jason Kupper and Saba Yazdani 
Email: jkupper@sfegroup.com; syazdani@sfegroup.com  
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with a copy to: 
26541 Agoura Road 
Calabasas, CA 91302 
Attention: Marc Friedman 
Email: mfriedman@harborfreight.com 
 
with a copy to: 
3030 Clybourn Avenue 
Burbank, CA 91505 
Attention: Terry Walby 
Email: twalby@sfegroup.com 

 
with a copy to the following, in the case of any such notices to be given to “Tenant” 
under the Lease related to the period of time prior to closing of the assignment of the 
Lease: 

 
Jet Aviation Holdings USA, Inc. 
112 Charles A. Lindbergh Drive 
Teterboro, NJ 07608 
Attention: Scott Fleming, General Counsel 
Email: scott.fleming@jetaviation.com 
 

4. Reliance. 

This Consent shall inure to the benefit of Tenant and Assignee and each of their 
respective successors and assigns and shall be binding upon Landlord and its successors and 
assigns.  Landlord acknowledges and agrees that Assignee and its successors and assigns shall be 
entitled to rely on the provisions set forth herein. 

 

 

BURBANK-GLENDALE-PASADENA 
AIRPORT AUTHORITY 

By:        
Print Name:       
Title:        

 



 

 

EXHIBIT A 
 

FORM OF LETTER OF CREDIT 
 

See attached. 
 



Format provided for guidance purpose and is not to be considered legal advice. WFB SBLC Operations 
Department reserves the right to modify the text upon receipt of a draft/complete details. 
 
 
THIS SAMPLE WORDING IS PRESENTED WITHOUT ANY RESPONSIBILITY ON OUR PART. THIS PROFORMA IS PROVIDED TO 
YOU AT YOUR REQUEST ONLY AS SUGGESTED WORDING FOR THE LETTER OF CREDIT. PLEASE NOTE THAT THE LETTER 
OF CREDIT IS IN DRAFT FORM ONLY AND REMAINS UNISSUED AND IS NOT AN ENFORCEABLE INSTRUMENT.           
                                                                                
APPLICANT(S) HEREBY AGREE WITH THE FORM AND WORDING OF THE FOLLOWING PROFORMA LETTER OF CREDIT, AND 
REQUEST THAT WELLS FARGO BANK, N.A. ISSUE THE LETTER OF CREDIT WITH SUCH FORM AND WORDING.  IF THERE 
ARE MULTIPLE APPLICANTS FOR THE LETTER OF CREDIT, THE SIGNATURE OF ONE APPLICANT DENOTES APPROVAL BY ALL 
APPLICANT’S AND BINDS ALL APPLICANTS 
 
BY: _____________________  
           NAME AND TITLE:  
 
THIS PROFORMA LETTER OF CREDIT IS AN INTEGRAL PART OF THE APPLICATION AND AGREEMENT FOR THE ISSUANCE OF 
THE LETTER OF CREDIT.  THE LETTER OF CREDIT CANNOT BE ISSUED UNTIL THE PROFORMA LETTER OF CREDIT IS 
RETURNED TO US WITH THE APPLICANT'S SIGNATURE ABOVE.          

 
 

Wells Fargo Bank, N.A. 
U. S. TRADE SERVICES – Standby Letters of Credit 

 MAC D4004-017 
401 N. Research Pkwy, 1st Floor 

Winston-Salem, NC  27101 
Phone: 1(800) 776-3862 Option 2 

E-Mail: trade.ccustandbys@wachovia.com     
 

 
IRREVOCABLE STANDBY LETTER OF CREDIT 

NUMBER _______________ 
Issue Date:______________ 

 
 

BENEFICIARY:         APPLICANT: 
Beneficiary Name         Applicant Name  
Address           Address 
City, State Zip          City, State Zip 
Attention: ________________________ 
 
LETTER OF CREDIT ISSUE AMOUNT _______________________   EXPIRY DATE: _________________ 
 
Ladies and Gentlemen: 
 
At the request and for the account of the above referenced applicant, we hereby issue our Irrevocable Standby Letter of 
Credit (the "Wells Credit") in your favor in the amount of [Insert Amount in Words] [US$ Insert Amount in Numbers] 
available with us at our above office by payment against presentation of the following documents:  
 
1. A draft drawn on us at sight marked “Drawn under Wells Fargo Bank, N.A. Standby Letter of Credit No. _____________.” 
 
2. The original of this Standby Letter of Credit and any amendments thereto. 
 
3. Beneficiary's signed and dated statement worded as follows (with the instructions in brackets therein complied with): 
 
The undersigned, an authorized representative of the beneficiary of Wells Fargo Bank Letter of Credit No. _________ certifies 
that the amount of the draft accompanying this statement represents the amount due to Beneficiary pursuant to and in 
connection with that certain Lease dated [insert date] between Applicant Name and Beneficiary Name (as such lease may be 
amended, restated or replaced).   
 
In the event of partial drawings where multiple drawings are not prohibited, Wells Fargo Bank, N.A. shall endorse the original 
of this Letter of Credit and return it to the beneficiary. 
 
If any instructions accompanying a drawing under this Letter of Credit request that payment is to be made by transfer to an 
account with us or at another bank, we and/or such other bank may rely on an account number specified in such instructions 
as that of the beneficiary’s without any further validation. 



 
 
 
 
 
(Optional – Delete if not fax presentation) 
Drawings may also be presented to us by facsimile transmission to facsimile number ___-___-____ (each such drawing, a “fax 
drawing”); provided, however, that a fax drawing will not be effectively presented until you confirm by telephone our receipt 
of such fax drawing by calling us at telephone number 1-800-___-____.  If you present a fax drawing under this letter of 
credit you do not need to present the original of any drawing documents, and if we receive any such original drawing 
documents they will not be examined by us. In the event of a full or final drawing the original standby letter of credit must be 
returned to us by overnight courier 
 
(Optional – Delete if not automatically extendable) 
This Letter of Credit expires at our above office on [Insert Month, Day, and Year].  It is a condition of this Letter 
of Credit that such expiration date shall be deemed automatically extended, without written amendment, for one 
year periods to [Insert Same Month and Day, but not Year] in each succeeding calendar year, unless at least 
[Insert number in figures] days prior to such expiration date we send written notice to you at your address 
above by overnight courier or registered mail that we elect not to extend the expiration date of this Letter of Credit 
beyond the date specified in such notice.  In no event shall this Letter of Credit be extended beyond  [Insert 
Month, Day, and Year] which will be considered the final expiration date.   Any reference to a final expiration date 
does not imply that we are obligated to extend the expiration date beyond the initial or any extended date thereof..   
 
Upon our sending you such notice of the non-extension of the expiration date of this Letter of Credit, you may 
draw under this Letter of Credit, on or before the Expiration Date specified in such notice, by presentation of the 
following documents to us at our above address: 
 
1. A draft drawn on us at sight marked “Drawn under Wells Fargo Bank, N.A. Standby Letter of Credit No. 
_____________.” 
 
2. The original of this Standby Letter of Credit and any amendments thereto. 
 
3. Your signed and dated statement worded as follows (with the instructions in brackets therein complied with): 
 
The undersigned, an authorized representative of the beneficiary of Wells Fargo Bank, N. A. Letter of Credit No. 
_________ , hereby certifies that it has received notification from Wells Fargo Bank, N.A. that this letter of credit 
will not be extended past its current expiration date.  The undersigned further certifies that (i) as of the date of this 
statement, it has not received a letter of credit or other instrument acceptable to it as a replacement; and (ii)  
[Insert Name of Letter of Credit Applicant] has not been released from its obligations.”   
 
(Optional – Delete if not transferable) 
This Letter of Credit is transferable one or more times, but in each instance only to a single transferee and only in the full 
amount available to be drawn under the Letter of Credit at the time of such transfer.  Any such transfer may be effected only 
through Wells Fargo Bank, N.A. and only upon presentation to us at our presentation office specified herein of a duly executed 
transfer request in the form attached hereto as Exhibit A, with instructions therein in brackets complied with, together with 
the original of this Letter of Credit and any amendments thereto and payment of our transfer fee. Each transfer shall be 
evidenced by our endorsement on the reverse of the original of this Letter of Credit, and we shall deliver such original to the 
transferee.  The transferee’s name shall automatically be substituted for that of the beneficiary wherever such beneficiary’s 
name appears within this Standby Letter of Credit.  All charges in connection with any transfer of this Letter of Credit are for 
the Applicant’s account. 
    
We are subject to various laws, regulations and executive and judicial orders (including economic sanctions, embargoes, anti-
boycott, anti-money laundering, anti-terrorism, and anti-drug trafficking laws and regulations) of the U.S. and other countries 
that are enforceable under applicable law.  We will not be liable for our failure to make, or our delay in making, payment 
under this Letter of Credit or for any other action we take or do not take, or any disclosure we make, under or in connection 
with this Letter of Credit [(including, without limitation, any refusal to transfer this Letter of Credit)] that is required by such 
laws, regulations, or orders. 
 
We hereby engage with you that each draft drawn under and in compliance with the terms and conditions of this Letter of 
Credit will be duly honored if presented together with the documents specified in this Letter of Credit at our office located at 
401 N. Research Pkwy, 1st Floor MAC D4004-017, Winston-Salem, NC  27101, Attention: U.S. Trade Services, Standby Letters 
of Credit on or before the above stated expiry date, or any extended expiry date if applicable. 
 



This Irrevocable Standby Letter of Credit sets forth in full the terms of our undertaking.  This undertaking is independent of 
and shall not in any way be modified, amended, amplified or incorporated by reference to any document, contract or 
agreement referenced herein other than the stipulated ICC rules and governing laws. 
 
Except as otherwise expressly stated herein, this Standby Letter of Credit is subject to  (select one and delete other) **The 
International Standby Practice 1998, International Chamber of Commerce Publication No. 590.  or **The Uniform Customs 
and Practice For Documentary Credits, (2007 Revision) The International Chamber of Commerce Publication No. 600. 
 
Very truly yours 
WELLS FARGO BANK, N.A. 
        
 
BY:        _____________________________  
              (AUTHORIZED SIGNATURE) 
 
 
The original of this Letter of Credit contains an embossed seal over the Authorized Signature. 
 
Please direct any written correspondence or inquires regarding this Letter of Credit, always quoting our reference number to 
Wells Fargo Bank, N.A., Attn:  U.S. Trade Services, Standby Letters of Credit, 401 N. Research Pkwy, MAC D4004-017, 
Winston-Salem, NC  27101 (Hours of operation:  8:00am EST to 5:30pm EST) 
 
All phone inquiries regarding this credit should be directed to our Standby Customer Connection Professionals at 
1-800-776-3862, Option 2.   
 
 

 
 

TRANSFER REQUEST 
 

 
 
TO: WELLS FARGO BANK, N. A. Date:    
 U.S. Trade Services 
             Standby Letter of Credit Department 
  401 N. Research Pkwy, 1st Floor, MAC D4004-012 
 Winston-Salem, North Carolina 27101 
   
 

 LETTER OF 
 CREDIT 
 INFORMATION 

Letter of Credit No.: _____________________  
 
Issuing Bank: __________________________ 

 
 For value received, the undersigned Beneficiary of the above described Letter of Credit (the "Transferor") hereby irrevocably 
transfers all its rights under the Letter of Credit as amended to this date (the "Credit") to the following transferee (the "Transferee"): 
 
  

Name of Transferee 
 
  

Address 
 
 By this transfer, all rights of Transferor in the Letter of Credit are transferred to the Transferee, and the Transferee shall be the sole 
Beneficiary of the Letter of Credit, possessing all rights pertaining thereto, including, but not limited to, sole rights relating to the approval 
of any amendments, whether increases or extensions or other amendments, and whether now existing or hereafter made.  You are hereby 
irrevocably instructed to advise future amendment(s) of the Letter of Credit to the Transferee without the Transferor’s consent or notice to 
the Transferor. 
 
 Enclosed are the original Letter of Credit and the original(s) of all amendments to date.  [Insert one of the following only if the 
Transferor is Paying the Transfer Fee:  Also enclosed is our official or certified check in the amount of $__________ in payment of 
your transfer commission of ¼ of 1% of the transfer amount, minimum $250.00 maximum $1,500.00. or We authorize you to debit our 
account number ______________________with you for the amount of your transfer commission of ¼ of 1% of the transfer amount, 
minimum $250.00 maximum $1,500.00.]   
 
 The Transferor warrants to you that this transfer and the transaction(s) hereunder will not contravene any federal laws or regulations of 
the United States nor the laws or regulations of any state thereof.  Please notify the Transferee of this transfer and of the terms and 



conditions of the Letter of Credit as transferred.  This transfer will become effective upon Wells Fargo Bank, N.A.’s written notification to 
the Transferee that such transfer was effected. 
 
 
 
 
 
 
 
 
 
 
THE BANK SIGNING BELOW GUARANTEES THAT THE  
TRANSFEROR’S SIGNATURE IS GENUINE AND THAT 
THE INDIVIDUAL SIGNING THIS TRANSFER REQUEST HAS 
THE AUTHORITY TO DO SO: 
 
 
  
 [Bank's Name] 
 
By:   

Printed Name:   

Title:   
[A notary acknowledgment or a certificate of authority with 

Corporate seal is acceptable in lieu of a bank guarantee] 

 
  

[Transferor's Name] 
 
By:   

Printed Name:   

Title:   

Phone Number:   

 

 
 



 

 

EXHIBIT B 
 

FORM OF ASSIGNMENT OF LEASE 
 

ASSIGNMENT AND ASSUMPTION OF GROUND LEASE 
 

THIS ASSIGNMENT AND ASSUMPTION OF GROUND LEASE (this 
"Assignment") is made and entered into effective as of  ____________ (the "Effective Date") by 
and among JET AVIATION HOLDINGS USA, INC., a Delaware corporation (“Jet Aviation”), 
AVJET CORPORATION, a California corporation (“Avjet”, and together with Jet Aviation, 
jointly and severally, "Assignor"), and HARBOR FREIGHT TOOLS USA, INC., a Delaware 
corporation ("Assignee"). 

WITNESSETH: 

WHEREAS, Assignor and Assignee are parties to that certain Purchase and Sale 
Agreement dated November 23, 2020 (the "Purchase Agreement"), whereby Assignor has agreed 
to sell and assign to Assignee certain assets of Assignor including, among other things, all of 
Assignor's right, title and interest as tenant in and to that certain Development Ground Lease dated 
June 19, 2006, between the Burbank-Glendale-Pasadena Airport Authority, a public entity formed 
under a joint exercise of powers agreement among the Cities of Burbank, Glendale, and Pasadena, 
California pursuant to the California Joint Exercise of Powers Act (“Ground Landlord”), and 
Avjet, as amended by that certain First Amendment of Lease dated January 16, 2007, between 
Ground Landlord and Avjet, as further amended by that certain Second Amendment of Lease dated 
August 6, 2012, between Ground Landlord and Avjet, as further amended by that certain Third 
Amendment of Lease dated May 16, 2014, between Ground Landlord and Avjet, and as assigned 
by Avjet to Jet Aviation in the manner described in, and consented to by Ground Landlord pursuant 
to, that certain Consent to Assignment of Leases dated March 21, 2016 (as so amended and 
assigned, the “Ground Lease”) for the real property described therein, and Assignee has agreed to 
assume Assignor's liabilities and obligations under the Ground Lease to be performed from after 
the Effective Date, subject to and upon the terms and conditions set forth herein;  

WHEREAS, the parties hereto desire to provide for the assignment  to Assignee of 
such right, title and interest of Assignor in the Ground Lease and for the assumption by Assignee 
of such liabilities and obligations of Assignor under the Ground Lease in accordance with the terms 
of the Purchase Agreement (all capitalized terms not defined herein shall bear the meanings 
ascribed to such terms in the Purchase Agreement); and 

WHEREAS, the Ground Landlord has provided its consent to this Assignment, a 
fully executed copy of which is made a part hereof and attached hereto as Exhibit A (“Ground 
Landlord Consent”). 

NOW, THEREFORE, in consideration of the foregoing premises and satisfaction 
of their respective obligations under the Purchase Agreement, the parties hereto hereby agree as 
follows: 

1. Assignment.  Assignor hereby sells, transfers, conveys, assigns and delivers to Assignee, 
its successors and assigns, to have and to hold forever, all of Assignor's right, title and 



 

 

interest in, to and under the Ground Lease as of the Effective Date, free of all Liens, but 
subject only to the Permitted Exceptions and the terms of the Ground Landlord Consent.  

2. Assumption.  Assignee hereby accepts the foregoing assignment and agrees to perform the 
obligations of Assignor under the Ground Lease solely to the extent that such obligations 
accrue and are required pursuant to the Ground Lease to be performed from and after the 
Effective Date.  Assignee does not hereby assume and shall not otherwise be responsible 
for, and Assignor shall retain and remain liable for, any breach of the Ground Lease prior 
to the Effective Date and any other obligations of Assignor under the Ground Lease with 
respect to all periods prior to the Effective Date. 

3. No Modification of Purchase Agreement.  This Assignment is subject to and made with the 
benefit of the respective representations, warranties, covenants and agreements of the parties 
set forth in the Purchase Agreement, none of which shall be deemed to be modified or 
amended in any way by this Assignment. 

4. Miscellaneous.  This Assignment may be executed in the original or by telecopy or other 
electronic means in one or more counterparts, each of which shall be deemed an original 
but all of which together shall constitute one and the same instrument. This Assignment 
shall be binding upon and inure to the benefit of the parties hereto and their respective 
successors and assigns.  This Assignment shall be governed by, interpreted under, and 
construed and enforceable in accordance with, the laws of the State of California. 

 

(Remainder of Page Left Intentionally Blank)



 

 

IN WITNESS WHEREOF, this Assignment has been duly executed and delivered by the 
duly authorized officers of each of the parties hereto to be effective as of the Effective Date.  

 
JET AVIATION HOLDINGS USA, INC., 
a Delaware corporation 
 
By: ____________________________ 
Name: ____________________________ 
Title: ____________________________ 
 
AVJET CORPORATION, a California corporation 
 
By: ____________________________ 
Name: ____________________________ 
Title: ____________________________ 
 
 
HARBOR FREIGHT TOOLS USA, INC., 
a Delaware corporation 
 
By: ____________________________ 
Name: ____________________________ 
Title: ____________________________ 



 

 

 
EXHIBIT A 

 
GROUND LANDLORD CONSENT 

 
[TO BE ATTACHED] 



 

 

EXHIBIT C 
 

FORM OF MEMO OF GROUND LEASE 
 

 
RECORDING REQUESTED BY 
 
 Chicago Title Company 
 
 
AND WHEN RECORDED MAIL TO 
 
Harbor Freight Tools USA, Inc. 
26541 Agoura Road 
Calabasas, CA 91302 
Attention: Marc Friedman 
 

 
 

 
 

MEMORANDUM OF GROUND LEASE 
 

THIS MEMORANDUM OF GROUND LEASE (this “Memorandum”) is made and entered into 
on ___________________ but effective as of ________________, by and between the 
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY, a public entity formed 
under a joint exercise of powers agreement among the Cities of Burbank, Glendale, and Pasadena, 
California pursuant to the California Joint Exercise of Powers Act (“Landlord”), and HARBOR 
FREIGHT TOOLS USA, INC., a Delaware corporation (“Tenant”). 
 
Landlord and Avjet Corporation, a California corporation (“Avjet”), entered into that certain 
Development Ground Lease dated June 19, 2006, as amended by that certain First Amendment of 
Lease dated January 16, 2007, between Landlord and Avjet, as further amended by that certain 
Second Amendment of Lease dated August 6, 2012, between Landlord and Avjet, as further 
amended by that certain Third Amendment of Lease dated May 16, 2014, between Landlord and 
Avjet, and as assigned by Avjet to Tenant by that certain Assignment and Assumption of Ground 
Lease dated as of the effective date hereof (as so amended and assigned, the “Ground Lease”), 
pursuant to which Landlord leases to Tenant the real property described on Exhibit A attached 
hereto and depicted on Exhibit B attached hereto and both incorporated herein (the “Premises”), 
which is a portion of the parcel of land described on Exhibit C attached hereto and incorporated 
herein. 
 
The term of the Ground Lease commenced on June 19, 2006, and shall expire, unless extended or 
sooner terminated pursuant to the terms and conditions of the Ground Lease, on June 30, 2031.  In 
the event that, pursuant to the terms and conditions of the Ground Lease, the term of the Ground 
Lease is terminated or terminates prior to the stated expiration of the term, Tenant shall promptly 
sign and deliver to Landlord a duly executed and notarized termination of this Memorandum in 
recordable form.  If Tenant does not provide such termination ten (10) days after receipt from 



 

 

Landlord of a written request for such termination, Landlord may unilaterally execute such 
termination and have it recorded with the Los Angeles County Recorder’s Office.  
 
Tenant shall provide Landlord with a recorded copy of this Memorandum after Tenant’s receipt of 
the recorded copy of this Memorandum.   
 
This Memorandum is not a complete summary of the Ground Lease and shall not be used in 
interpreting the Ground Lease provisions.  In the event of any inconsistency between the terms of 
the Ground Lease and this Memorandum, the terms of the Ground Lease shall control. 

 
[Signature Pages Follow] 



 

 

LANDLORD: 
 
BURBANK-GLENDALE-PASADENA 
AIRPORT AUTHORITY 
 
By: ____________________________   
Name: ____________________________ 
Title: ____________________________ 
 
 

CERTIFICATE OF ACKNOWLEDGEMENT OF NOTARY PUBLIC 

 
 

STATE OF CALIFORNIA, ) 
COUNTY OF ) 

 
On before me,  ,   (here insert 

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

 
Signature (Seal)

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document to 
which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 



 

 

TENANT: 
 
HARBOR FREIGHT TOOLS USA, INC., 
a Delaware corporation 
 
 
By: ____________________________ 
Name: ____________________________ 
Title: ____________________________ 
 
 

CERTIFICATE OF ACKNOWLEDGEMENT OF NOTARY PUBLIC 

 
 

STATE OF CALIFORNIA, ) 
COUNTY OF ) 

 
On before me,  ,   (here insert 

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

 
Signature (Seal) 

  

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document to 
which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 



 

 

EXHIBIT A 
 

PREMISES DESCRIPTION 
 

See attached.







 

 

EXHIBIT B 
 

PREMISES DEPICTION 
 

See attached.





 

 

EXHIBIT C 
 

PARCEL 
 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF BURBANK, IN THE 
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 
 
THAT PORTION OF THE FOLLOWING DESCRIBED LAND WITHIN ASSESSOR’S PARCEL NUMBER 
2466-011-902: 
 
THAT PORTION OF THE BURBANK-GLENDALE-PASADENA AIRPORT DESCRIBED IN DEED TO THE 
HOLLYWOOD-BURBANK AIRPORT AUTHORITY RECORDED ON JUNE 29, 1978 AS DOCUMENT NO. 
78-704352 OF OFFICIAL RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF LOS ANGELES 
COUNTY, BEING MORE PARTICULARLY THOSE PORTIONS OF LOT 1 OF TRACT NO. 7619, IN THE 
CITY OF BURBANK, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED 
IN BOOK 78, PAGES 70 AND 71 OF MAPS, IN THE OFFICE OF SAID COUNTY RECORDER; LOT A OF 
TRACT NO. 3008 IN SAID CITY, COUNTY AND STATE, AS PER MAP RECORDED IN BOOK 34 PAGE 
71 OF SAID MAPS; LOTS 12 TO 22 INCLUSIVE OF TRACT NO. 10629 IN SAID CITY, COUNTY AND 
STATE AS PER MAP RECORDED IN BOOK 165, PAGES 34 AND 35 OF SAID MAPS; LOT 59 OF THE 
LAND OF LANKERSHIM RANCH LAND AND WATER COMPANY, IN SAID CITY, COUNTY AND STATE, 
AS PER MAP FILED IN BOOK 31, PAGES 39 TO 44 INCLUSIVE OF MISCELLANEOUS RECORDS OF 
SAID COUNTY; LOTS 3 AND 4 OF SECTION 4, TOWNSHIP 1 NORTH, RANGE 14 WEST, AND THOSE 
PORTIONS OF VACATED WINONA AVENUE, TULARE AVENUE, CLYBOURN AVENUE AND THAT 
CERTAIN ALLEY ADJACENT TO SAID LOTS 
12 THROUGH 14 OF TRACT NO. 10629, DESCRIBED AS A WHOLE AS FOLLOWS: 
 
BEGINNING AT THE INTERSECTION OF THE EASTERLY LINE OF CLYBOURN AVENUE (100 FEET 
WIDE) WITH THE SOUTHERLY LINE OF SHERMAN WAY (75 FEET WIDE); THENCE ALONG SAID 
EASTERLY LINE OF CLYBOURN AVENUE, NORTH 7° 07' 32" WEST 1001.99 FEET; THENCE NORTH 
82° 52' 20" EAST 100.98 FEET; THENCE NORTH 26° 17' 08" EAST 65.57 FEET; THENCE NORTH 2° 02' 
12" WEST 25.66 FEET TO THE SOUTHERLY LINE OF PARCEL MAP NO. 12299, IN SAID CITY, 
COUNTY AND STATE, AS PER MAP FILED IN BOOK 126, PAGES 51 AND 52 OF PARCEL MAPS IN 
THE OFFICE OF SAID COUNTY RECORDER; THENCE ALONG SAID SOUTHERLY LINE AND THE 
EASTERLY LINE OF SAID PARCEL MAP, SOUTH 89° 10' 44" EAST 494.64 FEET NORTH 2° 19' 04" 
EAST 158.95 FEET AND NORTH 12° 54' 21" WEST 469.57 FEET; THENCE NORTH 77° 05' 39" EAST 
151.52 FEET TO A LINE PARALLEL WITH AND DISTANT WESTERLY 434.50 FEET, MEASURED AT 
RIGHT ANGLES FROM THE CENTERLINE OF RUNWAY 15-33 OF SAID AIRPORT; THENCE ALONG 
SAID PARALLEL LINE, SOUTH 12° 54' 21" EAST 343.50 FEET; THENCE SOUTH 15° 03' 50" EAST 
239.00 FEET TO A LINE PARALLEL WITH AND DISTANT WESTERLY 425.50 FEET, MEASURED AT 
RIGHT ANGLES FROM SAID CENTERLINE; THENCE ALONG SAID PARALLEL LINE, SOUTH 12° 54' 
21" EAST 1703.83 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHWESTERLY, 
HAVING A RADIUS OF 138.00 FEET; THENCE SOUTHWESTERLY ALONG SAID CURVE, THROUGH 
A CENTRAL ANGLE OF 103° 51' 15" AN ARC DISTANCE OF 250.14 FEET TO A LINE PARALLEL WITH 
AND DISTANT NORTHERLY 563.00 FEET, MEASURED AT RIGHT ANGLES FROM THE CENTERLINE 
OF RUNWAY 8-26 OF SAID AIRPORT; THENCE ALONG SAID PARALLEL LINE, NORTH 89° 03' 06" 
WEST 900.12 FEET; THENCE NORTH 3° 06' 00" WEST 153.00 FEET; THENCE NORTH 51° 42' 00" 
WEST 50.00 FEET; THENCE NORTH 0° 26' 30" WEST 4.05 FEET; THENCE NORTH 89° 03' 06" WEST 
18.33 FEET TO A POINT HEREINAFTER REFERRED TO AS POINT "A"; THENCE NORTH 0° 01' 58" 
EAST 457.71 FEET TO SAID SOUTHERLY LINE OF SHERMAN WAY; THENCE SOUTH 89° 58' 02" 
EAST 35.17 FEET ALONG SAID LINE TO THE POINT OF BEGINNING. 
 
EXCEPT THAT PORTION OF SAID PARCEL DESCRIBED AS FOLLOWS: 
 
BEGINNING AT THE ABOVEMENTIONED POINT "A"; THENCE NORTH 0° 01' 58" EAST 75.00 FEET; 
THENCE SOUTH 89° 58' 02" EAST 17.00 FEET; THENCE SOUTH 0° 01' 58" WEST 75.00 FEET; 



 

 

THENCE NORTH 89° 58' 02" WEST 17.00 FEET TO SAID POINT "A" BEING THE POINT OF 
BEGINNING. 

 
 






