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March 11, 2021

CALL AND NOTICE OF A REGULAR MEETING
OF THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

NOTICE is hereby given that a regular meeting of the Burbank-Glendale-Pasadena
Airport Authority will be held on Monday, March 15, 2021, at 9:00 a.m., in the Airport
Skyroom of Hollywood Burbank Airport, 2627 N. Hollywood Way, Burbank, California
91505.

Pursuant to Governor Newsom'’s Executive Order N-29-20, members of the Commission
or staff may participate in this meeting via teleconference. In the interest of maintaining
appropriate social distancing, members of the public may observe and participate in the
meeting telephonically through the following number:

Dial In: (818) 862-3332

C . ™ \’\\ ./L-"VWVWZ\
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W;i'erri Williams, Board Secretary
Burbank-Glendale-Pasadena Airport Authority

2627 N. Hollywood Way e Burbank, California 91505 e (818) 840-8840 e Fax: (818) 848-1173



BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
Regular Meeting of Monday, March 15, 2021
9:00 A.M.

The public comment period is the opportunity for members of the public to address the
Commission on agenda items and on airport-related non-agenda matters that are within
the Commission’s subject matter jurisdiction. At the discretion of the presiding officer,
public comment on an agenda item may be presented when that item is reached.

v Vv w

Members of the public are requested to observe the following decorum when attending or
participating in meetings of the Commission:

e  Turn off cellular telephones and pagers.

e Refrain from disorderly or boisterous conduct, including loud, threatening,
profane, or abusive language, clapping, whistling, stamping, or other acts that
disrupt or otherwise render unfeasible the orderly conduct of the meeting.

e If you desire to address the Commission during the public comment period, fill
out a speaker request card and present it to the Board Secretary.

¢ Confine remarks to agenda items or to airport-related non-agenda matters that
are within the Commission’s subject matter jurisdiction.

e Limit comments to five minutes or to such other period of time as may be
specified by the presiding officer.

v v WV

The following activities are prohibited:

e Allocation of speaker time to another person.
e Video presentations requiring use of Authority equipment.

v Vv w

Any disclosable public records related to an open session item on a regular meeting
agenda and distributed by the Authority to the Commission less than 72 hours prior to
that meeting are available for public inspection at Hollywood Burbank Airport (2627 N.
Hollywood Way, Burbank) in the administrative office during normal business hours.

v Vv WV

In accordance with the Americans with Disabilities Act of 1990, if you require a
disability-related modification or accommodation to attend or participate in this meeting,
including auxiliary aids or services, please call the Board Secretary at (818) 840-8840 at
least 48 hours prior to the meeting.

AGENDA\COMMISSION\3-15-2021



AGENDA

Monday, March 15, 2021
1. ROLL CALL

2. PLEDGE OF ALLEGIANCE
3. APPROVAL OF AGENDA

4. PUBLIC COMMENT

(For items not on the Agenda. Public Comment on specific Agenda items will be

received at the time the item is presented.)
5. CONSENT CALENDAR

a. Committee Minutes
(For Note and File)

1) Operations and Development Committee
(i) December 14, 2020

2) Finance and Administration Committee
(i) February 1, 2021

3) Legal, Government and Environmental Affairs Committee
(i) January 19, 2021

b. Commission Minutes
(For Approval)

1) February 16, 2021
c. Treasurer’'s Report
1) December 2020
6. ITEMS FOR COMMISSION APPROVAL

a. Presentation of FY 2020 Audited Financial Statements
and Analysis of Financial Results

b. Award of Fleet Maintenance Services Agreement
Keolis Transit Services, LLC

c. Award of Aviation Hangar Lease — Hangar 1A
TEM Enterprises

AGENDA\COMMISSION\3-15-2021

[See page 1]

[See page 3]

[See page 5]

[See page 7]

[See page 11]

[See page 37]

[See page 44]

[See page 46]



d. Award of Aviation Hangar Lease — Hangar 40
Innova Aviation, LLC

e. Safety Management System Specialist
7. ITEMS FOR COMMISSION DISCUSSION
a. Update — RPT Project
8. ITEMS FOR COMMISSION INFORMATION
a. January 2021 Passenger and Air Cargo Statistics
b. January 2021 Transportation Network Companies
c. January 2021 Parking Revenue Statistics
9. CLOSED SESSION
a. PUBLIC EMPLOYEE PERFORMANCE EVALUATION
(California Government Code Section 54957(b))
Title: Executive Director
b. CONFERENCE WITH LABOR NEGOTIATOR
(California Government Code Section 54957.6)
Authority Representative: Terence R. Boga, Esq.
Unrepresented Employee: Executive Director

10. EXECUTIVE DIRECTOR COMMENTS

11. COMMISSIONER COMMENTS
(Other updates and information items, if any)

12. ADJOURNMENT

AGENDA\COMMISSION\3-15-2021

[See page 48]

[See page 50]

[No staff report]

[See page 52]

[No staff report]

[No staff report]



COMMISSION NEWSLETTER

Monday, March 15, 2021
[Regarding agenda items]
5. CONSENT CALENDAR

(Consent Calendar items may be enacted by one motion. There will be no
separate discussion on these items unless a Commissioner so requests, in
which event the item will be removed from the Consent Calendar and
considered in its normal sequence on the agenda.)

a. COMMITTEE MINUTES. Approved minutes of the Operations and Development
Committee special meeting of December 14, 2020; approved minutes of the Finance
and Administration Committee meeting of February 1, 2021; and approved minutes
of the Legal, Government and Environmental Affairs Committee special meeting of
January 19, 2021, are included in the agenda packet for information purposes.

b. COMMISSION MINUTES. Draft minutes of the February 16, 2021, Commission
special meeting are attached for the Commission’s review and approval.

c. TREASURER’S REPORT. The Treasurer’s Report for December 2020 is included in
the agenda packet. Atits February 16, 2021, special meeting, the Finance and
Administration Committee voted (3—0) to recommend that the Commission note and
file this report.

6. ITEMS FOR COMMISSION APPROVAL

a. PRESENTATION OF FY 2020 AUDITED FINANCIAL STATEMENTS AND
ANALYSIS OF FINANCIAL RESULTS. A staff report is included in the agenda
packet. The Authority’s independent auditor, Macias Gini & O’Connell LLP (*MGQO”)
has completed its audits of the Burbank-Glendale-Pasadena Airport Authority fiscal
year 2020 financial statements. Enclosed with the agenda packet is a copy of the
audited Basic Financial Statements for the fiscal years ended June 30, 2020 (“FY
2020”) and 2019. Also enclosed are copies of the audited Single Audit Reports (audit
of federal grant programs), Passenger Facility Charge Compliance Reports,
Customer Facility Charge Compliance Reports, Independent Auditor’s Report on
Compliance with Section 6.05 of the Bond Indenture, and the Auditor’'s Required
Communications to the Authority Regarding the FY 2020 Audits.

Staff will present each report and provide an overview and analysis of financial
results for the fiscal year ended June 30, 2020. MGO will present a summary of its
audits. At its special meeting on February 16, 2021, the Finance and Administration
Committee voted unanimously (3—0) to recommend that the Commission note and
file these audit reports.

b. AWARD OF FLEET MAINTENANCE SERVICES AGREEMENT — KEOLIS TRANSIT
SERVICES, LLC. A staff report is included in the agenda packet. At its special
meeting on February 16, 2021, the Operations and Development Committee voted
unanimously (3—-0) to recommend that the Commission award a Fleet Maintenance
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Services Agreement (“Agreement”) to Keolis Transit Services, LLC. The proposed
Agreement has a one-year base term and two one-year extension options.

c. AWARD OF AVIATION HANGAR LEASE — HANGAR 1A — TEM ENTERPRISES. A
staff report is included in the agenda packet. At its special meeting on February 16,
2021, the Finance and Administration Committee voted unanimously (3-0) to
recommend the Commission approve an Aviation Hangar Lease with TEM
Enterprises (“TEM”) for Hangar 1A. TEM seeks a lease term of five years with an
option for one five-year extension for the purpose of aircraft ground service
equipment maintenance at Hollywood Burbank Airport.

d. AWARD OF AVIATION HANGAR LEASE — HANGAR 40 — INNOVA AVIATION,
LLC. A staff report is included in the agenda packet. At its special meeting on
February 16, 2021, the Finance and Administration Committee voted unanimously
(3-0) to recommend the Commission approve an Aviation Hangar Lease with Innova
Aviation, LLC for Hangar 40. Innova seeks a lease term of five years with an option
for one five-year extension for purposes of storing aircraft at Hollywood Burbank
Airport.

e. SAFETY MANAGEMENT SYSTEM SPECIALIST. A staff report is included in the
agenda packet. At its special meeting on February 16, 2021, the Finance and
Administration Committee voted unanimously (3—0) to recommend the Commission
approve an increase in staffing to support the operations of the Safety Management
System Department by adding a Safety Management System Specialist position.

7. ITEMS FOR COMMISSION DISCUSSION

a. UPDATE — RPT PROJECT. No staff report attached. Staff will brief the Commission
on the status of the Replacement Passenger Terminal (“RPT”) project, including
illustrative potential cost to finance and impacts of a potential three-year delay.

8. ITEMS FOR COMMISSION INFORMATION

a. JANUARY 2021 PASSENGER AND AIR CARGO STATISTICS. A staff reportis
included in the agenda packet. The January 2021 passenger count of 68,643 was down
86%, compared to last year’s 480,876 passengers. Air carrier aircraft operations
decreased 66%, while cargo volume in January was up 1%, at 8.9 million pounds.

b. JANUARY 2021 TRANSPORTATION NETWORK COMPANIES. No staff report

attached. Staff will update the Commission on TNC activity for the month of January
2021.

c. JANUARY 2021 PARKING REVENUE STATISTICS. No staff report attached. Staff
will present parking revenue data for the month of January 2021.
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5.a.1)(i)
Approved February 16, 2021

MINUTES OF THE SPECIAL MEETING OF THE
OPERATIONS AND DEVELOPMENT COMMITTEE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

MONDAY, DECEMBER 14, 2020

A special meeting of the Operations and Development Committee was called to order on this
date in the Airport Skyroom, 2627 N. Hollywood Way, Burbank, California, at 8:30 a.m., by

Commissioner Devine.

ROLL CALL

Present:

Absent:

Also Present:

1. Approval of Agenda
2. Public Comment
3. Approval of Minutes

a. November 16, 2020

4. Contracts and Leases
a. Award of Contract for Airfield
Lighting Electrical Inspection,

Testing, and On-Call Repair
Services

Motion

AGENDA\OPERATIONS\12-14-2020

Commissioners Brown, Devine (via teleconference)
and Kennedy (via teleconference)

None

John Hatanaka, Senior Deputy Executive Director;
Anthony DeFrenza, Director of Engineering and
Maintenance

The agenda was approved as submitted.

There were no public comments.

Commissioner Kennedy (via teleconference) moved
approval of the minutes of the November 16, 2020
meeting seconded by Commissioner Brown.

There being no objection, a voice vote was taken to
accommodate those participating via teleconference.
The motion was approved (3-0).

Staff sought a Committee recommendation to the
Commission to award a contract for a two-year period
in the amount of $43,300 per year to Vellutini
Corporation dba Royal Electric Company for quarterly
airfield lighting testing and inspection services. The
agreement includes two one-year extension options
with an allowable 3% increase for each extension year.
This contract also includes rates for on-call repair and
emergency services if needed.

Commissioner Kennedy (via teleconference) moved
approval of Staff’'s recommendation, seconded by
Commissioner Brown.



Motion Approved

5. Items for Information

a. Committee Pending Iltems

6. Adjournment

AGENDA\OPERATIONS\12-14-2020

There being no objection, a voice vote was taken to
accommodate those participating via teleconference.
The motion was approved (3-0).

Staff informed the Committee of future pending
items that will come to the Committee for review.

There being no further business, the meeting
adjourned at 8:38 a.m.



5.a.2)(i)
Approved February 16, 2021

MINUTES OF THE REGULAR MEETING OF THE
FINANCE AND ADMINISTRATION COMMITTEE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

MONDAY, FEBRUARY 1, 2021

A regular meeting of the Finance and Administration Committee was called to order on this date
in the Skyroom of Hollywood Burbank Airport, 2627 N. Hollywood Way, Burbank, California, at

9:43 a.m., by Commissioner Selvidge.

AB 23 Disclosure: The Senior Deputy Executive Director announced that, as a result of the
convening of this meeting of the Finance and Administration Committee, each Committee
member is entitled to receive and shall be provided $200.

ROLL CALL
Present:

Absent:

Also Present:

1. Approval of Agenda

Motion

Motion Approved

2. Public Comment
3. Approval of Minutes

a. January 19, 2021

Motion

Motion Approved

MINUTES\FINANCE\2-1-2021

Commissioners Selvidge, Najarian (both via
teleconference), and Adams

None

Staff: John Hatanaka, Senior Deputy Executive
Director; Kathy David, Deputy Executive Director,
Finance and Administration; Scott Kimball, Deputy
Executive Director, Operations, Properties and SMS;

The agenda was approved as presented.

Commissioner Najarian moved approval of the
agenda, seconded by Commissioner Adams.

There being no objection, a voice vote was taken to
accommodate those participating via teleconference.
The motion was approved (3-0).

There were no public comments.

Draft minutes for the January 19, 2021, special
meeting of the Finance and Administration
Committee meeting was presented for approval.

Commissioner Adams moved approval of the
minutes, seconded by Commissioner Najarian.

There being no objection a voice vote was taken to
accommodate those participating via teleconference.
The motion was approved (3-0).



4. Items for Discussion

a. FY 2022 Budget Development
Calendar

5. Items for Information

a. Aviation Hangar Lease Update -
Hangar 40

b. Short-Term Lease (Rent-a-Car
Storage) — Avis/Budget

c. Committee Pending Items

6. Adjournment

MINUTES\FINANCE\2-1-2021

Staff presented and discussed a proposed budget
development calendar for FY 2022.

Staff informed the Committee on a pending lease for
Hangar 40 with Pasadena-based Innova Aviation,
LLC and guaranty Innova Medical Group, Inc., which
will be presented to the Committee at its next
regularly scheduled meeting.

Staff informed the Committee of the immediate need
for additional storage space for approximately 500
cars by the car rental company Avis/Budget. This
item will be presented to the Committee at its next
regularly scheduled meeting.

Staff informed the Committee of future pending items
that will come to the Committee for review.

There being no further business to discuss, the
meeting was adjourned at 10:06 a.m.



5.a.3)(i)
Approved February 16, 2021

MINUTES OF THE SPECIAL MEETING OF THE
LEGAL, GOVERNMENT AND ENVIRONMENTAL AFFAIRS COMMITTEE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

TUESDAY, JANUARY 19, 2021

A special meeting of the Legal, Government and Environmental Affairs Committee was called to
order on this date in the Burbank Room, 2627 N. Hollywood Way, Burbank, California, at 9:48 a.m.,

by Chairman Wiggins.

AB 23 Disclosure: The Assistant Board Secretary announced that, as a result of the convening of this
meeting of the Legal, Government and Environmental Affairs Committee, each Committee member in
attendance is entitled to receive and shall be provided $200.

ROLL CALL
Present:

Absent:

Also Present:

1. Approval of Agenda
2. Public Comment
3. Approval of Minutes

a. November 16, 2020

MINUTES\LEGAL\1-19-2021

Commissioners Wiggins, Agajanian and Madison (all
via teleconference)

None

Staff: Frank Miller, Executive Director; John
Hatanaka, Senior Deputy Executive Director;
Patrick Lammerding, Deputy Executive Director,
Planning and Development (via teleconference);
Pamela Marcello, Senior Director, Government

and Public Affairs; Mark Hardyment, Director of
Transportation and Environmental Programs;

Scott Kimball, Deputy Executive Director, Business
and Properties, SMS, Procurement, and Operations

Airport Authority Legislative Consultants:
Kristian Foy and Mike Arnold, of Arnold and
Associates (via teleconference)

Airport Authority Counsel: Terence R. Boga of
Richards, Watson & Gershon and Tom Ryan of
McDermott, Will & Emery

The agenda was approved as presented.

There were no public speakers.

Commissioner Agajanian (via teleconference) moved
approval of the minutes of the November 16, 2020
meeting, seconded by Commissioner Madison (via
teleconference). There being no objection, a voice
vote was taken to accommodate those participating
via teleconference. The motion was approved (3-0).



4. Items for Discussion
a. State of California Legislative
Report and 2021 Legislative
Calendar (Arnold & Associates)

5. Items for Information
a. Update Phase 2 Report to
LARWQCB
b. EPA Past Cost Recovery Claim

c. Committee Pending Items

6. Closed Session

Staff along with representatives from Arnold and
Associates updated the Committee on current
State legislative activities.

Staff updated the Committee on the report findings of
the PFAS Phase 2 investigation.

Staff updated the Committee on the status of the EPA
past cost recovery claim.

Staff informed the Committee of future pending
items that will come to the Committee for review.

The meeting recessed to closed session at
10:12 a.m. to consider the items listed on the
closed session agenda and to confer with legal
counsel.

a. Conference with Real Property Negotiators
(California Government Code Section 54956.8)

Property: Bob Hope Airport Leaseholds
Authority Negotiator: Executive Director
Negotiating Party: Delux Public Charter LLC
Under Negotiation: Price and Terms of Payment

The meeting reconvened to open session at 10:22 a.m. with the same Commissioners present.
Chairman Wiggins announced that there was no reportable action taken in closed session.

7. Adjournment

MINUTES\LEGAL\1-19-2021

There being no further business, the meeting was
adjourned at 10:23 a.m.



5.b.1)

Subject to approval

MINUTES OF THE SPECIAL MEETING OF THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

TUESDAY, FEBRUARY 16, 2021

A special meeting of the Burbank-Glendale-Pasadena Airport Authority was called to order this
date in the Airport Skyroom, 2627 N. Hollywood Way, Burbank, California, at 9:00 a.m., by

President Selvidge.
1. ROLL CALL

Present:

Absent:

Also Present:

2. PLEDGE OF ALLEGIANCE

3. APPROVAL OF AGENDA

4. CLOSED SESSION

Commissioners Selvidge (via teleconference);
Devine (via teleconference); Brown, Wiggins, Adams,
Agajanian (via teleconference), Najarian (via tele-
conference), Madison (via teleconference) and
Kennedy (via teleconference)

None

Staff: John Hatanaka, Senior Deputy Executive
Director; Kathy David, Deputy Executive Director,
Finance and Administration; Scott Kimball, Deputy
Executive Director, Business and Properties, SMS,
Procurement, and Operations; Nerissa Sugars,
Director, Marketing, Communications and Air Service
(via teleconference); Tom Janowitz, Sr. Manager,
Ground Access;

Also Present: Tom Ryan, Esq., Counsel, Richards
Watson Gershon

Commissioner Brown led the assembly in the recitation
of the Pledge of Allegiance to the Flag.

The agenda was approved as presented.

The meeting convened to Closed session at 9:01 a.m.

a. CONFERENCE WITH LEGAL COUNSEL — ANTICIPATED LITIGATION
Significant Exposure to Litigation (California Government Code Section
54956.9(d)(2)): 1 potential case. Facts and Circumstances: FAA Southern

California Metroplex Project.

Meeting Reconvened to
Open Session

Closed Session Report

5. PUBLIC COMMENT

COMMISSION/MINUTES/2-16-2021

The meeting reconvened to open session at 9:40 a.m.,
with all Commissioners present.

No reportable action taken on the presented item.

Laura lowanu, Studio City



6. CONSENT CALENDAR

a. Committee Minutes
(For Note and File)

1) Finance and
Administration
Committee

(i) January 19, 2021

b. Commission Minutes
(For Approval)

1) February 1, 2021

MOTION

MOTION APPROVED

7. ITEMS FOR COMMISSION
APPROVAL

a. Ground Lease and License

Agreement — AVIS Rent A Car
System, LLC

COMMISSION/MINUTES/2-16-2021

Approved minutes of the Finance and Administration
Committee special meeting for January 19, 2021, were
included in the agenda packet for information purposes.

Minutes of the February 1, 2021, Commission meeting
were included in the agenda packet for review and
approval.

Commissioner Kennedy moved approval of the
Consent Calendar; seconded by Commissioner Adams.

There being no objection, a voice vote was taken to
accommodate those participating via teleconference.
The motion was approved (6-0, 3 abstentions).

AYES: Commissioners Selvidge (via teleconference)
Brown, Adams, Agajanian (via telecon-
ference),Najarian (via teleconference), and
Kennedy (via teleconference)

NOES: NONE
ABSENT: NONE

ABSTENTIONS: Commissioners Devine, Wiggins and
Madison

At its meeting on February 1, 2021, the Finance and
Administration Committee was advised by Staff of a
request by Avis Rent A Car, LLC of an urgent
operational need for space to store new fleet inventory.
With the concurrence of the Committee, Staff presented
to the Commission for approval a Ground Lease and
License Agreement for temporary overflow storage of
its rental car fleet inventory.



MOTION

MOTION APPROVED

8. ITEMS FOR COMMISSION
DISCUSSION

a. Financial Performance Update
— First Six Months of FY 2021

b. New Entrant Announcement

Commissioner Wiggins moved approval; seconded by
Commissioner Devine.

There being no objection, a voice vote was taken to
accommodate those participating via teleconference.
The motion was approved (9-0).

AYES: Commissioners Selvidge (via teleconference)
Devine (via teleconference); Brown, Wiggins,
Adams, Agajanian (via teleconference),
Najarian (via teleconference), Madison (via
teleconference) and Kennedy (via telecon-
ference)

NOES: NONE

ABSENT: NONE

Staff updated the Commission with information
regarding the financial results for the first six months of
FY 2021 at the Airport.

Staff announced to the Commission that TEM
Enterprises, dba Avelo Airlines, will lease Hangar 1A
for the purpose of maintaining ground service
equipment at the Airport.

At this point Public Comments were taken prior to Iltem 8.c. Stacey Slichta, Studio City; Laura

loanou of Studio City.

c. World Jet, Inc.
(Aircraft N734TJ)

9. ITEMS FOR COMMISSION
INFORMATION

a. December 2020 Passenger
and Air Cargo Statistics

b. December 2020 Transportation
Network
Companies

c. December 2020 Parking
Revenue Statistics

COMMISSION/MINUTES/2-16-2021

Staff briefed the Commission on the enforcement of
the Airport Rules against the Gulfstream Il aircraft,
N734TJ, which is periodically operated by World Jet,
Inc., at the Airport. Departures of this aircraft have
triggered a number of noise complaints by residents
dating back to last summer.

Staff presented an update on the December 2020
Passenger and Air Cargo statistics.

Staff presented an update on the December 2020
Transportation Network Companies’ activities.

Staff presented an update on the December 2020
Parking revenue statistics.

-3 -
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10. EXECUTIVE DIRECTOR
COMMENTS

11. COMMISSIONER COMMENTS

(Other updates and informa-
tion, if any)

12. ADJOURNMENT

Ross Selvidge, President

Date

COMMISSION/MINUTES/2-16-2021

The Executive Director was not present at the meeting.

There were no Commissioner comments.

There being no further business, the meeting was
adjourned at 10:46 a.m.

Don Brown, Secretary

Date



5.c.1)

March 15, 2021

Burbank-Glendale-Pasadena Airport Authority
2627 Hollywood Way
Burbank, CA 91505

Dear Commissioners;

The attached report, covering the month of December 2020, fulfills the legal
requirements of the California Code and our Investment Policy. Based on projected
income and expenses, as well as investment liquidity, there will be sufficient funds
available to meet the needs of the Airport Authority for the six month period
following the date of the attached report.

Sincerely,

[To be signed]

Vrej Agajanian
Treasurer

Attachments

2627 N. Hollywood Way e Burbank, California 91505 e (818)840-8840 e Fax:(818)848-1173

11


twilliams
Typewritten Text
[To be signed]

twilliams
Typewritten Text

twilliams
Typewritten Text


‘pamiasal sjubu ||y "9 ‘SISSIADY Juawi}saAu| Juawabeuey eiquinjo) 120z @ “AlUO asn 3uaD euompsy) Bupsixg jo4

%8¢
s1eah z-|
%S€
sajouaby %S¢ %S
WA09H SN saunseall S N syjuow gL - 9
%L
syjuow g>
0,
_._%mvo %cl %vT
SIeah G - § sieahg -2
%62 %t
sajoN ajelodio) sieah ¢ - m>
uoneoso||y 10}0ag uonnqglasiqg Ajniey
%GE nwn oN SIeaA 0S'v Sleaj G (saunseal] ) sanunoag A0S ‘SN
%l %G1 VIN VIN pun jax.e Asuopy
VIN %01 V/N Jeaj | sjuswaalby aseyoinday
VIN %S VIN sheq 0.2 laded |erosswiwod
VIN %G1 VIN SIESA G Isoda( Jo ssjeoyiNa) a|qenobaN-uoN
VIN %G1 VIN SIE9A G ysodaQ jo ssjedyiua) sjqenobaN
VIN %S| VIN SYjuony 9 saoue}daodoy siaxueg
VIN llw ocs VIN VIN dIvi
%6¢ %0€¢€ SIEBA €OV SIBaA G SSJON ajesodion
%S€ %04 SIESA G8'V SIESA G salouaby A0 's'N

|enjoy winwixep| fAunep Aumep

Aoljod Aoljod XE|Al |BN}OY xe|A [eban

0202 ‘L€ Jequada( Jo se
90UBWLIOIUOY) S8UI[SpING JusW)SaAU| Oljojlod BuneiadO

SIN3WILISIANI

37033INAVIUHL
<.m§:..0u&

AN
-—

12



‘pantasal s)ybu |1y DT ‘suesIApY Juswisaau] Juswabeuey eiquinio) LZoz @ "AluQ asn Juayo jeuonnysul Bunsixgy Jo4

SIN3WLSIANI

JNQ33INAVIRIHL
vianniod

%GE
salouaby

LN0O SN

%l
useo

%6¢
sajop ajesodion

uoneoo||y 10108

%G€E
%l
VIN
VIN
VIN
VIN
VIN
VIN

%6¢
%S€
Ien}doy

Kaijod

jwi oN
%S 1
%01
%S 1
%S
%S1
%S}

lw oz$

%0¢€
%0.L

wnuwixep
Aaijod

%SE

saunseall ‘SN

Sles)\ 0SS’V
VIN
VIN
VIN
VIN
VIN
VIN

VIN

SIEOA €9'Y
SIea) G8'YV

fAunyey
XB|Al |[en}OY

%9¢€
sieakg-|

%l
syjuow g} -9
. %01 %08
thuot 9> sieahkg-¢
%6
sieak G- 4
%b
siealh - ¢
uonnquisig Ajunjepy
SIBBA G (saunseal] ) sanN23s A0S ‘SN
VIN pun4 jaxJep Asuop
ieaj | sjuawaalby aseyoinday
sheq 0.2 Jaded |elosswiwion)
slea\ G nsodaq 40 sa)esuiua) a|qenobaN-uoN
SIBBA G ysodaq jo sejesiipan ajgenoban
SUJUOW 9 sa0ue)daooy siajueq
VIN 4Iv1
SleaA G S9)ON ajelodio)
SleaA G salouaby A0 ‘SN

Aunien
VI ELER]

o

0202 ‘1€ Jaquiada jo se

2oueuwluojuo) sauljsping juswilsaAu] 01|0JJu0d O4dd

™
—



SJUBWISOAU| JO JUBWDIEYS

juno29y BupesadQ - fuoyiny Hodily euspesed-ajepus|o-yueqing

%¥s'0 609 %eL'0 08L'v€ 2919z’ z8e' 1T 000'00Z'} 2Z/L0/60  22/10/60 050°€ sviesiet 071 24 Biueg WayuoN uolbuiing  1/51/20
%LS'0 885 %220 669'€Z LLO'VLE'L z16'062'L 000'522'4 2Z/LL80  22/Li/80 051z 6n3elLLevs Auedwo) sjquies g 193001d  BL/LO/LY
%8EY  LLS %10 LLO'EEY 86v'0vL'0L  288'90L'6 000'058'6 2ZILEILO  Ze/LEIL0 000¢ 80X828Z16 SjoN Ainseasy  21/10/80
%750 LES %¥Z'0 629'L¢ Sv0'8ve’L 9i¥'0lZ'L 000'002'L 2eISLI90  Ze2/51/90 000°€ YAVHSLZLL oul swalsAs 09s1D  61/51/20
%.90 225§ %120 86L'LY 199'G¥G'L 698'€05'L 000°'005'L 22/90/90  Z2/90/90 oov'z LVYOELBYL Sa0IMBS [eIOUBULS JefidialeD  21/5Z/60
%ES 0 11§ %0 089'ze 18ELET'L LoL'vie't 000'002't 2e/L0/90  Z2/10/90 5292 9989.0LEV ouljodaq awoH  ZL/E0/0)
%960 006 %895°0 126'%S Z8Y'86Z'L 195'e¥Z'L 000'69Z'1L 2ZISLISO  2eISLISO 0052 099X68£89 uopelodio) ajdeIQ  6L/SL/L0
%850 96¢ %CE0 ¥8T'ey PES'E8T'L 052'L¥Z'L 000'05Z'L TULLSO  ZT/LLSO 00T LDOEEBLED ou) aiddy  61/90/50
%6L'y  S8% %EL0 GEB'E6E 058'v69'6 510'L0€'6 000'G.t'6 TZIOEIYD  ZTIOEIVO G/8°) LYX8Z8TL6 SloN Aunseasl  BL/LE/O
%99'€ 09y %10 1474 415 206'08%'8 ¥59'091'8 000°'00€'8 22/S0/b0  22/SOIYO0 681 S¥109DGELE Uoheoossy abebuol [euoneN [esapa]  L1/81/50
%l90  9Sv %9Y°0 529'64 vEL'ZYS'L 60L°€26'L 000'00S'} ZeL0MP0  Z2/L0/Y0 052 IXV41E650 dio3 1788 LL/LLIVO
BLLL SeY %540 586'0% SZL'00L'y 0¥L'650'p 000'000'% TC/LLIED  Ze/LLED 0se'C 04O8LEELE g1H4  21/82/60
%850 IXA4 %050 (0z9'2) Ler'eee’t Lr0LYE'L 000'00€’L 2e/e0/e0  ZT/e0/e0 00.LC 09308520 dioD ypau) ssaudx3 uesuswy  0Z/52/60
%L50 (334 %LE0 165'2C TELLEE') SEL'G0E’} 000'00€'1 2e/SLieo  2eistLizo 0585°¢ 11048952 0D Aausiqiem  LL/1L2I20
%¥5°0 80% %6€°0 816'25 816'1SZ'L 000'661'} 000'62Z't 22ITLZO  ZereLeo 5.€°2 Va8 L6Y6S uoiesodiod JosoIN - 8L/SO/LE
%Yr0  LBE %260 650'0€ 298°'120°'L £28'166 000'000'} T2/L0/20  22/10/20 0562 LdOVL1669 dioDyioed  81/90/80
%20} 96€ %EL'0 22L'66 19€'98%'Z 5+9'98¢€'2 000'05t'2 TTILEILD  ZT/LELD 00s°L 98H8Z8Z16 SloN Ansealy  LL/€0/Z0
%L29°0 96€ %82°0 058'L2 Sh9'6VS'L S6.'125'L 000'00S't TZLEND  ZTULE/LD oov'e v48029¥80  dioD aoueuld AemeyieH anysyiag  81/51/80
%850 08¢ %82°0 glL's 0£€'seE’L viz'sze’l 000'00€'} 2ZISLIL0  TZISHLO 006'2 6Zv3219.8 uonesodiog 1ebiel  61/92/90
%6S'€  8.€ %¥10 0SZT'6EL EvLZIE'S €6¥'€LL'8 000's2}'8 ZTELILO  TTUELLD SL€C zgavaiele OWIHI  L1/€2/90
%L9'1 0.€ %10 [A4N ] r1€'2L8'E zLL'zig'e 000'008'¢ 2Z/S0/L0  22/S0/L0 000 8ESOOSELE SJON yewyouag YNNG 6L/SL/P0
%99°0 6v€ %¥2 0 v02'62 6+0'825'} 58’86l 000'005°1 b2ZiSKIZL LISkt 002 €zd180LLL oulJezZUd  LLIEZ/LO
%859 £ee %210 99.'96% g68'8€2'SL  6zi'zyi'PL  000'000°GL  L2/B2/LL  LZ/6TLL 5.8'L Z98vvotLe s)jueg ueo sWoH jelspad  9L/ETIZL
%00°L €Le %110 €90'2L1L oev'LLE'Z 19€'002'Z 000°'00€'Z L2/0€/60  L2/0E/60 szZL'L ¥£1828Z16 9joN Aunseasl  g1/1€/80
%EL'0 62T %¥1'0 169'9 $60'zZ0¢ 86€'G62Z 000'00¢ L2/21/180  12/LLI80 0sZ'L ZBNOOSGELE 90N Hewyduag VIANS  61/LE/S0
%lE0  LZ2 %S¥' L (Ze2s'9L) r4: AV 602822 000'50Z 12/S1/80  12/S1/80 ool'e 2d066011E uoyesodio) jamod Bpuold  /1/S0/0L
%SP'G 181 %91°0 769682 6566'c29'z)  £98'9€€'ZL  000'00S'ZL  12/0€/90  L2/0E/90 sZi'e LYMBZ8ZL6 SjoN Ainseal}  g1/1€/50
%IS0 vl %82'0 aLL'LL 159'2LE"L GE6'662'L 000'00€'} LZ/IECI90  12/ET/90 sZL'e 8r3zriLee oul yelepM  81/02/90
%EV'0 59l %99°0 90€'62 951'200'} 058'LL6 000'000'4 12iPLI90  LZIPLIS0 052 £980.LL91€ yueg payL yyld  8L/L0/€0
%LS°0 L€ %EE0 GE6'9 ELSCIE'L 8.5'G0¢E’L 000°00€°L L2/ bso  Le/LLso 000°€ 23905569¢€ uonesodiod solweuAq |esusn  gL/LE/eL
%0€’ L 9zl %92°0 1e0'221 LEE'0LO'E 00E'€88'Z 000'000°€ 12/90/50  12/90/S0 0sz’L BIMODSELE VNS 8L/E1/90
%€I0 6L %SL°0 166'6) 9v9'95t'L 6¥9'9EY'} 000°'05¥'} 12/62/v0  Le2/BeIv0 0s1z YMIHSEB VNXUBg ONd  91/50/2}
%ES'0 S0l %L6'0 1S6'EL ¥6€'0€T") EPY'9LT'L 000°'622Z'L L2/SLY0  12/SLIY0 00SC LVYV490¥30 d10D UOIBIN YIOA MBN JOdueg  81/52/LO
%SP0 09 %9€’ 8v6'GL 8L¥'150'L 0£6'GE0°L 000'050°} L2/L0/e0  12/L0/€0 zzee YAVOLEZOE dioD jqo uoxx3  81/90/€0
%950 09 %860  (€€8'22) L0L'20€"} YES'0EE'} 000'00¢€'t LZ/LO/ED  LZIPOIED ovee 0LM9Y.6¥6 Auedwo) g obiied silsp  8L/YZ/Y0
%50 92 %9€E°0 ovL WL'SLL'Y 000°'GZL'L 000'S.1L'1 L2/92/10  12/92/v0 9522 ZONHLEE06 VNJueg SN 8L/YZ/P0
%Ll 0 %00°0 - $ zisozr'z $ ziwLozi't $ zizozl'c $ 0Z/LerZL  OZILEZL 000'0 LOELOLLBO sanjesay Ainseal] elqwnjod  0Z/LE/ZL
anjeA ‘JeN ‘M3 WLIA Ssouien anjep 1809 anjep ajeq 2jeg uodno) disno JUBWISAAU] aleq
PIN % 03 sheq pazijeasun  jadjIeN aseyaind Jed Jel ‘B3 AQumey Jo adAy aseyaindg
0Z/0E/TL JO SY

14



%Sl 8691 %0¥'0 26¥'2 L¥8'G6Y'E 6¥E'E6Y'E 000'00S'€  G2/S2/80 S2/G2/R0 §LE°0 IXS0D5ELE 9JON Mewyouag YIWNI  02/52/60
%EL0  L69L %090  (g1e'e) 0LL'10L'} 280'G0L'L 000'005't §2/8L/80  S2/81/80 055°€ 0LV.LLYLG8 uojleiodio] J9enS AEIS  0Z/YZ/60
%0¢°0 1491 %180 (59¢) 788°'LSY Lye'zsy 000'00% G2/62/L0  S2/62/L0 ooL'e 6SVYOPL8SY diog sl 0z/6L/LL
%99t  Z¥9l %LE0 L1021 980'8.4'8 6901018 000'005'8  GZ/0E/90  GZ/OE/90 0520 €MZ828216 8joN Ainsea1l  02/$0/80
%SEL  GOSL %Se0  (6vL'9) ZE6'6LL'E 189'0ZL'E 000'00L'€  SZPLPO  SZPLIYD 005°0 9NHrYOoELE Syueg UeoT BWIOH [e13pad  02/82/60
%ly'0  TSSL %L9'0 Lov'y 9EE'160°L 626'980'L 000'000°t SZILOIFO SOV 0582 6Z4180L¥¢ Auedwo? 617 9 Jomod BPUOId  02/S0/S0
%8Y°0 141 %L 0 9404 TTe'0LL'L 641'90L°} 000°000°L G2/S2/IE0  §2/se/en oot'e yd90v 185 diop el 0Z/21/50
%LL0  SESL %590 {825 212’559} 0¥L'099'L 000'005'L SZISLIED  STSLIED 0S4 9SVI0rH00 au| sBUIPIOH YUl 80y 02/50/80
%0€°0 9261 %840 £6Y €Cl'eoL 0€9°10L 000'059 G2/90/€0  62/90/€0 604°¢C 64vO1€20¢€ d1oD gol uoxx3  0z/2Z/Z)
%ET0  ¥OSL %€ee0  (056) LLB'EZS 198'¥25 000'005 §2/2L20  STIZLIZO 005t 0davaLele 8joN @ouBIReNy OWTHL  0Z/10/0L
%ZL0  Shpl %6e0  (20¢'2) 869'022 09062 000052 veisLeL  vesLeL 0502 EHOPVOELE g1Hd  02/50/80
%0§'0  Shbl %890 (692 198'094'L 0EL'1OL'L 000°004°1 veISLZL  vesLizL 0502 0109699.6  Auedwo) Jomod dL308]3 UISUOISINY - 02/52/90
%690  €ZEL %9¥"0 919'6S 291'665'L 9bS'EFS'L 000'00S'L  ¥Z/SL/B0  bEIGLIS0 00€'C SME9LG8EY Ju] [euonewsaiu] [BMABUOH  61L/LE/0L
%690  €0EL %6¥°0 9v9'L 06.'009'} PrL'E6S'L 000'GL¥'L  $2/9TIL0  +TI9TILO 0062 8WOZZLOLL 00 qqInbs s1AN-loISLg  0Z/E0/LL
%50 ezl %br'0  (685'9) PSO'GLE'L IAZA 74 0006611 veISLIS0  ¥2ISLISO 005°¢ LZavzevyL ouj [eloueuld |enuapnid  0Z/€2/90
%L90  L0ZL %950 (zgL'l) PrL'EPS'L 9/Z'055'L 000°00%'L VeISLIP0  v2ISLIY0 002°€ 0¥ONEDDZ uojesodioD JSedWoD  0Z/22/90
%ES0  8LiL %LS0 926'004 LrP'ELE'L 515'908°L 000'05L'L peIELL0  YTIETILO 059°€ LSV452ELL YN YUBQND  61/02/€0
%6¥L  $90L %L10  (060°22) 000'25t'e 060'6L1'€ 000'002'€  €T/OE/LL  €TOE/LL 18T 145828216 ajoN AnsealL  0Z/94/£0
%PL'E €001 %LL0 296112 2€9'222'L 0£8'690'L 000'6/L'9  €Z/OE/B0  €2/0E/60 5182 805828216 BjoN Anseail  6L/LE/LO
%VET 586 %610 LL8'8LL 086'vLY'S €01'962'S 000'0S0'S  €£2/2H60 EZTLIE0 §.8'2 £PNOOSELE VNN 02/12/10
%Ll8C 006 %9L'0  (££6'89) £2L'6Y9'0 950'8LL'0 000'052'S  €Z/6L/90 €T/6L/90 0SLZ SNav3Izele  diod abefliop ueo awoH feiepad  0Z/50/50
%L50 289 %ELD 60Z'9L S6Z'0LE'L 980'¥€Z'L 000'062'1 €2/L0/90  €2/10/90 052 900.08828 d1dnog Apsdold uowls  6L/¢0/20
%S0 598 %05°0 908'8¥ ¥89'vLL'L 8/8'G21'L 000'SZL°L €2/GHG0  €2/SLISO §1€2 609095FL SBO puy 91}08|3 BIAISS dNANd  61/90/90
%890 699 %990  (0Lt'E) 08€'695'L 0622151 000'005°} €2ISLISO  €2/5L/S0 5292 LOVYErOrS uogesodioD sma0T  0Z/E0/LL
%VLE 068 %5170 LEZ'65L 112'%9z'L 086'¥0L"L 000'058'0  ET/OENFD ET/OEIVO 0sL'C 11828246 ajoN Ansearl  6L/E0/2L
%650  06L %¥e 0 ¥z0'9Z 015'0L€"L 98Y'PHE’L 000'00€'L  €Z/LO/E0  EZ/LO/EO 052 LD08PYELL ouj ooiedad  61/20/0L
%¢C9'0 9.2 %850 29€'95 CEP'LTV'L 120°LLE'L 000'G9¢€'L €2/51/20 €2/SLIZ0 0sL'C vZ9dvieLe ou| dnor yyeaypayun  61/81/€0
%590 9L %GE'0 6¥9'69 Z68'€05°L EYT'YEY'L 000'sZV'L £2/90/20  €2/90/20 000°€ 9HVHZEGYY STIUPAID NGl BLIFLIZO
%06°1 172 %P0 z1e's8 906'¥6E'Y ¥65'60€'y 000'002'Y  ETLE/LD ETLE/ND 5.8 ZNEseszLe ajoN Ainseall  61/LE/0L
%v80  S6L %620 05Z'L6 29€'vE6') ZLL'EYR'L 000's28'1 €2/ST/L0  €2IST/L0 00Z'€ YHIHS2Z99Y 00 @ 8seyD ueBloN dr  61/02/€0
%LLT 6L %S1°0 2£5'66 ¥85'810'S 250'616'Y 000'008'F  EZ/BMLO  ET/BLILO §.€2 ¥6109G€ L€ uoljedossy abebuop [euoneN [e18pad  61/92/60
%¥80 bl %ZE0 196'81 L 2GL'PEB'L LBL'GLE'L 000'6Z8'L  €Z/LLLO ETILLLO  00EE 8NIO15090 di10D eouBWY Jodueg  81/2/L0
%L0T  €¥9 %L 0 §60'€0} 090°'2b9'y §96'EPS'y 000'00S'y  2Z/SO/0L  Z2ISO/0L 0002 811095€1L€ VNS 6L/ZL60
%90 8€9 %bL 0 162'€0¢E 866'L0Y'6 £99'860'6 000'SZL'6  ZZ/0E/B0  ZZ/OE/60 5.8°'1 6MZ8Z8ZL6 loN Anseail  LL/€0/0L
%SP0 €29 %2y 0 L06'GE L88'1£0°L 086'G66 000'000't 2eSLIB0  TTISLIBO 00€2 LOIHEVLED dooD sammn |eany |euoleN  21/52/60
%L90 €29 %550 0£5°86 S16'9¥5'L S8E'8YY'L 000'00S'L  Z2/SHED 2TISLI6D 00¥°2 yLVIEEE8S oul 00 B MOIBIN  81/8L/S0
%90 919 %520 6YL'L8 L16'295'L 892'09%'L 000'00S'L  Z2/80/60 22/80/60 051°2 I EI442%A diog jeyde) a1eaQ uyor  61/60/10
anjeA ‘JeN ‘M3 INLA SSOjule  an[ep 3509 onjep ajeq a)eg uodnoy  disno jusu}SanU| ajeq
PIN % 03 sheq pazijeasuny  J9MJeR aseyaind 1ed ‘TRl ‘H3 Aumep jo adA) aseyaung
0z/0€/et Jo sy

SJUBWISBAU| JO JUBWDIEIS

junossy BunesadQ - fHuoyiny podiy euspesed-ajepusjo-yueqing

15



§91°806°'L£Z$ aviol
9e€'98lL'S aoueleg yueg Bunesado
%00°00L  S.9 %8Z°0 9yZ'CLE'Y § S.0'S£9°LEZS 628°12.'9228 8.Z'clS'¥ZTS lejoigng
%8Lv  §91 %¥S 0 £60'52 659'220'kL  99S'/¥0'LL  99S'L¥O'L) (41v1) pund juaunsanu| Aouaby [e20]
%ee56  LOL %220 £51'888'y $ 9L¥'T95'0228 €9Z'vl9'sLZ$ TL'STS'ELES leyogng
%LL'T  TLLL %2h 0 800'22 151'020'S 671'866'y 000'000'S SZILO/LL  SZILO/LL 005°0 £€9909SELE AJON jewyouad YINNS  0Z/LL/1LL
anjepA e ‘M3 WLA  Ssojuied anjeA 380D anjea aleq ajeq uodno)  diSNd JuaW}SaAU| ajeg
PIN % ©03sheg pazijeaquny  j9MJei aseyaing Jed Jey ‘y3 Aumepn Jo adf| aseyaing

0¢C/0€E/C) JO sy
SJUBWISAAU] JO JUBLBYE}S

Junoo2oy bupesado - fjuoyiny Hodily euapesed-ajepuajo-jueqing

16



BL'PSL'BZ S 09°TLV'68E'L S 62°929'8LY'L S 00°000'v0%'L $ S3TVS VIOl
00°00¥'05 00°0€£'096 00°0€2°0L0°L  0BOELO'LOL 00°000'000'1 aziezieL LZ/BLi80 G2l SNYAB.588 Auedwod WE  81/20/80
(lg'spe'iz) $ 09CyL'6Zy $ 6.968'/0F $ SSP96°00L 00°000'¥0F $ 0z/5LIZL 1Z/I5L/E0 050V 0AYdS00p2L ou| Jilexeld  LL/0L/LL
(sso) 3s09 junowy adlid anjea aleqg ajeg uodno) disnog juawiysau] ajeq
J ulegy aseyaind ajes ajes aed s[es Aunmep Jo adA) aseyaind
SNOILJINIA3Y / STTVS
- $ - $ - $ S3ILNNLYIN V101
- $ - $
(sso) 1509 EETE anjeaA ajeg uodnoj disno JuaUSAAU| ajeq
j ureg aseyaind aseyaind ied fumep joadA| aseyoind
SAILINNLYW
(89°018') $ 00260'805'L $ 00°000'00%°L $ SIASVHOMUNd TV1O0L
(sz'o0L'e) 05'2/2'282 00LLLELL 00°000'05Z 6Z/8L/80  0SS'E 01V..v/58 uonesodiod joans AelS  02rELIZ)
(88°12¥'L) 00°069'€25 008e.'v0L 00°000°'005 €2/5L/50  §29C LOVerors uonelodiod smaoT  02Z/2ZiZL
(s5282's) ¢ 06'629'L0L $ 00EP6'20L 00°000'059 GZ/90/E0  B0LT 64VOLEZOE di0D |igoW uoxx3  02/2eiZL
1sai3u| 1809 29ld anjep s)eq uodnop disno juaunsaau| ajeq
piedaid aseyaind aseyaind aed Aumep joadAy aseyaing
S3ASVYHONNd

02/0€/21 Jo sy
sajeg - saplN)epy - saseysind Jo Juswajels
Junooay BunesadQ - fuouyiny podily euspesed-sjepus|n-yjueqing

17



1G'8€L'C (6v'192) 00°000°€ 00°009'L - 00°000'81 00°009'91 Ze/SL90  000°E J1ON U] SWasAg 09I
LE'S1L'2 (€9'¥82) 00°000'€ 10°005'2 - 00°000'81 1000521 22/90/90  00¥'Z  J1ON S20IIg JeIoUBLL Jejlidiale)
£9°V62'Z (g 0gE) L0'529'T 10°529°2 - 0005251 00°05L'S1 Zz/0/90  Sgoz 3JLON uj joda(g SwoH
£9°/8l'¢ 22'258S L¥'GEQ'T L6°0V0'Y - - 95°G0¥%'L Z22/5LIS0 00s'¢ 310N uojesodio?) ajoelQ
£1°5¥9'C 6Z°6¥2 v8°56£'2 90°€66°¢ - - ZTL6G'L Zz/lLs0 00€Z  3UON ouj 8jddy
z,°808'61 L0565 S9ELZ'SL LELZP'0E - - 99°'€1Z'St TZOEP0  S.8°L 3ION sjoN Ansea
ZeYIT'9l LS'SYT'E §1'896'Z1 80°LLL'LE - - ££'802'v2 2SO0 S8 JLON uoneossy abeBuop |euoneN |esapad
90'Z19'2 {s°5Z8) LS LEV'E 05°ZLE'0L - - 66'7.8'9 zZlo/vo 0sLZ  JLON diog 1g99
29°Z68'9 (8€°201'1) 00°005'L 00°005'22 - - 00°000'0Z Ze/LLEs 0627  3JLON g1Hd
1T'59¢ (£2°655'2) 00'526'2 00°505°L1 - - 00°085'8 Ze/co/e0 0047 JLON diog ypaid sseidx3 uesuswy
08'9.6'2 (0L's81) 05°292'2 £E°€T5'2L - - £8°09.'6 Zzisl/zo 057 3LON 09 Aeusiqg yem
08'ELL'E £€'689 LYvTr'e LY EET L1 - - v6°808'8 Ze/eLed S8 3LON uoge10dio YosoIoH
1£°699'Z €011 vE8GH'Z L9°L6Z'ZL - - £€°€€8'6 zzIL0/20 056'Z  ALON diogyioed
SHZIE'Y 19912') 81'660'¢ L0'6.E'S1 - - 62'€82'zt CZ/1E/N0 006’1 310N ajoN Aunseas)
L6ETL'E (£0'929) 00°05Z'y L9'LBE LT - - LO'LYLLL zz/Le/l0 oov'e  JION dioD aoueuld AemeyieH auusiieg
69°0EL'Z (96°010°1) SOLYL'E 88'€8E' L1 - - £TZYZ'Y1 225U 0062  3LON uonesodiog jabie)
8€°LE8'GL (eL'gLy) 1655291 L6'L6L'06 - - 0v'986'EL ZzELLo S.8T7 310N DWNTHL
Z9°LLE'S (LLsLY) £EEEE'D GG°GGLLE - - 22°228'0¢8 ZziS0/L0 0002 JLON JON Jewyosuag VINNA
19°69L'2 L9'61 00°052'2 L9°99%'L - 00°005'91 L9°91Z'61 LZ/SLUzL 002 3LON auj Jazyd
00'9£8'8Z 05°86¢'S 05°LEV'ET 10°000'52 - - 15°295°L LereeiL S28°L 31ON Sy ueg UeoT SWOH [elapa
ZE0L0'S 19°908'2 59°€0Z'Z £6°0L9'9 - - 87 L0V'Y LZ/0e/60  SZL'L JLON ajoN Ainseas|
8¢°08Y 88'ELL 0571 £8'66€'L - - £€°€80'L LZ/LL80 0521 3JION BJON Mewyouag YINNA
8TLLE (86°€05'1) 9z'128'L ¥£952'8 - - 80°SEY'D LZ/51/80  00L'E  3LON uopeiodioD 1amod epuold
80°828'9Z oL obr'y 86°L8E'22Z 11882 - 05°ZL8'ZEL  6T'8GLLLL L2/0g/90  szi'z  ALON 9joN Aunseal)
£7°18€'E 18l AT DR 8.°206 - 05°ZLE'0Z 98°628'L1 LZ/ez/90  szi'e  3ION oul HENIBM
ZEESY'Z 7€'8.6 00°528'L 05°290'L - 00°052°LL 05" LEV'DL L2/vl/90  0SsZ'¢  J1ON Aueg pIL upid
05°L16'2 (05°zge) 00°0S2'E 19°8LY'S - - 19991'2 Le/LL/S0 000€ 310N uojjeiodioD soiweuAQ |e1BUSD
88'v8¥'9 88°66€'C 00°5ZL'E L1'62L'S - - 11°909'2 12/90/50 0S5z 3JION VNS
1£818'Z ov'0zeZ L6L65'T Z0'69€'S - - LILLL'E 1Z/6zZ/v0 0SL'z  JLON VN jueg ONd
90°L¥S - 90°L¥S 6€°691'} - - £€£'829 L2/92/v0 g9¢ee 310N VN jued sn
z8°128'2 £L°692 60'255'2 82'59¥'9 - - BLELEE Le/SLUY0 005 310N d100 UO||3|N SHOA MBN j0 dueg
6£°09L (86°690'1) 166281 S6°.85'L - 20'622'S 00°L66Y LZ/v0/E0 ovZe  JiON Auedwo? @ obied sjiam
£L°265'C 6v°8Yp YT Y6l 00°LLL'L - - 9.°Z£8'S LZ/Lo/E0 zZZe  JLON diog jigop uoxx3
90°€66 - 90°€66 - - 80°EYZ'y 00°05Z'¢ LZ/6L/60  SZ9'L  3LON Auedwod We
0£°9€9 - 0£°9€9 - - 05060 0Z'¥S¥'E LZ/SLED 0S0'F  JLON ouj Jexeld
IWODNI a3xid
pauieg pouad 104 pauJeg [ENId0Y  A29Y/2ind Ppouladd 104 |eniaoy sjeq uodnojy jusUSaAU|
‘U] |10 L MOV Iy 1saiau| juaung IV pied Jsalau| snomaid  funiep Jo adA)
pajsnipy jsaiaju]  pezieay

0Z/LereL-0e/1o0/cL
poday sbuluiey

junoooy Bunelsado - fuoyiny Hodily euspesed-ajepusjo-yueqing

18



60°C08 (85°68%) L9'L62') gT'Gle'e - - 19'€20' SCIvLIvD 0050 J1ON Siueg UeoT 3WOH |esspay
18°228'L (€1°2p5) 00°6.€'2 006212 - - 0006y G2/10/¥0 0s8’¢e 310N Auedwog jyb17 3 Jamod epuoldy
¥y'286 (06°058'}) pE'€E8'T 19'990'6 - - £E'EET'9 62/S2/e0 00¥'e JLON d109 23yl
28°9¢6 (89°010'¢) 05°2¢€6'E 05'ZL6'El - - 00°6.6'6 Se/slie0 0sL’e 310N ouj sBuipjoH wuj 8oy
vZ'8e (S1°¥52) 1A% ¥6°¥29'S 66°282'G - - G§2/90/€0 60.°¢ 310N diog jigop uoxx3g
[X:A44 (61°2LY) 00629 £8°668'Z - - £g0L2'e [ TArANrAN] 005} 310N 9JON adualsjoy OWTHL
¥G'LL (sz'LLp) 6L v6¥ 9L%9L'L - - 16°692'1 ve/sLiel 050°C 310N g7Hd
01989 (90°e61°1) 91°6.8'L 22°200'L - 00°6L2'LL 90°86€°01 ve/siicl 0602 310N Auedwo) 1amod dU193}3 UISUGISIM
€2°0€0'2 (92'vv8) 66'v.8C £EEEO'El - - PE851°01 ¥2/S1/80 00€’C 310N ou| Jleuoyewaju} |lpmAsUOH
LE°6¥8 (L2°51L2'2) 85°¥95'¢ L0 ZL¥'8l - - £p'258'vl ¥2/92/L0 006'¢ 310N 09 qqinbg siah-joisug
29yl (08°022'2) Zreey'e LE'¥PE'S - - 69°858°L ¥2/GL/IS0 006°¢ J1ON OUu[ |eloueul [BUSPNUI]
18°LE6 (g8'82¢'¢) 99'9LE'y GG'GE6'0) - - 68°'819'0 ¥2/SLv0 00L'€ 310N uogiesodiog jseowod
LeL1E'y (L1°50L°1) 26°22¢'S £0°v€0'8Z - - LLLL'ee v2/ez/L0 069'¢ 310N VN jueqnid
[4 - TA ! (#8'905'9) 91°GE8‘L 16°280'8 - - GL'2G¢ €2/0E/L L G18°C 310N ajoN Ainseal|
€2°9.£'04 (62°212'9) 2588591 ¥5°G9.'6V - - z0LLL'Ee £2/0€/60 GL8°C J10N ajoN Ainseal )
00°€9¢'9 (56°6€£2'6) G6°860'C1 ¥5°656'€Y - - 65°098°'LE £2/21/60 Gl8'¢C 310N YN
616181 (eLco5'zL) 26'22e'vl L1°62L'S - 06°2€6'G8 GLEVE'LL £2/61/90 0S.°¢C 310N dioD abebuopy ueo awoH [esapady
oL9LL'e LGLLE 65%98'2 657982 - 06°281°L1L 05°.81°L1L €2/10/90 0sL¢C 310N d1 dnois) Ayadoid uouns
699022 (18°61) 96'922'2 90PLy'e - - 05°481°L €2ISLIS0 GLEZ 310N SBD puy Jlj29]3 3dIneg diland
8c’LEYy (z¥'110'2) 0Lerv'e GZ'1E0'S 88’ 1Zv'l - 29°991°}L €¢/51/50 §29'C 310N uogelodio) smaon
81°659'6 (82°1LL%'9) 95°LEL'9L zZL'e92'2e - - 9s°LEL'9L €£T/0EIV0 0S.L°¢ 310N ajoN Aunseas)
64°168'L (89°280°1) L1°6L6'T L9°9L6'LL - - 06°.€6'8 €£2/10/€0 0SL'¢C 310N 2u| ooisdad
80°€26'C (90°502) yi8zL'e ¥#8°081'v1 - - 0,250t £2e/51L/20 0S¢ J1LON ouj dnoi yjreaypapun
2L psl'e (8£°80%) 06°295'¢ GL81Z'LL - - G2'969'¢l £2/90/20 000°¢ 310N 77 HpaID NGl
69'0¥S'S (21°298'2) 98°zov's LZEVL LY - - GEove'ee €2/LE/L0 GLET 310N 8joN Aunseai|
LOELY'Y (09°€6¢€) 19°998'v 19'90¢€'sT - - 00°0v¥'02 €£2/52/10 00t 310N 00 % asey) uebiow dr
18°9E¥'9 (€1°€90'c) 00°00S‘6 00°00€’LS - - 00°008'Lv €2/6L/10 74 JLON uoneloossy abebiop feuoneN [esapad
88'620'G €L SL°810'G 85°6E1'8C - - £€8°02v'cZ g€Z/Lino 00e’e 310N di09 eouswy jo yueg
€L°e0e’'e (29°961't) 00°00S'L 00°00S°L¢ - - 00°000'¥1 C2/50/01 000°¢C 310N VN4
626051 [42%¢14 8L°1L5'vL eSELL'ey - - pezvlL'6e 22/0€/60 GL8') 310N ajoN Aunseas)
81°686'L ¢5°89 99°916'L zeeLL'9 - - 96'668'v ¢2/S51/60 00€°¢C 310N doog sailN (einy jeuonen
6L°L2)'y 6L221'}L 00°000'c 00°009'01 - - 00°009'L 2251160 00v'e 310N Juj 09 @ YoIBN
L2ELIY'E 8L°6¢L 6¥°289'C L6'zZL'0l - - Ty seEY'L 22/80/60 (1121 24 310N d10Q jeydeg as99Q uyor
01°20L'2 (06°L¥€) 00°050'¢ 00°002°C1 - - 00'061'6 22/10/60 050 310N 271 @4 ejueg ulaypoN uojbuipng
0L°s08'L (82°6.%) 8€¥82'C 2y 099'0l - - $0°9.E'8 ce/ii/go 0S1'e 310N Auedwog ajques) g Jajo0.d
19'850'02 1§°€9v'e 01°665'9) Lz ovv'ee - - 116869 Ce/LE/LD 0002 310N 8joN Aunseas)
pauJteg poliad 404 pauleg Jentooy A23Y/2Ind polad Jo4 |eniooy ajeq uodnon pUETTH ==V
Ju| [e30L HOIY LWy 3sasayu| juauny IV pled Jsai9ju| snojaald Aumep Jo adA1
paysnipy jsesa)u]  pazijeay

02/1€/21-02/10/T1
Hoday sbBujuiez

JUNo29y BunesadQ - fjuoyny Hodily euapesed-ajepusajo-yueqing

19



8€°229'2¢8¢ $ (16°256'2%) 62°'5/5'68¢ $ €9°8¥Z'6EL'L $ 890186 $ 66'80S'LIC $ SS'LLL'SLLL S IvLoL
96°L2t'9 - 96°12¥'9 90°89¥'L1 - - 0L°0v0'LL pung juswysanu| Aouaby {2207
Elial
L¥'96 $ - L¥'96 $ - s - $ 96 $ - $ Imogng
1796 - L¥'96 - - L¥'96 - (DSIN) 1sa181u] ysed
SINITIVAINDI HSVD
10°860°LES $ (16°256'2%) 26°050'62¢ $ I17082°'LZLL $ 8970186 ¢ 8S°ZLZLIE § SHLEL'VOL'L § jelogns
LEPL1L'2 £0°1E ¥£'€80°Z 8Lz0b'e - - PP6LE'L G2/L0/1LL 0050 3JLON 80N ewysuag VNN
69'90Z'} 06211 G1'€60'} £8°025'Y - - 80°L2b'E 52/52/80 /60  3JLON SJON Jewyouag YN
18°LLL (89'260'c) 6v°0.8'E 26°2L9'61 GZ'90L'e - 81°969'Z1L 62/81/80 055°€ 310N uoyeiodio) 18218 2JelS
rAAlN-T4 (1L1°286) £EeETL 6882’9 - - 95°610'S §2/62/L0 002'¢ 310N d109Q jojuj
¥ L05'2 0891 Y0 1621 0485 - 00°629'0L 99'268'8 GZ/0£/90 0520 310N ajoN Anseas)
pauieg poliad 104 pauleg |en1ooy A23¥/2.nd poliad 104 |en1ooy s)jeq uodno) JuasaAu]
JuU| [ej01 Mooy MUY 1saiaju| juaung IV pled }sasaju| snoald  Ajuniew Jo adA
pajsnipy }salaju] pazijeay

0c/LEIZL-0Z/10/T1
Moday sbujuseg

jJunoooy bunesadQ - Ajoyiny podily euapesed-ajepusio-yueqing

20



10

SJUSLWIISAAU] JO JUBWIAIEIS

JUN022Y 94d - Ajuoyiny podily euapesed-ajepusj9-jueqing

%¥9°0 L1S %0 2e8's Spe'60¢e £25'€0¢ 000'00¢ ¢2/10/90  ¢2¢/1L0/90 gZ9c 9949/0.€p oufjodsQ swoH  /1/€0/0L
%€9°0 00S %950 8eS'LL 0v6'L0€ Zlv'96T 000'00¢ ¢c/SLIS0  22/SLiso 00s°¢C 099Xx68¢£89 uopeiodio) 8joeI0  61/51/10
%E9'0 9%y  %ZcO0 98z'L 8v0'80€ 29.'00€ 000'00€ ZzILLISO  2TLLISO  00E2 LDOLESLED ouj aiddy  61/1€/50
%92'¢ 1814 %€L0 ¥61'GS 696'G85°) LLY'0ES' L 000'055°L 2cioeb0  22I0Elv0 /8L LvX828216 SjON Ainseal]  6L/LE/LO
%lZ2 09y  %YL0 682'6¢ 988'220°L LOL'EE0’} 000°050°L 22S0IV0  ZZISOIWO  GL8°L SP1096ELE dossy abebuop [euoyeN [esepad  81/L0/S0
%E9'0 95y  %9¥0 L82'0L LS'80€ 062'862 000°00€ TTILOMO  ZZINOWO OS2 LXVLE5S0 diop 1’989 6L/LL/LO
%290 6EY %S0 £e0'v £/8'86¢ ov8'v6e 000062 ¢eiSLIE0  22isLien 000'c LOHHESLLE diooueg sn 61/1€/50
%8Y'Z gey  %SL0 911 ZLr'voz'L S¥Z'061°L 000'GL°L TTULLIEO TTLLED  0STT 0408.€51E g1Hd  61/60/L0
%850 yX44 %0S°0 (592) 0.0'z8¢ Ge8'zee 000622 ¢C/e0/e0  22/e0/e0 00LC 09308520 dio) yipai) ssasdx3 uesuawy  OZ/6L/L1L
%€9°0 Ly %.E0 TA4A°) €2¢2'20¢ 188'00¢€ 000'00€ ¢eiSsLieo  gezisiico 08S¢C 110d89¥S¢ 09 Asusiq yemy  LL/12/e0
%EY'0 80F  %6£0 985'LL 209'90€ 120's62 000'00€ Ze/eLZ0  2e)rLZ0  SIET LvE8L6v6S uopeiodio) YOosoIN  81/50/LL
%€S 0 16€ %<¢6°0 ocL'9 0.¥'65¢ ove'sve 000'052 2c/L0/eo0  ¢ciLoico 0562 LdOPvL 1669 diogyoed  81/90/80
%€0't 96€ %EL0 61502 €25°LLY'L v¥6'001'L 000'0S¥'L 2z2/Le/o  ca/Le/lo 005} 98H8ZBCLE ajoN Aunseail  £1/£0/20
%LL0 96€ %820 ze6'y S16'LLE £86'99¢ 000'09€ ZZLEI0  TTILENLO  0OPE v480/0¥80  dioD soueuld Aemeyle anysyieg  81/51/80
%€9°0 08e %820 S0e'L €61'80¢ 8¥8'00¢ 000°00¢€ 2¢e/sL/ILo ¢e2/sLiLo 006°¢C 6Zv3CL9./8 uoyelodio) jobie)  61/92/90
%v.'€ 8.¢ %¥1L0 S0P'8s GL0'918°'L 01L9'262°) 000'522°L cc/eL/lo  geielilo GlEC caav3ilele OW1TH4  81/5¢/60
%i¥'e 0.  %zZL0 v8p'6lL G88'LLL'L LOP'2SL'L 000°0S4'} 22/S0/L0  ZZISO/L0 0002 8ES0OSELE 8joN pewyouag VNN  61/22/€0
%S.0 (512 %¥2Z 0 lzv'l zel'ooe G0£'65¢ 000°'09¢ Le/SLeL  Leisiict 00¢'¢ €Z4180212 oulLzild  LL/Ege/L0
%6L°E €€E  %ZL0 0L0'2S 882'6v5'L 8.2'16V'L 000's2S'L lzieziLL  Lzieeilk  S.8°L Zo8vvoeLe Syueg UeoT BWOH [e19pad  9L/EZ/ZL
%0E't 19 XA %L1L0 856'v8 6¥0°'209°L L60°LLS'L 000'065°L L2/0€/60  12/0E/60 sel'L ¥€1828¢CL6 SJON Ainseal]  81/60/L0
%L2°0 622 %YL0 206'Z 806°0¢1L 900'8Z1 000'0EL LZ/LLB0  LTILLB0  0SZL Z8NOOSELE SjoN ewyouag YINNS  6L/LE/SO
%cCS0 12e %SY'L (z61'%) VA WA TA y¥2'962 000052 L2/SLIB0  L2/SL/80 ooL'e 2d0660Lve uoyeiodio) 1amod epuol4  /1L/20/0L
%CL'E 181 %910 6£0'92 20.'71G°L 899'88Y'| 000005} LZ/0E/P0  1L2/0E/90 Gele L4M8C8CLE SJoN Aunseas)  9L/ezfel
%0 SOl %990 198G Lev'1L02Z 045's61 000'002 L2/vLI90  L2WLI90  0S2C £980..91€ ueg pPIUL U4 81/10/€0
%€9°0 vil %820 €2L'C £20'v0¢ 0se'10¢ 000°00€ L2IEC/I90  12/EC/S0 T4 2 8racriLee oul HeNlepM  81/0¢/90
%290 L€l %EE0 v6e'z 888'20€ ¥61'00€ 000°00€ L2/LLISO  L2/LLISO  000°€ /3605569€ uonelodio solweuhq [e1BusD  81/80/50
%L6°L 9zl %920 €L1'le 981826 €10°'168 000'526 L2/90/S0  12/90/S0 0S¢’ BOM0DSELE VWNS  8L/LE/S0
%82 0zt %910 6€0'LY 828'v0Z'1 68L'€OL’} 000'002't LZIOSY0  LZIOEPO  SLEL 8/0828¢16 sloN Ainseasy  81/b2/L0
%C90 SOl %160 690 L2e'Loe 952'662 000°00€ LZ/SLIv0  Le/SLIv0 00S5°¢ LVYV490¥90 d10D uo|japy SHIOA MBN JO dued  81/5Z/L0
%cL0 €9 %8€0 (826'9) 222'05¢ 6G9'/6¢E 000'0S€ L2/iv0/e0  LZ/v0/E0 9.0t 01497616 Auedwog 1 obieq sapy 8LVZIVO
%¢S'0 09 %9€’L vyo'e zse'ose 80¢'.¥T 000°0S¢ Le/Lo/e0  12/10/e0 [A4A4 PAVOLECOE diog iqo|y uoxx3  81/90/€0
%vT L 0 %000 - $ 0£9't09 ¢ 0£9't09 ¢ 0€9'C09 ¢ 0Z/ILERZL O0ZLERL 0000 L0E1L0L260 sanesay Ainseal) elquiniod  0Z/LE/ZL
anjeA ‘JeN ‘M3 LA SSOJjuie  anjep 30D anjep ajeq ajeq uodnon  disnd juawilsaAu| ajeq
PIN % 0} sheq pazijeasun j9yJep aseyaing led Jely 43 Aunjep Jo adAy aseyaing
02Z/LEMZL JO SV

21



11

22

%LL0 925l  %ZL'0 € 600'¥'S z.6'esS 000'0S S2/90/€0  S2/90/€0 60.C 64VDLEZOE diog igojy uoxx3  0z/zeiel
%VS0 Sl %E90 (L) 2£8'e9¢ €.2'v92 000'052 veisLicL  veisiiel 0S0°¢C 0109599/6  AuedwoD Jamod oujda|3 UISUOISIM - 0Z/7Z/60
%¥L0 66EL %290 98y'zL GE6'.6¢€ Clad 145 000'62¢ ¥2I0E/I0L  ¥2I0E/0L 00€'e L43¥ESERT dioD Buipung ONd  02/21L/20
%LL0 €2el  %9¥'0 16E'vL S8y oPe 880'2¢E 000's2¢ ¥2/SLI80  ¥2/SLI80 00€'C SMA9LG8EY au| jeuoneusaiu) JlemAsuUoH  6L/LE/0L
%ELO €0EL  %6¥°0 1.5') 91.'2s¢ 6EL'LGE 000°'62e ¥2/9¢/L0  ¥2/92/L0 006°¢ 8WOZCIoLL 0D qqinbg s1RAR-lojsug  0Z/c0/LL
%650 1€2L  %8¥0 (reg't) 1sg'982 688'.82 000'092 ¥2/SLISO  ¥2/SLISO 00S'E 1Z80zevrL ou| [elpueul] [euspnld  02/82/60
%120 102V %950 (zg0't) L02'L¥E 68¢'8ve 000'GLE ve/iSLUv0  ¥2iSLHIV0 00l 0"ONO0E00C uonelodio) Jseawod  0z/5z/60
%890 8LLL %Z2S0 10L'02 8L0'82¢ L1€'20¢€ 000°00¢ ve/ee/L0  veiee/Lo 059°¢ FAN £ leTA AR VN Yuegnld  61/0¢/€0
%8L'L Y390l %ZL0 658'0 000'c98 LiL'9s8 000'008 €2/0E/LL  €2/0E/LL G/8'C 146828216 sjoN Aunseall  02/61/20
%SL¥ €00l %10 0.2'vS 09L'vi0'e 068'656'L 000's.8'L €¢/0€/60 €2/0€/60 G/8¢ 8Q58¢8CL6 SjoN Aunseal]  6L/1€/L0
%60°€ G86 %610 ¥66'9€ €81°106'L 68L'voV'L 000°00%'L €2/eLie0  €2/eLied S/8¢ €PNOOSELE VINNd  02/12/10
%lL¥ 006 %910 Lro‘ol 182'v66'L 969'v86'L 000°G/8°L €2/6L/190 €2/61/90 05.°¢ SN3Iv3LElE OWTH4  02/61/20
%S9°0 88 %EL0 gclL'ol Liv'PLE £££'862 000°00¢ €2/10/90 €2/10/90 0S¢ 9QQ.088¢8 d1dnoig Apadoid uouns  61/¢0/20
%650 §9o8 %050 0LL'LL SpL'l8C G16'5.2 000's.2 €2/SL/S0  €2/SLIS0 2 JANYA 60809Stv.L SBO puy oLJ39|3 0BG Jlland  61/90/90
%S9°0 G698 %990 (892) 9/8'cLe yo'vie 000°00¢ €2/SL/S0  €2/SLIS0 G29'¢ LOVerors uojeiodio) smaol  0Z/c0/L
%SLy 0S8 %SL°0 Zy8'sy 168'7L0°C 6v0'696'L 000'006'L €2/0E0  €2/0E/v0 0S¢ L¥828CL6 ajoN Aunseas|  6L/6LILL
%590 06L  %b20 £€60'0 zie'9le 6.1'0L€ 000‘00€ €2/10/€0  €2/L0/E0 0S.C LOO8YYELL ‘ouj oaisdad  61/20/0L
%0.°0 Q.. %850 vLL'EL G98'6EE 160'92¢ 000'sze €2/SL/20  €2/SLIe0 0GL¢ ¥Z8dveeELe auj dnoio yjleaypapun  61/81L/€0
%120 192 %S€0 cLe'ol £66'2PE 089'9z¢ 000°6ze €2/90/¢0  £2/90/20 0oo'e 9HVHZEGY Y diog WAl 6L/vLIZ0
%19€ 192 %¥L0 881'vE 0eL'esL'L Zrs'eLL'L 000'629'L €2Z/LE/LO  €2/LE/LO G/€2 zZNneszezLe sjoN Anseall  61/22/80
%€6°0 SSL %620 908'6l 891" 05y 299'0ey 000'szy €2/5¢/10  €2¢/se/lo 00ce YHIHSZ99Y 090 g esey uebiow A 61/02/€0
%LLE 6v. %510 6.2'8¢ 269'628°L ELr'L6L'L 000'0G.°L €2/61L/10 €2/6L/10 GlE¢C ¥61006€LE sossy abebuop [euoneN |eseped  61/92/60
%480 373 %CE0 LE6'VE SS0'vey ¥Z1'66E 000'00Y €C/LLIL0  €2/LLIL0 00e'e 6N3915090 dio) eouawy joyueg  8L/SZY0
%ELC £v9 %10 oL6'ce 089'2e0'L 042'600'L 000'000'L ¢e/so/oL  2erso/ol 000¢ 821096GELE VYWNNd 61/21/60
%09¢ 829  %PL0 89€'09 181'292'L £18°L02'L 000'see't 22/0e/60  22/0E/60 6/8'L 6MZ8Z82L6 ajoN Aunseall  6L/LL/LO
%V, 0 €29 %SS°0 0€8°'LL L¥6'09€ LLL'EVE 000°0S¢ 2zisLie0  ¢e/Siie0 (0[0) 2r4 PLVIEEE8S QU 0D ® O8N 8L/8BL/SO
%90 919 %SC'0 eve'slL £85'60¢ G£.'062 000°00¢ ¢Z/80/60  ¢2/80/60 0sL¢e LALIZCYYC diog |eydeg aeaq uyor  §1/60/10
%650 609 %cL0 €86, 625'582 966'L.2 000'5.2 2c/Lo/e0  ¢e/Lo/60 0S0'€ 51vi68lel D71 @4 ejueg uisypoN uojbuiing  61/51/20
%¥9°0 886 %cC0 zee's 0ze'60¢ 866'€0¢ 000'00€ ¢2/LL80  2aiLLis0 0sLe 6N38L.LCY.L Auedwo) sjquen g Jsppoid  BL/LOLL
%20'E 21§ %¥bL0 £vb'L9 920'/9t'L £85'50p'L 000'62¥'L T2LEIL0  Z2/LEILO 000'C 80X828Z16 ajoN Anseai)  gL/LEfcL
%¥9°0 LS %¥C0 6€e'e LLo'zie 2/2'e0g 000'00€ 22ISLI90  22ISLI9%0 000'€ PAVYSLCL) ou| swislsAG 00s1)  6L/5L/20
%¥9'0 22 %lZ0 962'9L €€1'60€ LE€'262 000'00¢ 22/90/90  22/90/90 00v'2 LYVOEL6YL SS0IMSg [eroueul] Jejidisied  81/80/LL
anjepA ‘JBN"H3 WLA  SSoT/uies anjep 1809 anjeA ajeq ajeg uodnosn disnog JUDWIISIAU| ayeq
PIN % 0) sheq pazijeaiuny  JIel aseyaind Jed Jely 43 Aunjep JoadA] aseyaind

0z/LElT) Jo sy
SIUDWISIAU| JO JUBWDIERIS

JUN029Y 94d - fjuoyiny podily euapesed-ajepusajo-jueqing




12

SJUSWISAAU| JO JUBWIDILIS
JUNo22y 94d - Huoyiny podily euspesed-ajepua|o-yueqing

0sv'Z6L'sy $ aviol
¥16'86. aoue|jeg jueg D-d
%00°00L  LO.V°689 9Y9Z00'0 9E0°Z6L'L $ ZIS5'065'8Y $ 9£5°'86S°Zy ¢ 0£9°€Z6'9Y $ |ejoiqng
%.LL°G clLlL %0 S00'LL 6200152 v.0'66¥'C 0000052 S2IL0/LL  S2/L0/LL 00S°0 £99096¢ELE 90N rewyouag YINNd  0Z/LL/LL
%S8°0 1691 %090 (s68) 160'vLY 269'vLY 000°'69¢ Ge/I8L/I80  G2/81/80 0sG'¢ 0lv.iiv.LG8 uogelodio) 19a4S 8leIS  0Z/Pe/60
%0.°0 1291 %180 (g05'L) L16'8EE pLy'ObE 000°‘c0€ G2/6¢/L0 G2/6c/L0 00L€ 6SVY0rL8GYH dieg || 02/52/60
%cCL0 [44°]" %Le0 6. 860'6¥¢ ¥0E'8ve 000'0S€ GZ/0€/90  G¢/0€/90 0s2'0 EMZBC8CL6 SloN Aunseasl  0g/LLLL
%cCL'0 GoSL %SE0 (192) 0sz'ese L1LO'ESE 000'05€ ScivLiv0  SCivLIv0 0050 9NHIvoele S)ueg ueoT aUIOH [elepad  (0¢/82/60
%890 Gesl %S9°0 908 vo'Lee 9gz'0ee 000'00¢ G2/SLIE0  G2/SLieD osl'e 9Sv3ory00 ou) sbuiploH yu| 83y 0Z/€0/LL
anjeA "JeN ¥4I WLA SsoTjule anjep 1S09 anjep ajeq ajeq uodnon disng juawsaAu| aleq
PN % 0} sheq pezijealun el aseyaind Jed e 43 Aunjep JoadA] aseyaind
0c/LE/C) Jo sy

23



13

6v'Er6's § z80lZ'cob $ LEVITOLY $ 00°000'90v $

00120'LL  G1'626'992 §1°056'2L2 00£.0°L0L 00'000'5.2 ozicziey lz/eL60 529l SNVABL588 Auedwod WE  81/20/80

(15'220'Y) $ L01pE'9El & 9S€9ZTEL $§ SSYI6'00L 00°000'LEL 0zISLITL LZISHED  0S0'V 0AVdS00YL aexeid  LLIOL/LL
(sso7) 3s09 junowry aoud anjep ajeqg ajeq uodnojy  dISND JuaUISaAU| ajeq
j ueg aseyaind oleg aleg led aleg Runjen J0 adAL aseyaing

SY3AIT3A / SNOILJINTATY / STTVS

24

- $ - $ - $ S3ILNNLYIA TV.LIOL
- $ - $
(ssoT) 1s0D 291d anjep ajeq uodno) disng JUsIISBAUL| ajeq
J ujen) aseyound aseyaind Jed Auniew jJo adA) aseyoind
SILNNLYIN
(vo1eL'l) $ osisv'siz 8 00°000'00Z $ S3SVYHI¥Nd V101
(ogzve'L) 00'LLL'ELL 00LLLELL 00°000'001 GZ/8L/180  0SSE 01v2.p.58 uoijeiodio) J8aNg ALl 02/2Z/ZL
(6L°2vL) 00'69€'2S 008€.'v0L 00°000°'0S €2/SLISO 529 LOVYZYorsS uonesodio) smeot  0z/ezieL
(se'gov) $ 0S'1/6'€S $ 00Ev6 0L 00000'0S $ SZ/90/€0  60.C 64vOLEZOE dioD iqo uoxx3  0Z/22/ZL
}sasaqu| 3s09 aoud anjep ajeq uodno) disno JuaWSaAU| a)eq
piedaig aseyaind aseyaund Jed fumep Jo adAL aseyaingd
S3ASVHOIUNd
0Z/LEIT) J0o sY

sa|eg - SaRINJEY - SASEY2INd JO Juswale)s
JUN029Y H4d - fioyiny Hodily euspesed-sjepus|o-jyueqing




14

¥6'LLS (ec'v8) 12959 12969 - 05'2£6'S 05'2£6'S 2T/1L0/90 629¢ 310N au| joda(] swoH
Lz 1298 00'529 ££'856 - - £e'eee 22I5L/50 0052 310N uonesodio) ajoeIQ
¥8°6vS (91°62) 00'6.6 ££°856 - - £e'ese 2z/LLIS0 00€'C 310N 2u| 9|ddy
¥£'966'C 95°205 8.°88V'C 95°/.6'p - - 8.88v'C ZT/OEIV0 G/8'L 310N 8joN Ainseas}
££°066'L 0L6vE £9°0v9'L ZL'E0L'y - - 6v°290'c 22/S0/P0 6/8'L 310N d0ssy abeBuop |evoleN |erapady
602z 85°v€ 16°289 162902 - - 00'S.€'L 22/10/%0 0.2 310N dioD 1998
€¥'295 (25°151) 00622 19'196'2 - - 19'9¢8'L 22I51/E0 000°€ 310N diooueg sn
55'969'L (85'906) €L'€02'C €L°820'8 - - 00'628'G gzl 0sz'z 310N a7H4
0£'89 (5+'055) 62819 GLEEY'T - - 005L8'L 22/£0/0 0022 310N dioD ypai ssaidxg ueouawy
90°€L9 (rv'v2) 062£9 10068'Z - - 162522 22IsLiz0 0552 310N 09 Aausiq e
05212 SL'€TL G165 ¥0'162'2 - - 622612 zereLee Gle2 310N uoyjesedio) YosodIW
6229 z6'L 15%19 16'220'C - - vE£'85¥'C 22/10/20 0562 310N dioguoed
86'1L06'C 11°690°'L 1z'ze8't L6'LOL'S - - 026922 zzeno 00S°'L 310N ajoN Ainseal]
86°208 (eo'zL2) L0'0Z0'L LOYEL'S - - 00'PLL'Y z2LEND oov'e 310N  dioD edueul] Aemeyiey anysyiag
ZL L6y (88'€£2) 00'52. L9LL0'Y - - 19982’ TTUSLILO 0062 310N uopesodio) jebief
6£°CL0'Y 8L 1ot Lz'Lss'e Ly'€0L'61 - - 9z'z5L'9L T2UELILO 6£¢ 310N OWTHL
06°0€8'L (22°68) L9°9L6'L rrvveLL - - L1026 2TIS0/L0 000'¢ 310N 9JoN Yewyduag YANS
11°699 LS 00099 00'25¢ - 00°096'E 00'259'¢ Lz5LzL ooze 310N ou| Jazyd
20762 22165 08'28€'e 99'L¥S'e - - 9g'851 Lz/iez/LL G/8°L 310N syueg Ueo aWoH |esapad
£T6ls'E G8'G66'L 8E°€TG'L 9L°0.6'Y - - 8L°9%0'C L2/0E/60 szl 310N ajoN Ainseas|
21012 GEGL Zy'sel 98'¥09 - - ¥v'69% L2/21I80 0sz'L J10N ajoN 3ewyouag YINNL
LOEEY (eg212) ¥8'5+9 61/26'C - - $6°182'C L2ISL/80 00L’¢ 310N uoielodio) Jamod epiio|4
ogzio'e SR TA 65°989'2 50'88 - 05°/€6'GL 00'6EL'EL 12/0€/80 GZLe 310N ajoN Aunseal |
¥SGLL {12°69) 6Z'18.L ££'80¢ - 05289't 8SvLL'Y L2/£2/90 TN 310N 2U| HENIBAA
99°06% 99'GL1L 00'6.€ 0szZ1z - 000522 05'280'C L2IvLIS0 0sz'z 310N Aueg payy yuid
€02ZLL (z6°28) 00052 000s2'L - - 00005 L2/LLISO 000°€ 310N uonesodio) sojweuq esauasy
66'LY6'L Sv'8.6 ¥5'€96 6°992°'L - - $6208 L2/90/50 osz'L 310N VNS
oL’z 9r'€00'L 86°CLY'L 96'628'2 - - 86CLY'L L2/0E/0 GIE'L 310N ajoN Aunseai |
LE'829 LeE 00529 ££°€86'L - - ££'856 L2ISLIYO 00s'Z 310N d10D UOjIBN HIOA M JO Nueg
65061 (52°00¢) veL6Y X WA - 18°L0%'L 00'¥ve'L L2IVO/E0 9.0V 310N Auedwo) g obied sjlap
25'L¥S 1982 L6'29% 99'168'L - - G.'88€E'L L2/L0/E0 zzze 310N dioJ |iqopy uoxxg
60'€/Z - 60°€.2 - - ¥8'99L'L G.'€68 L2/61/60 6Z9'L 310N Auedwo) We
££902 - €£°902 - - 8£'92¢'L S0°0ZL'L LZ/SLIO0 0S0'v 310N Hexeld
3WOONI gaxi4d
pauleq] pouad 104 pauseg |endody  A29¥/IINd poldd 104  [ENJIDY ajegq wuodnon adAjy JUBWI)S3AU]
‘JUjfelol  MIIYAIWY  JSaId)uj juaLing IV pied jsalaju) SnoIAdld  Aunyepy JoadAy
pajsnipy jsaJajuj pazijeay

0c/LERL-02/10/2)
Hoday sbujuieg

JuUN023Y H4d - Auoyny Jodily euapesed-sjepus|o-jueqing

25



15

95°06 (8z°5%) ¥8°SPL LEVLE - - 82z SZIVLIYO 0050 310N s)yueg ueo awo |e1epa4
20602 (82°2129) 05282 052822 - - 00°566'L G2ISL/E0 osLe 3LON oau| sbuipjoH yu| soy
629 (s5'61) vE9zZ 69°zZey SE'90V - - SZ/90/€0 6022 3LON di109 |iqop uoxx3
60'6€lL (66°282) 80°L2¥ 8.°12¢ - 05295 ozege'e yeIsLeL 0502 310N  Auedwo) Jamod d1108|3 UISUOISIAA
25'626 (cz'89¢) G/'€68 62°218'L - - ¥5°€26 ¥2/0E/0L 00€'e 310N diop Buipuny ONd
Lv'88Y (0s'v€L) 16229 88'€28'Z - - 160022 $2/51/180 00€2 310N 3u] [euonewssiu] amAsuoy
rAdeL]! (00009) rAd A 66°250' - - 1522 ¥2/92/L0 0062 310N 00 qqinbg siaApy-joisug
LeLLL (€0'19) ¥£86. 8229L'L - - v y0p ¥ZI51/50 005°€ 310N au) |erouBuld [BUSPRId
67691 (92°108) ST'LL6 0509’2 - - SZ'68Y'L YZISLIV0 00L°€ 310N uofjesodio) Jsedwo)
09°€82 (06'821) 05216 £8°508'y - - ££°€68'C ¥2IET/L0 059°¢ J10N VYN jueqmD
19°189 (66'922'L) 08'856'L 86'120'2 - - 8L'co £2/0E/LL 682 JLON ajoN Ainsesl|
A XAINA (0s'818'1) 26'065'y SLTLLEL - - £9'1L8L'6 £2/0£/60 618°¢ 3ALON ajoN Aunseas|
0z'v88'L (26'69%°L) LLyse'e 18'98L'Z) - - ¥9°2€8'8 £2/21/60 682 310N VINNA
GE'00G'L (25°962'2) 18°962'Y GL8LLL - §Z°18.'52 £L'E0Z'€T €219 0sLC 310N DWTHL
(R AW L6've 05289 05°289 - 00'6ZL'y 00'SZL'y £2/10/90 0sLe 310N d1 dnoio Apsdosd uownsg
117025 (oL'v2) 1T¥PS S5vEg - - 82°062 £2/51/50 glee 310N Se9 puy dH198|3 SIMIBS dl|qnd
08°L0L (65°0.P) 6€'2.6 §2'900'} 6L'ZyL - 19'L62 £2/51/50 6292 310N uoljeiodio) smao
€0'822'2 (eyovs'L) gy vLb'y 06'8¥6'8 - - rrblv'y £2/0EI¥0 0522 310N ajoN Aunseal |,
zeeey (L1'6¥2) 6v°299 000522 - - 16°290'C £2/10/£0 0522 310N "ou| 09)sdad
LE0LL (6v'v¢) 08'vvL 6£9.€'c - - 65°1£9'C £2/51120 0522 310N au| dnoig yjleaypspun
6Z'19.2 (sz'19) 05218 80°.26'€ - - 85vLL'E £2/90/20 000°€ 310N d10D e
85°612'C (95'LEL'L) vLLse's 65°L79'91 - - G'962'cl £T/LE/LO 6leC 310N ajoN Ainseas|
£6°200'L (1g0eL) veeel't ¥£'€68'S - - 0009y £2/52/L0 0oz'e 310N 09 % @sey9 ueblop dr
19'96€'C (+6'990'1) SSEOP'E £L'E0L'8L - - 85°6£2'S1 £2/6L/1L0 6leT 310N sossy abeBuoy jeuolieN |erapad
£6°260°'L (z02) 00°00L'L £E£'EET'9 - - £EEEL'S €Z/LLILO ooce 310N dio) eopawy jo yueq
02°00%'L (26'592) 19999'L 8LLLL'Y - - LULLL'E 225001 0002 310N YNNG
oL'e8v'e 16'62S £1°966'L 6£'898'S - - 9z'zZIe'E Z2/0E/60 S8l 310N 8joN Aunseas)
62628 6Z'62L 00002 YEELY'T - - veeLL) 2e/s1I60 00¥'Z 310N 2u| 00 B N8N
169vL Sv'602 AR 09'%20'2 - - 80°/8%'L 22/80/60 0512 310N dioD |eyde) a1vaq uyor
¥9'809 (L1'06) 66869 £8'66.'2 - - 88'960'C z2/1L0/60 0s0°€ 310N 077 84 ejues wiaypoN uojbuling
T2 &AS (90's21L) 05°2€S ££'805'2 - - £8°0/6'L 2280 0512 310N Auedwo) sjques P J8j00id
81'298'C 16°L9% 18°00¥'C £9°926'LL - - 28'625'6 T2LEIL0 0002 310N ajoN Ainseal)
25°2v9 (8¥°201) 00°05Z 00°00% - 00°005'v 00051y 2251190 000°€ 310N ou| swa)shg 00s1)
6962 68°G/1 00°009 66°66¥ - 00°009'¢ 66'66Y'C 22/90/90 00v'2 310N S80IAMBG [BloURUL Jejidiae)
pauteq poliad Jo4 pauwieg [ENIDJY  AJ3Y/aiNd Ppoldd 104  [entoay ajeq wuodnon adAL JuawysaAu|
Jujjejol  MHIIYAIWY  }Salaju| juaLingy IV pled }salaju| snoinald funew JoadA}
pajsnipy Jsaiaju]  pazjeay

0z/LeizL-ozg/i0/zL
Hoday sbujuieg

JUN022Y H4d - Auoyiny Hodily euspesed-sjepusjo-jueqing

26



16

Le'sve'ss ¢ (Lp'000°LL) ¢ +8'SPE'98 $ 6261902 $ vO'L6LL $ 60°669'SL $ 00V.L'8S5Z § IviOoL

LesE $ - $ 1ESL $ - $ - $ 1e61 $ - $ |eloqng

LESL - LEGL - - LeGlL - Jseiau| ysed

SLNITVAINDI HSVD

90°0€€'s. $ (Lp'000°LL) § €50£€'98 $ 6L6GL9°02Z $ PO'L6L'L ¢ 8L6.9°GL $ 00vIL'8ST $ [ej01qng

81'2G0°L LG'Gi L9°LY0'L 6€°102°L - - ¢L'659 GZ/L0/LL 0050 3LON SJON Mewyouag YIANS
LS¥LL (8t'8.49) 66°CS8 80°/8.'Y 0seve'L - 65°169'C G2/81/80 0ss'e J10N uofetodiod j9a1S ajelg
98'981 (eL8el) 66'¥¢6 99'989'y = - 19'182'¢ G2/6¢/L0 00L'e 310N diog 18|
v6'¥0L 6L°LE SL'EL 14 &4 - 0s'LeY 21'99¢€ G¢/0E/90 0Ss20 310N sjoN Aunseal |

pauieg  pouad 104  pause3 [enJo0y  A23Y/2INd PpOMad J04  |eniddy oajeq uodnony adA)] jusWSaAY|
‘Juj jejo]  MOOY/HWY  )Salaju| juaung IV pred 1sa49ju] snojnald  Aumep j0 adA)

pajsnipy

1sa49)u| pazijeay

0z/Le/ziL-0z/L0/eL
Hoday sbuluteg

JUN029Y 9H4d - fjuoyiny podily euapesed-ajepusjo-jueqing

27



17

160'82£'9% 268'68P'ss  (0L¥'096°28)  189°'.Z¥'cs $20'260'L$ Zpo'sgz L L1128 Zhi'6LL'LS
VIOL - HSVD NI (3Sv3yO30) ISVIUONI 13N
LET'ELY' LS (22) 0% zeL'0ee'9% £96'€08'L$ L¥6'68% (ze) 0% 2ZL'GS0'LS  €90°'LvLLS
LETELY' LS 0% 2£.'0€£'9% €96'c08°'.$ SIS0Q) [9UU0SIad ' 9IRS JG3Q PUOE G102 L¥6'G8S 0% Z2L'650'LS  €90°IvL'LS
SNIANNd 1OV S34vD
£28'908% (185°009°1%) (o0sz'oct$) £20°929% clcoLes (z60'891%)  (6vL'02%) $9¥'682$
SNOILOVSNVH1 NOILYOILIWN SSION7 ALT1IOVE — [35V35030) ISVITONI
(16¥'c99'L$) 171'862'2% 00S'ZHP'eS 600'622'L$ (285'912°1L8) 828'0v1L% 9/8'665'L$  6EL'6LES
¥£L'9.6 (12) © z28'LLE 955'8¥E’ L santasay/sidisoay abiey) Ayoe ebusssed  (Z6€°GZ) (12) 0 6LL'8LZ zZeltyl
028t (02) es8°1L 0 025t swueln BUI0 0 (02) o 0 0
(22£'165'2) (61) ¥1z'952'C oLe'oz0'e ££6'82F weiboid juawanoidw) Anpoed - siveio w4 (b20°2EL'L)  (61) 828'0vl 169'80€'L 119941
(89¢'06%) (£1) o% 89¢'05$ 0% weiBoid uohe|nsu| punog - sjueid Y4 (990'6%) (L1) 0% 990'6% 0%
SIDUNOS ONIANNS WOYH S1dI3DTH HSYD
PLE'0LP'CS (80.'ss8'es)  (osz'els'es)  (9€6'20L°'LY) 062'926'L$ (cz6'80c$)  (G29'9s5'L$) (5.8'62%)
GZ9'80V'Z (g1) (092°.58°¢) (0s2'015'¢) (gzi'zoi'y) s}s0) 100l0sd wesbold wewanoiduy Aupoe4 180 00G'GLS L (g1) (292°80¢€) (G.e'sv5'1)  (528°62)
689'19% (21) (8v6%) (005'Z9%) (1189) 1509 weibold uonensul punos  0GZ°'L1LS (£1) (851%) (0S2Z'LLS) 0%
SINIWISHNEGSIA HSYD
SNOILOVSNVY1 NOILVOILIN 3SION 7 LINSW3AOYdINI ALITIOVS
£v0'860°'v$ 8.v'060'Ls  (z6£'051'68) (6¥£°250'SS) 128°669% 6cLesv’'1S  (952°200°13) (S8E7LLES)
SNOILVH3d0O WOYd HSYD NI (3SV34030) 3SVILON]
260'696% (6) (gv2'aoL'Lz8) (si6'0Zv'v28) (£84'SSH'ETs) ¥6E'vLES (6) (ov9'ssi'v$) (91e'evl'ed) (225'698°cS)
(ece's2) (91) (zse'sve’t)  (266'822) (Gz6'v52) xej bupped 0 (1) © 0 0
0 (gz1'vez'e)  (czL'zez'e)  (szi'zse'e) spuog 510z ~3Aneg Igeg puog 0 (889'08¢€) (gse'08¢e) (sse'08e)
€0Z'cel (s1) (zie'zey) (920'022) (c28'98) sis09 Buijessdo JoYI0  988'LE (s1) (s¥i'oct) (081'¥E) (v62'2L)
(222'v8) (1) (8eS'¥¥0'E) (666'GLL'E) (922'092'Y) siyeuag 3 s3bepy  (Ov0'ZEL) 1) (2e1'619) (cce'628) (e2£'199)
ZrL'se (e1) (vzo'loe'e) (0s5'Z02'E) (gov'201'¢) SBOIASS {BUOISSB0Id [BNIOBIUOD  €L¥'6LL (e1) (z89'see) (520'682) (z99'691)
£69'26V (z1) (686'L60'VL)  (68E'ZLE'ZL)  (9EL'6LY'CL) siso) Bugesado [enoenuo)  0ES'00Z (z1) (zev'ree'z)  (zes'sei'e)  (zoz'sze't)
185'8¢22 (L1) (svo'svi'a)  (b62'v08°L)  (€12°945°1) soueusiule g sanddng Bugeisdo  96v'9Z) (11) (soz'sLe) (662'00€) (eve'v2L)
£22'9Z1L% (01) (09L'LSS$) (059'c65%) (22¥'L9v$) 1500 @ sayddng aAessIUIWPY 6L 'BES (o1) (s5€'2L9) (zvv'183) (e62'cw$)
SNOILYHIdO WO SINIWISHNESIA HSYD
1G6'2EL'ES (1) 9zz'esz'ves  €8L'02Z'GLS  PEL'EOV'SLS 11%'128% (1) 82'1¥9'6$  099'9€L'28  L£L'8S0'ES
$82'885 (8) szzZ'v00C 000'629°L ¥8zELz T pauJeq 1saJIu} Jeauj0/seinseal ] - sidisoay jusuisaaul  8LE'GLL (8) ¢£18'95¢ G€8'0/2 £59°06€
99€'80Z (1) 956'v8S 005'2e 998'0v¢ sidisoay JOUI0  226'0€El (1) sos'i8z Siv'S 18€'9¢EL
108'c9 (@) /8e'1€l'2 96Z'6¥¢ 1S0'ELY uoyepodsues] punoisy  (8S6°L) (9) o999'csv 682'cL 12812
06.'v95 (8) o9vs'g8l'9 888'syy'9 8/9'010'L sbulping Jaui0 - sidiedsy |euay  0ZE'68 (8) 182'v91L'L SLE'YI0'L GEo'e9l’L
(og9'szi) ) 619'8e5°2 6.¥'62L'c 628'€09'C Buiping [euiwia | - sidivday [BlUSY 22§ Ee # ssi'ieL’L 652'9€9 182659
£5E'6EL'} (&) z/1'986'LL 6L2'LEL'T 2.6'9/2' saa4 Bupired  (626'G8) (&) ¢22'226'L 602'205 0£9'9L¥
200'¥69% (2) 12'sz9'zs L¥8'056% 8Y8'vrva' LS saa4 |png/bupuett  Zg8e'sy$ (2) 980'LLYS reE'vILS ¥ZL'612%
SNOILYY3dO WO S1dI3I3Y HSVYD
ALIAILOV ©NILVY3d0
39bpng 8JON QLA [29S1d  j9bpng QLA aiA 19B6png 80N  610Z 3°Q 0zoz 223 0Z0Z 280
‘SA [BN)OY Jea) Jolld [easiq jeosi4 ‘SA lenjoy Jea ) Jolid jobpng ¢ fenjoy
dIUBlIBA $ l1enjoy aouelIeA ¢ lenjoy
r ] H 5) 4 3 a ) 8 v
(0zozZ 42qwasaq - 0Zoz AInr) @suewuoped LA jeasty aoueulopad Ajyiuon
020¢ 19quado(

6102 '8 0202 ‘1€ ¥3EW3ID3A A3ANT SHLNOW XIS ANV HLNOW
SLNIWISUNASIA ANV SLdI3O3¥ HSVD 40 3TNAIHOS

ALROHLNY LUOJUIV YNIAVYSVYd-TTVANITIO-MNVYaING

11>

62
8c

X4

9z
S¢
ve
14
[44

114
174
6l

8L

Ll
13
Sl
vi
¢l
(44
137

- N™M T WNOwM~©

28



18

BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND SIX MONTHS ENDED DECEMBER 31, 2020 & 2019

General Comments

NOTE (1) -

The Schedule of Cash Receipts and Disbursements ("Schedule") represents the cash basis activity for the month
and fiscal year-to-date ("FYTD") compared to the allocation of the annual adopted budget.

The Schedule consists of two sections: Operating Activity and Facility Improvement/Noise Mitigation Transactions.
Receipts are shown as positive amounts and disbursements as negative amounts. Favorable budget variances
are shown as positive amounts and unfavorable variances as negative amounts. Because this Schedule is on a
cash basis, cash timing differences may contribute to budget variances.

The Operating Activity receipts include charges for services (parking, landing fees and concessions), tenant
rents, fuel flowage fees, other revenues and investment receipts. The Operating Activity disbursements include
costs of services, materials, contracts, personnel and debt service.

Facility Improvement / Noise Mitigation Transactions represent the activity for the Authority's capital program,
which consists of the Sound Insulation Program and Other Facility Improvement Program Projects.

The FY 2021 Capital Program expenditures are primarily funded by the following sources:
— FAA-approved Passenger Facility Charge ("PFC") program receipts/reserves;

— Grants;

— Operating Revenues

The notes below provide additional information regarding the performance results detailed in the "Schedule of
Cash Receipts and Disbursements."

A Supplemental Schedule of Cash Receipts and Disbursements reflecting the activities related to the Series 2012
Bond debt service and repayment to the Authority of the loans provided to the Rent-A-Car Companies ("RACs")
for the Regional Intermodal Transportation Center / Consolidated Rental Car Facility is also presented.

Due to the uncertainty caused by the impacts of COVID-19 to the aviation industry, the Authority continued its
conservative outlook on passenger activity recovery into FY 2021. The Authority's Adopted FY 2021 budget was
based on the following quarterly activity assumptions:
- Q1 (July -September): a reduction of 85%

Q2 (October - December): a reduction of 75%
- Q83 (January - March): a reduction of 65%

Q4 (April - June): a reduction of 50%

Passengers were down 82.79% for December 2020 and down 78.36% FYTD December when compared to the
same periods in the prior year. This result was below the Q2 budgeted assumption of a passenger reduction

of 75% and is reflected in the Authority's cash receipts from operations for the month of December 2020
However, due to Q1's positive performance, the December 2020 FYTD performance remains slightly positive.

Additionally, the Adopted FY 2021 Budget includes the use of $16.1 million of the remaining $17.8 million in
CARES Act Grant Funds for the reimbursement of bond debt service and personnel costs to help supplement the
reduction in revenues due to declined passenger activity.

Cash Receipts from Operations

Cash receipts from operations exceed the budget FYTD December. On an accrual basis, operating revenues
exceed the budget FYTD December by $2,188,740. See notes 2 through 8 for additional information
regarding operating receipts.

(Continued)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND SIX MONTHS ENDED DECEMBER 31, 2020 & 2019

NOTE (2) -

NOTE (3) -

NOTE (4) -

NOTE (5) -

NOTE (6) —

NOTE (7) -

NOTE (8) -

NOTE (9)

NOTE (10) -

Landing/Fuel Fees

Landing Fees are based on landed weight of the aircraft. Fuel fees are charged at a rate of $0.05 a gallon to
non-signatory air carriers for fuel loaded at BUR. On an accrual basis, Landing Fees combined with Fuel
Flowage Fees exceed the budget by $378,668 FYTD December. The Authority deferred landing fees for
signatory airlines for April 2020 through June 2020. This deferral will be paid back by the airlines in equal
installments during the first half of FY 2021, which will be reflected in the actual monthly cash receipts, but not
in the monthly FY 2021 budgeted amounts as these amounts were accrued as part of FY 2020 activity.

Parking Fees

Parking fee revenues performed above the FYTD budget forecast. Accrual basis Parking Fees are $1,154,300
ahead of budget FYTD December.

Rental Receipts - Terminal Building

Terminal Building rental receipts are under budget FYTD December. The Authority deferred Terminal Building
rental fees for signatory airlines for April 2020 through June 2020. This deferral was paid back by the airlines
in equal installments during the first half of FY 2021, which was reflected in the actual monthly cash receipts,
but not in the monthly FY 2021 budgeted amounts as these amounts were accrued as part of FY 2020 activity.
Accrual basis Terminal Building rents are under budget by $482,133 FYTD December primarily due to the
continued economic relief extended by the Authority to the concessionaires from July 2020 to June 2021.

Rental Receipts - Other Buildings

Other Buildings rental receipts exceed the budget FYTD December partially due to the timing of receipts.
Accrual basis Other Building rents are $408,322 ahead of budget FYTD December.

Ground Transportation

This category consists of off-airport access fees and TNC activity. Accruals basis Ground Transportation
receipts are $64,855 ahead of budget FYTD December.

Other Receipts

This category consists primarily of filming, TSA LEO reimbursements, fingerprint/badge renewal fees,
noise fees, and access fees. Accrual basis Other Receipts are $143,559 ahead of budget FYTD December.

Investment Receipts - Treasurer

This line item represents cash received from the investment of funds. These receipts fluctuate in response to
interest rate and portfolio balance changes, the timing of coupon payments and individual investment
maturities. Accrual basis investment income exceeds the budget by $521,169 FYTD December.

Cash Disbursements from Operations

Overall operating disbursements are favorably under budget FYTD December. On an accrual basis operating
disbursements are favorably within budget parameters. See additional information on operating disbursements
in notes 10 through 16.

Administrative Supplies & Costs

This line item includes office supplies, printing, postage and delivery, office equipment service and lease,
recruiting, membership, uniform, Commission meeting, conference and training costs.

(Continued)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND SIX MONTHS ENDED DECEMBER 31, 2020 & 2019

NOTE (11) -

NOTE (12) -

NOTE (13) -

NOTE (14) -

NOTE (15) -

NOTE (16) -

NOTE (17) -

NOTE (18) -

NOTE (19) -~

NOTE (20) -

NOTE (21) -

Operating Supplies & Maintenance
This line item includes utilities, fuel, general repairs and maintenance, landscaping, supplies and telephone costs.

Contractual Operating Costs

This line item includes various contractual operating costs such as ARFF services, janitorial services, systems
and vehicle repair, parking operations and the TBI Airport Management contract costs.

Contractual Professional Services

This line item includes various professional services such as legal, auditing, noise, financial and insurance.

Wages and Benefits

Wages and Benefits consist of payroll and fringe benefit costs for the Airport Police officers, and include the
impact of the terms of the Memorandum of Understanding effective February 2020. Wages and Benefits
include overtime for film location services which are recovered through the related film revenue.

Other Operating Costs

This line item includes public relations/advertising, air service retention, license and permits and bad debt
expense.

Parking Tax

The 12% City of Burbank parking tax is paid quarterly for the prior three-month period. The January 2021
remittance, in the amount of $171,778, covers parking activity for the months of October, November and
December 2020.

Sound Insulation Program

The Sound Insulation program is funded primarily through FAA Airport Improvement Program ("AIP") grants and
and Passenger Facility Charge ("PFC") revenues. Staff is awaiting FAA's decision to award a noise
discretionary grant, the receipt of which will facilitate the restart of the program.

Other Facility Improvement Program Projects

Other Facility Improvement Program Projects costs are under budget FYTD December by $2,408,625 due to
delays in construction for certain projects.

FAA Grants — Other Facility Improvement Program Projects

FAA Grants are budgeted to partially fund the ARFF Truck Replacement, Taxiway D7 Connector, G Infield and
Delta Ramp Rehabilitation Project and the Environmental Impact Statement (EIS) for the Replacement Passenger
Terminal.

Other Grants

Other grants represent federal grants, other than FAA AIP grants, and local grants that fund or partially

fund the Ground Access Study.

Passenger Facility Charge Receipts/Reserves

A number of capital projects are budgeted to be funded or partially funded by Passenger Facility Charges,
including the Airfield Maintenance Equipment and the Environmental Impact Statement (E!IS) for the
Replacement Passenger Terminal.

(Continued)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND SIX MONTHS ENDED DECEMBER 31, 2020 & 2019

NOTE (22) - CARES Act Grant
The Authority has programmed approximately $13.3 million of the $21.1 million in CARES Act Grant funds
to fund the 2015 Bond Debt Service and certain personnel costs for FY 2021. FYTD December reimbursements
include FY 2020 costs of $3.3 million related to the 2015 Bond debt service for April through June 2020 and
certain personnel costs for May and June 2020. Also included are FY 2021 costs of $4.5 million for the 2015
Bond Debt Service for the months of July through December 2020 and certain personnel costs for July and
August 2020.

32



22

‘aonjou Aep-0g e uo sajuedwoo Jed [ejual ayy Aq pied Juay Ayjoe4 ay) isnipe o} ybu auyy
spjoy Auoyiny ayy ‘(suonodsiosd yobpng Japun wiopad suoyos|0d D49 a1 suonebijqo JuswAied pasnbal ay) oo 0} s)disoal JO |[BJHOYS B JO JUSAS aU} U}

saluedwo) Jen-y-jusy au} Im Juswseaiby 8sea pue UOISSSoUOD) SAISNOXT-UON 8Uj JO SUOIPUOD PUB SWis) al) Jepun
s8sN pamoj|e ay} plemo) paydde pue pajenjeas aq |IIm PaleNwnIoe sndiNs §Saoxa AUB ‘UoHEIIDUCYa) palinbal ay) Jo ucISNPUOD uodn ‘pus-1esA [eosl Iy

suond9jjo) pue sjuswiied Aj1ded Jyyuod / O1id 19N

30IAIBS Jqap puog Z10zZ U} 0} paidde ale sidiaoal Juay Aljioe4
Jusy Aijroeg

"'SUMOPMEIP JUEBIS) 1oV STMYD a4niny ybnoiy) paaisdal aq 0} panunuod o) pajediojue ale
SjusWesINqUISY S0IAISS 1980 PUCE ZLOZ U PUN 0} SPUN JUBID 10V STHVYD Ul Uoliw |'LZ$ S} Jo uoljiw g'Z¢$ Aljewixoidde panasal sey Auoyiny syl
Spung JUeiD oV SIUVD

"80IAJSS Jqap puog Z10z eyl 0} paijdde pue pa}os||00 aie ‘SAep @Al JO Wnwixew e o) dn ‘uonoesuel) Jad Aep lad g4 Jo sD40D

5301999y (,040..) 9bIeqs Ajjjoe Jouoisny

ey Ajjioe 4 Jo uonoa||oo ay) Buipnioul ‘aAdaye

awedsaq saluedwo)) Je)-y-1udy aagoadsal syl yum Juswaaiby asean pue UoiSSasuo) aAISn|OXJ-UON Sy} JO SUOHIPUOD pue swid} ay) ‘y1og ‘'L Ainp uo
*90IAJBS 1gOp puog Z10Z 2U} Joy a3isni| puog sy} 0} papiwal ale

102 ‘L AInr 0} Juenbasqns pa}os|jod SO 40 [|B ‘PapUSWE SB ‘aInjuspu| puog auj JO SWiIS) 8y} Japun ‘sjuay Aljoed pue (,s049,) sabieyn Ayioed sswoisn)
woyy a|qeded st (,sOvH,) Saluedwo) Je)-y-jusy 8y} 0} SUBO| By} JO Ajloyiny 3y} 0} JuswiAedal sy} pue spuog anuaAay Z1.0g a4} Uo adiAIas 1qap aul

- (¥) ®10N

-(g) aloN

- (2) ?0N

~ (1) 310N

SjuaWIWOY) [eJaUdn)

{922'¢19%) () 909'se8$ 0% (922°€199%) oco’'Less (b)) ssoavi$ 0% 0£9°'1L€£5%
0 0 0 0 Aoyiny ayy o} sjuswAhedsy jediouud ueoq  Q 0 0 0
0 (cos'sie'e) (L20'216'27) (220'216T) a0InIag 192 puog Z10Z 104 23jsni) puog o) sjuswhed O (z1p'08p)  (89L'08p)  (89L'08Y)
(zz8'zt) () 1¥e'62S 08¥'SLS 869'20G wey Amoed  0G50'22 (€) svv'oLL 016'G8 096'CL)
(L26'tv0') (@ 0 1G6'GO.'L  08E'vEL 201u9S 19oQ puog Z10Z - SPUnd JUBID 1Y STHYD  LEQ'SSH (@ o 6¥.'89¢ 08e've.S
L19'0pP$ (L) 1e2'vZe'es 965'6€98  €1L2'9/0'L$ sidiecay sbieyo Anoed jswoisny  B6'8YS (1) eco'zzss  605'LELS  8S¥'08LS

1obpng 8JON QLA edsid 19bpng Q1A ata jobpng 9JoN 6L0Z 22Q 0202 2240 0202 224a

‘SA |en)oy lea) Joud |easiq |easiy ‘SA lenjoy JedA Jold j10b6png $ |lemoy

aoJueneA $ fenjoy ¢ jemjoy aouellep ¢ |enjoy

r [ H 9 d 3 a ) g v
(0zZ0Z 12qwaoaq - 0Z0Z AINr) asueuliouad (LA |BISIH asueuLIOMad A|Yuow
0¢0¢ 42qwadaQg

6102 *2 0202 ‘L€ ¥3aW3ID3A A3AN3 SHLNOW XIS ANV HLNOW

SNOILO3TTOO ANV SININAYd ALITIOVL ¥V TVINIY A31LVAITOSNOD / ¥31N3D NOILVLHOdSNVYL TVAOWNILNI TVNOIOIY
SLNIW3ISUNGSIA ANV S1dI303Y HSVYD 4O ITINA3IHIOS LNINI1ddns

ALRIOHLNY LIOdYIV YNIAVSVYd-ITVANITO-MNVEAUNET

9¢
S€
Ve
€€
[4>
3

33



Burbank-Glendale-Pasadena Airport Authority

$5,000,000 -
$4,500,000 -
$4,000,000 -
$3,500,000 -
$3,000,000 -
WCurrent Year
$2,500,000 - :l
| OPrior Year
$2,000,000 -
$1,500,000 -
$1,000,000 -
$500,000 -
o H—
Month Fiscal Y-T-D

December 2020 December 2019

Interest Receipts - - Month $390,653 $256,813

Interest Receipts - - Fiscal Y-T-D $2,213,284 $2,004,275

Month End Portfolio Balance $231,908,165 $234,879,448

Yield to Maturity 0.28% 1.72%
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Supplement to the December 2020 Treasurer's Report

FYTD December 2020 Cash Disbursements

Facility Improvement / Noise Mitigation Transactions
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PROJECT DESCRIPTION

BUILDING IMPROVEMENTS

Annual
Budgeted
Cost

FYTD 2021
(Dec 2020)
Budgeted
Cost

FYTD 2021
(Dec 2020)

Cash Basis

Cost

Budget Variance

BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
FY 2021 Cash Disbursements - Facility Improvement / Noise Mitigation Transactions

FYTD 2021
(Dec 2020)

Fav. / (Unfav.)

Project Status
FYTD December 2020

Minor Building Improvements

RUNWAY / TAXIWAY /| ROADWAY PROJECTS

50,000 25,250 30,712 (5,462)| HVAC system improvement
TOTAL BUILDING IMPROVEMENTS $ 50,000 25,250 I $ 30,712 | $ (5,462)
——— |

EQUIPMENT

e 875,000 - - - | Projected delivery 1st half of FY 2022

s e 265,000 210,000 - 210,000 | Anticipated 2nd half of FY 2021; PFC funded

Verdugo Communication Upgrades _ ) 46,426 (46.,426) | FY 2020 acerued costs
TOTAL EQUIPMENT $ 1,140,000 210,000 J§ $ 46,426 | $ 163,574

Airfield Lighting System Rehabilitation

- - 286,581 (286,581) Includes FY 2020 accrued costs; PFC funded
R Ri
Twy D7 Connector, G Infleld & Delta Ramp Rehab |, 500 455 | 5295 000 47,052 2,247,948 | Estimated project completion Q3 FY 2021
) oo
L LD el Dl - - 5,838 (5,838)] FY 2020 accrued costs

O & M CAPITAL

$ 4,721,500

3,873,250

156,657

1,102,936

TOTAL RUNWAY/TAXIWAY/ROADWAY $ 2,295,000 2,295,000 339,471 1,955,529
NOISE MITIGATION

Residential Acoustical Treatment Program $ 125,000 62,500 | s 811 | $ 61,689 | Pending award of FAA grant
TOTAL NOISE MITIGATION $ 125,000 62,500 §| $ 811 | $ 61,689
DEVELOPMENT

Replacement Terminal Development o

$ 960,000 930,000 §l $ 528,859 | $ 401,141 | Primarily includes EIS costs

TOTAL DEVELOPMENT 960,000 930,000 528,859 401,141

(106,157)

$ 2,470,314

Lower value O & M projects, exceed budget due
to Commission approved replacement of network
storage in November
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6.a.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
MARCH 15, 2021

PRESENTATION OF FY 2020 FINANCIAL STATEMENTS AND
ANALYSIS OF FINANCIAL RESULTS

Presented by David Kwon
Director, Financial Services

SUMMARY

The Authority’s independent auditor, Macias Gini & O’Connell LLP (“MGO”) has completed
its audit of the Burbank-Glendale-Pasadena Airport Authority (“Authority”) fiscal year 2020
financial statements. Enclosed with this staff report is a copy of the audited Basic Financial
Statements for the fiscal years ended June 30, 2020 (“FY 2020”) and 2019 (“FY 2019”).
Also enclosed are copies of the audited Single Audit Reports (audit of federal grant
programs), Passenger Facility Charge Compliance Report, Customer Facility Charge
Compliance Report, Independent Auditor's Report on Compliance with Section 6.05 of the
Bond Indenture, and the Auditor's Required Communications to the Authority Regarding the
FY 2020 Audits. At its special meeting on February 16, 2021, the Finance and
Administration Committee voted unanimously (3-0) to recommend that the Commission
note and file these reports.

The results are summarized below.

¢ MGO’s “unmodified” opinions are:

o The Basic Financial Statements are presented fairly, in all material respects, in
conformity with generally accepted accounting principles.

o The Authority complied in all material respects with compliance requirements
applicable to its major federal program, the Passenger Facility Charge program
and the Customer Facility Charge program and identified no reportable
deficiencies in internal control over compliance.

o MGO identified no reportable deficiencies in internal control over financial
reporting or compliance that are required to be reported under Government
Auditing Standards.

o The Schedule of Expenditures of Federal Awards, Schedule of Passenger
Facility Charge Revenues and Expenditures and Schedule of Customer Facility
Charge Revenues and Expenditures are fairly stated in relation to the Basic
Financial Statements as a whole.

o Based on auditing procedures performed, the Authority complied with the terms,
covenants, provisions or conditions of Section 6.05 (Rates and Charges) to
Article VI of the Bond Indenture, as amended.

Staff will present each report and provide an overview and analysis of financial results for
the fiscal year ended June 30, 2020. MGO will present a summary of its audits.

STAFF REPORTS\COMMISSION\3-15-2021
PRESENTATION OF FY 2020 FINANCIAL STATEMENTS
AND ANALYSIS OF FINANCIAL RESULTS
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BASIC FINANCIAL STATEMENTS

The Basic Financial Statements (“BFS”) of the Authority have been prepared in conformity
with accounting principles generally accepted in the United States of America (“GAAP”).
The Government Accounting Standards Board (“GASB”) is the accepted standard-setting
body for establishing accounting and financial reporting principles.

The Authority reports its financial operations as a government enterprise activity, and as
such, its financial statements are presented using the “economic resources” measurement
focus and the accrual method of accounting. Under this method of accounting, revenues
are recorded when earned and expenses are recognized when a liability is incurred,
regardless of the timing of the related cash flows. The measurement focus is on
determination of changes in net position, financial position, and cash flows. Operating
revenues include charges for services, tenant rent, ground transportation, fuel flowage fees,
and other operating revenues. Operating expenses include costs of services as well as
materials, contracts, personnel, and depreciation. Grants and similar items are recognized
as revenue as soon as all eligibility requirements for reimbursement of expenses have been
met.

The BFS report is composed of three parts:
(i)  The Independent Auditor’s Report;

(i) Management’s Discussion and Analysis (“MD&A”), a narrative overview and
analysis of the Authority’s financial activities; and

(i) The Basic Financial Statements, consisting of the Statements of Net Position
(Balance Sheets), Statements of Revenues, Expenses and Changes in Net
Position (Income Statements), Statements of Cash Flows and Notes to Basic
Financial Statements.

The Independent Auditor’'s Report reflects an unmodified opinion, indicating that the BFS
present fairly, in all material respects, the financial position of the Authority at June 30, 2020
and 2019, and the change in financial position and cash flows for the years then ended, are
in conformity with GAAP. The audits were conducted in accordance with auditing standards
generally accepted in the United States of America and the standards applicable to financial
audits contained in Government Auditing Standards, issued by the Comptroller General of
the United States.

The MD&A is required supplementary information. The discussion and analysis in the
MD&A is intended to serve as an introduction to the Authority’s Basic Financial Statements.

STAFF REPORTS\COMMISSION\3-15-2021
PRESENTATION OF FY 2020 FINANCIAL STATEMENTS
AND ANALYSIS OF FINANCIAL RESULTS



A summary of the Statements of Net Position at June 30, 2020 and 2019 is as follows:

Summary Statements of Net Position

Current assets

Restricted assets

Facility Development Reserve

Bond debt service reserve surety, net
Capital assets, net

Total assets
Liabilities:
Current liabilities and liabilities

payable from restricted assets
Noncurrent liabilities

Total liabilities

Deferred inflows of resources -
Deferred amount on refunding of
2005 Bonds
Net position:
Net investment in capital assets
Restricted
Unrestricted

Total net position

June 30, 2020 and 2019
Change

2020 2019 $ %
$ 42358426 $ 34,886,063 $ 7,472,363 21.42%
87,016,726 80,908,734 6,107,992 7.55%
180,132,453 180,132,453 — 0.00%
18,911 23,638 (4,727)  -20.00%
326,217,599 334,237,514 (8,019,915) -2.40%
635,744,115 630,188,402 5,555,713 0.88%
17,534,646 19,047,302 (1,512,656) -7.94%
90,751,149 96,538,385 (5,787,236) -5.99%
108,285,795 115,585,687 (7,299,892) -6.32%
408,036 510,045 (102,009) -20.00%
235,909,562 238,185,073 (2,275,511) -0.96%
78,307,950 72,175,039 6,132,911 8.50%
212,832,772 203,732,558 9,100,214 4.47%
$ 527,050,284 $ 514,092,670 $ 12,957,614 2.52%

STAFF REPORTS\COMMISSION\3-15-2021
PRESENTATION OF FY 2020 FINANCIAL STATEMENTS
AND ANALYSIS OF FINANCIAL RESULTS
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A summary of the Statements of Revenue, Expenses and Changes in Net Position for the
years ended June 30, 2020 and 2019 is as follows:

Summary Statements of Revenues, Expenses

and Changes in Net Position
Years Ended June 30, 2020 and 2019

Operating revenues
Operating expenses before depreciation

Operating income before
depreciation

Depreciation
Operating loss
Nonoperating revenues, net
Income before capital contributions
Capital contributions
Changes in net position
Net position, beginning of year

Net position, end of year

Change

2020 2019 $ %
$ 53,070,298 $§ 58,469,920 $ (5,399,622) -9.23%
47,209,860 44,850,463 2,359,397 5.26%
5,860,438 13,619,457 (7,759,019) -56.97%
17,092,659 17,572,175 (479,516) -2.73%
(11,232,221) (3,952,718) (7,279,503)  -184.16%
20,621,821 21,186,447 (564,626) -2.67%
9,389,600 17,233,729 (7,844,129) -45.52%
3,568,014 5,170,716 (1,602,702)  -31.00%
12,957,614 22,404,445 (9,446,831) -42.16%
514,092,670 491,688,225 22,404,445 4.56%
$ 527,050,284 $ 514,092,670 $ 12,957,614 2.52%

STAFF REPORTS\COMMISSION\3-15-2021
PRESENTATION OF FY 2020 FINANCIAL STATEMENTS
AND ANALYSIS OF FINANCIAL RESULTS
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SINGLE AUDIT REPORTS

The Single Audit Reports present the activity of federal award programs of the Authority for
the year ended June 30, 2020. The Single Audit Reports include:

¢ An unmodified independent auditor’s report which indicates that MGO identified no
instances of noncompliance, reportable deficiencies or other matters that are required
to be reported under Government Auditing Standards.

o Anindependent auditor’s report that provides an unmodified opinion on compliance
with compliance requirements applicable to the Authority’s major program and
identified no reportable deficiencies related to compliance for that program. The report
also indicated that the Schedule of Expenditures of Federal Awards is fairly stated in
relation to the Basic Financial Statements as a whole.

¢ Schedule of Expenditures of Federal Awards
¢ Notes to Schedule of Expenditures of Federal Awards
e Schedule of Findings and Questioned Costs
No findings or questioned costs were noted.
o Summary Schedule of Prior Audit Findings and Questioned Costs

None noted.

PASSENGER FACILITY CHARGE COMPLIANCE REPORT

The Passenger Facility Charge Compliance Report presents the cash receipts and
disbursements of the Authority’s Passenger Facility Charge (“PFC”) program. The Aviation
Safety and Capacity Expansion Act of 1990 authorized the local imposition of Passenger
Facility Charges and use of the PFC revenue on Federal Aviation Administration (“FAA”)
approved projects.

The PFC compliance report includes the following:

¢ An unmodified independent auditor’s report, which indicates that: (i) the Authority
complied in all material respects with compliance requirements applicable to the
Passenger Facility Charge program; (ii) MGO identified no reportable deficiencies in
internal control over compliance; and (iii) the Schedule of Passenger Facility Charge
Revenues and Expenditures is fairly stated in relation to the Basic Financial
Statements taken as a whole.

¢ Schedule of Passenger Facility Charge Revenues and Expenditures

¢ Notes to Schedule of Passenger Facility Charge Revenues and Expenditures
No findings or questioned costs were noted.

CUSTOMER FACILITY CHARGE COMPLIANCE REPORT

The Customer Facility Charge Compliance Report presents the cash receipts and
disbursements of the Authority’s Customer Facility Charge (“CFC”) program. Assembly Bill
491 of the 2001-2002 California Legislature (codified in California Civil Code Section 1936 et

-5-

STAFF REPORTS\COMMISSION\3-15-2021
PRESENTATION OF FY 2020 FINANCIAL STATEMENTS
AND ANALYSIS OF FINANCIAL RESULTS

41



42

seq. (“Code”)) authorized the local imposition of CFCs and use of CFC revenue to plan,
finance, design and construct on-airport consolidated rental car facilities (CRCF). The
Authority established the CFC effective December 1, 2009 with adoption of Resolution 429.
Based on an amendment of the enabling legislation for the CFC (S.B. 1192; Chapter 642,
Statutes of 2010), on December 10, 2010 the Authority approved Resolution No. 439 which
repealed Resolution No. 429 and authorized collection of an alternative CFC, effective

July 1, 2011, of $6 per rental car transaction day up to a maximum of five days. Resolution
No. 439 authorized collection of the alternative CFC through the period that any debt related
to the CRCF is outstanding.

The CFC compliance report includes the following:

¢ An unmodified independent auditor’s report, which indicates that: (i) the Authority
complied in all material respects with compliance requirements applicable to the
Customer Facility Charge program; (ii) MGO identified no reportable deficiencies in
internal control over compliance; and (iii) the Schedule of Customer Facility Charge
Revenues and Expenditures is fairly stated in relation to the Basic Financial
Statements taken as a whole.

e Schedule of Customer Facility Charge Revenues and Expenditures

¢ Notes to Schedule of Customer Facility Charge Revenues and Expenditures

No findings or questioned costs were noted.
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INDEPENDENT AUDITOR’'S REPORT ON COMPLIANCE WITH SECTION 6.05
OF THE BOND INDENTURE

Based on audit procedures performed, MGO identified no instances of noncompliance with
the terms, covenants, provisions or conditions with Section 6.05 (Rates and Charges) to
Article VI of the Indenture dated May 1, 2005 with Bank of New York Mellon Trust Company,
as amended (Bond Indenture), insofar as they relate to accounting matters. The report also
contains a calculation of the rates and charges ratio and the debt service ratio for the year
ended June 30, 2020, as follows:

Rates and Charges Ratio

Pledged revenues $ 65,834,395
Less operating expenses 47,209,860
Net revenues $ 18,624,535
Transfers to Surplus Fund 2,601,315
Net revenues plus transfers to Surplus Fund $ 21,225,850
Deposits and charges:
Accrued debt service - 2012 Airport Revenue Bonds $ 5,837,008
Deposit of Customer Facility Charge revenue to Debt Service Fund (5,174,449)
Accrued debt service - 2015 Airport Revenue Bonds 4,568,250
Deposits to operating reserve account 688,435
Total deposits and charges $ 5,919,244
Deposits and charges coverage ratio 3.59
Required deposits and charges coverage ratio 1.00
Debt Service Coverage Ratio
Net revenues plus transfers to Surplus Fund $ 21,225,850
Net accrued debt service $ 5,230,809
Debt service coverage ratio 4.06
Required debt service coverage ratio 1.25
RECOMMENDATION

At its special meeting on February 16, 2021, the Finance and Administration Committee
voted unanimously (3—0) to recommend that the Commission note and file the Basic
Financial Statements as of and for the fiscal years ended June 30, 2020 and 2019; the
Single Audit Reports for the year ended June 30, 2020; the Passenger Facility Charge
Compliance Report for the year ended June 30, 2020; the Customer Facility Charge
Compliance Report for the year ended June 30, 2020; the Independent Auditor's Report on
Compliance with Section 6.05 of the Bond Indenture; and the Auditor’s Required
Communications to the Authority regarding the FY 2020 Audits.

-7-
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6.b.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
MARCH 15, 2021

AWARD OF FLEET MAINTENANCE SERVICES AGREEMENT
KEOLIS TRANSIT SERVICES, LLC

Presented by Anthony Defrenza
Director, Engineering and Maintenance

SUMMARY

At its special meeting on February 16, 2021, the Operations and Development Committee
voted unanimously (3—0) to recommend that the Commission award a Fleet Maintenance
Services Agreement (“Agreement”) to Keolis Transit Services, LLC (“Keolis”). The proposed
Agreement, copy attached, has a one-year base term and two one-year extension options.

BACKGROUND

In 2016, the Authority entered into an agreement for fleet vehicle and equipment
maintenance with Keolis for a three-year base period with two one-year extensions. Upon
completion of the base term and satisfied with the performance level of Keolis, the Authority
exercised both extension options. This contract is scheduled to expire March 31, 2021.

Keolis remains in good standing with its obligations to the Authority and has maintained a
satisfactory level of service for the past five years. Based on an analysis by Staff, services
provided by Keolis represent good value to the Authority. As Staff is planning on reviewing
the Authority’s fleet requirements and options for future acquisitions, Staff determined that
maintaining continuity with the current fleet vehicle maintenance service provider would be
of assistance in the process. Staff entered into discussions with Keolis for a replacement
contract and sought to negotiate cost savings. These discussions resulted in Keolis
agreeing to maintain the existing hourly rates for a 12-month period and to reduce the
markup on parts and materials down to 18% from 25%.

The current labor rate is $72.50 per hour during regular hours (non-overtime and non-
holiday) for an annual expense of approximately $145,000. The proposed Agreement
maintains the fixed hourly price of $72.50 during regular hours for the first year with the fixed
hourly rate increasing to $75.00 and $76.50 during the first and second extension periods,
respectively, if one or both extension options are exercised. Parts and materials ordered
through Keolis are charged separately and will be subject to a 18% markup. In FY 2020,
parts & materials cost (without markup) was approximately $100,000. The reduction in the
markup rate from 25% to 18% represents approximately a $7,000 savings to the Authority.

BUDGET

Appropriations for the fleet vehicle maintenance services are included in the adopted FY
2021 budget and future year appropriations will be included in subsequent budget proposal
requests.
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RECOMMENDATION

At its special meeting on February 16, 2021, the Operations and Development Committee
voted unanimously (3-0) to recommend that the Commission recommend that the
Commission award the proposed Agreement to Keolis and authorize the Authority President

to execute the same.

STAFF REPORT\COMMISSION\3-15-2021
AWARD OF FLEET MAINTENANCE SERVICES AGREEMENT
KEOLIS TRANSIT SERVICES, LLC



6.c.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
MARCH 15, 2021

AWARD OF AVIATION HANGAR LEASE
HANGAR 1A

TEM ENTERPRISES

Presented by Scott Kimball
Deputy Executive Director
Business and Properties, Safety and Operations

SUMMARY

At its special meeting on February 16, 2021, the Finance and Administration Committee
voted unanimously (3—0) to recommend that the Commission approve an Aviation Hangar
Lease (“Lease”) with TEM Enterprises (“TEM”) for Hangar 1A, copy attached. TEM seeks a
lease term of five years with an option for one five-year extension for purpose of aircraft
ground service equipment maintenance at Hollywood Burbank Airport.

BACKGROUND

TEM Enterprises, which previously did business as “XTRA Airways” and will serve
Hollywood Burbank Airport doing business as “Avelo Airlines”, is a subsidiary of Houston Air
Holdings, Inc. TEM is a Federal Aviation Administration Part 121 air carrier based in
Houston, Texas, certificated to conduct domestic and international scheduled operations in
the United States.

TEM has the financial resources to meet the obligations of the proposed Lease.

TEM will be a new air carrier entrant to serve Hollywood Burbank Airport. Its use of Hanger
1A is primarily for aircraft ground service equipment maintenance to support the commercial
passenger operation at the terminal. Additional uses include IT and general administrative
support functions. TEM will not conduct any aircraft operations from this hanger.

DETAILS

Key components of the proposed Lease are:

Premises: Hangar 1A (located in the southwest quadrant of the Airport)
Use: Aircraft ground service equipment maintenance

Term: March 15, 2021 through January 31, 2026

Option: One five-year extension
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Rent: $1,671 per month; effective immediately until May 1, 2021
$3,342 per month; effective May 1, 2021 — May 1, 2022
$5,012 per month; effective May 1, 2022 — May 1, 2023
$6,683 per month; effective May 1, 2024

Adjustments: Beginning May 1, 2022, the greater of three percent (3%) per year or 120% of
CPI, not to exceed 6% annually may apply

Other: Tenant responsible for expenses related to occupancy including
maintenance, utilities, share of property insurance and applicable taxes

REVENUE IMPACT

After the initial period from commencement date to May 1, 2021, the annual revenue will be
the $40,104 for the first year, $60,144 second year, then $80,196 plus applicable rent
adjustments as described above.

RECOMMENDATION

At its special meeting on February 16, 2021, the Finance and Administration Committee
voted unanimously (3-0) to recommend that the Commission approve the proposed Lease
with TEM for Hangar 1A and authorize the President to execute the same.
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
MARCH 15, 2021

AWARD OF AVIATION HANGAR LEASE
HANGAR 40

INNOVA AVIATION, LLC.

Presented by Scott Kimball
Deputy Executive Director
Business and Properties, Safety and Operations

SUMMARY

At its special meeting on February 16, 2021, the Finance and Administration Committee
voted unanimously (3-0) to recommend that the Commission approve an Aviation Hangar
Lease (“Lease”) with Innova Aviation, LLC (“Innova”) for Hangar 40, copy attached. Innova
seeks a lease term of five years with an option for one five-year extension for purpose of
storing aircraft at Hollywood Burbank Airport.

BACKGROUND

Innova is a subsidiary of Innova Medical Group (“Innova Medical’), a wholly owned
subsidiary of Pasaca Capital, Inc. (“Pasaca”). Both Innova Medical and Pasaca are
headquartered in Pasadena. Innova Medical provides expertise in testing and unique
offerings in diagnostic medical devices and services that help tackle some of the world’s
most challenging healthcare problems. In response to the global pandemic, Innova
developed an end-to-end ecosystem of rapid diagnostic and screening tests, along with
digital reporting and tracing applications to help organizations manage COVID-19. As the
world's largest manufacturer of rapid antigen test kits and leader in COVID-19 testing
solutions globally, Innova Medical desires to store and operate two aircraft in support of its
business.

Innova is acquiring two Stage 4 aircraft manufactured by Gulfstream Aerospace, specifically
a G650ER (Extended Range) and G550 which will be operated by GoodJET, a jet charter
operator based in Oakland, CA. Innova has the financial resources to meet the obligations
of the proposed Lease and is providing a financial guarantee of the Lease by Innova
Medical.

DETAILS

The proposed Lease is for a term of five-years with one five-year extension and includes a
Tenant Improvement Allowance of up to $236,816.00 in the form of rent credit for Authority
approved tenant improvements to the facility. These improvements must be applied for and
completed within 24 months of execution of the Lease.
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Key components of the proposed Lease are:

Premises: Hangar 40 (located in the northwest quadrant of the Airport)
Use: Storage of general aviation aircraft

Term: March 15, 2021 through March 15, 2026

Option: One five-year extension

Rent: $40,412.44 per month; $484,949.28 annually

Adjustments: Greater of three percent (3%) per year or 120% of CPI, not to exceed 6%
annually

Rent Credit:  $236,816.00 upon completion of Authority approved tenant improvements
Other: Tenant responsible for expenses related to occupancy including

maintenance, utilities, share of property insurance and applicable taxes

REVENUE IMPACT

If tenant improvements are completed within the first six months of the Lease as planned,
the application of the full rental credit to the first year’s rental revenue will be $236,816.00,
or approximately one-half of the annual rent. For each succeeding year thereafter, the base
revenue will be the base year rent of $484,949.28 plus applicable rent adjustments, as
described above.

RECOMMENDATION

At its special meeting on February 16, 2021, the Finance and Administration Committee
voted unanimously (3-0) to recommend that the Commission approve the proposed Lease
with Innova and authorize the President to execute the same.
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
MARCH 15, 2021

SAFETY MANAGEMENT SYSTEM SPECIALIST

Presented by John T. Hatanaka
Senior Deputy Executive Director

SUMMARY

At its special meeting on February 16, 2021, the Finance and Administration Committee
voted unanimously (3-0) to recommend that the Commission approve an increase in
staffing to support the operations of the Safety Management System (“SMS”) Department by
adding a Safety Management System Specialist position.

BACKGROUND

In January 2018, the Commission authorized the organizational development of a SMS
Department under the guidelines established by International Civil Aviation Organization in
2001 and furthered by an Advisory Circular issued by the Federal Aviation Administration
issued in February 2007.

SMS is formal top-down organization-wide approach to managing safety risks at an airport
and ensuring the effectiveness of safety risk controls established by the airport sponsor.
The program builds upon existing safety measures and processes through a review of the
safety risk management, policies, assurances, and promotion of safety in the day-to-day
activities of all departments, tenants, concessionaires, vendors, and visitors at the airport.

The process to develop an SMS program at Hollywood Burbank Airport required a period of
three years and the final product was a stand-alone Safety Manual that has been
incorporated in the Authority’s safety policies. The manual establishes a training program
for the entire airport community and constantly requires promotion of safety. Additionally,
the SMS program establishes a reporting, committee, and working group structure that
seeks to identify hazards and resolve key safety concerns that may arise at the airport.

The initial staffing of the SMS Department, approved in the adopted FY 2020 budget, was
one manager reporting to the then Director of Business, Properties, Safety and
Procurement. The first year of the department focused on implementation of SMS program
requirements and they were successfully completed. It was originally anticipated that,
during the budget development in the current fiscal year, a request would be made to
increase the SMS Department staff by one to add a position of Safety Management System
Specialist. This position would support the department manager and be primarily tasked
with: i) SMS investigations and audits; ii) SMS training and outreach; and iii) daily
management of the SMS hotline and support safety software reporting system.
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However, during the development of the FY 2021 budget, the immediate fiscal impact of the
COVID-19 pandemic resulted in the initiation of a general hiring freeze for FY 2021. As a
result, the SMS Department has operated with one person covering not only the initial
required duties of the SMS program but also the response and coordination to COVID-19 for
the entire airport community as well as the local, county and federal public health

authorities.

The need for the addition of a Safety Management System Specialist has not diminished
and the need to increase the department staff by one is becoming urgent. The implementa-
tion of the SMS program continues but has been slowed by the need to address the impacts
of COVID-19. In addition to the initial requirements of the SMS program, the Safety
Management System Specialist will be tasked with incorporating the lessons learned from
the pandemic relative to cleaning, sanitization, disinfection and maintaining a safe and clean
environment for the travelling public and all airport workers.

This position will report to the Manager, SMS Department who in turn, will report to the
Deputy Executive Director, Operations, Business, Properties, Safety and Procurement.

BUDGET IMPACT

The estimated salary range for a Safety Management System Specialist is between $75,000
to $80,000, plus benefits, which can be currently addressed through the current FY 2021
O&M appropriations.

RECOMMENDATION

At its special meeting on February 16, 2021, the Finance and Administration Committee
voted unanimously (3-0) to recommend that the Commission approve an increase in
staffing of the SMS Department by one person to add a Safety Management System
Specialist position and direct staff accordingly.
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Hollywood Burbank Airport

REVENUE PASSENGERS

Signatory Airlines

Alaska Airlines
American Airlines
Delta Airlines
JetBlue Airways
Southwest Airlines
Spirit Airlines
United Airlines

Total Revenue Passengers

Inbound (deplaned)
Outbound (enplaned)

AIRCRAFT OPERATIONS

Landings & Takeoffs
Air Carrier
Air Taxi
General Aviation
Military Itinerant
Subtotal

Pass Through BUR Airspace
Civil Local
Military Local
Subtotal

Total Aircraft Operations

8.a.

January Year-to-Date
2021 2020 % Change 2021 2020 % Change
6,988 39,837 -82.46% 6,988 39,837 -82.46%
9,347 32,536 -711.27% 9,347 32,536 -71.27%
5,462 21,627 -14.74% 5,462 21,627 -14.74%
0 18,606 -100.00% 0 18,606 -100.00%
43,259 330,441 -86.91% 43,259 330,441 -86.91%
1,543 10,115 -84.75% 1,543 10,115 -84.75%
2,044 27,714 -92.62% 2,044 27,714 -92.62%
68,643 480,876 -85.73% 68,643 480,876 -85.73%
35,880 239,050 -84.99% 35,880 239,050 -84.99%
32,763 241,826 -86.45% 32,763 241,826 -86.45%

January Year-to-Date
2021 2020 % Change 2021 2020 % Change
1,773 5,231 -66.11% 1,773 5,231 -66.11%
1,152 2,032 -43.31% 1,152 2,032 -43.31%
1,668 2,442 -31.70% 1,668 2,442 -31.70%
27 31 -12.90% 27 31 -12.90%
4,620 9,736 -52.55% 4,620 9,736 -52.55%
2,947 2,057 43.27% 2,947 2,057 43.27%
0 0 N/A 0 0 N/A
2,947 2,057 43.27% 2,947 2,057 43.27%
7,567 11,793 -35.83% 7,567 11,793 -35.83%

Air Carrier: Scheduled commercial air carrier operations; including cargo operators

Air Taxi: Smaller aviation operators such as charters, commuter carriers or on-demand operators

General Aviation: Civil aviation operations for personal use

Military Itinerant: Military aviation activities

Civil Local: Civil aviation operations that pass through BUR airspace monitored by FAA ATCT at BUR.
Military Local: Military aviation operations that pass through BUR airspace monitored by FAA ATCT at BUR
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AIR CARGO (Ibs.)

Signatory Airlines

Alaska Airlines
American Airlines
Delta Airlines
JetBlue Airways
Southwest Airlines
Spirit Airlines
United Airlines

Other Scheduled Carriers

Federal Express
United Parcel Service

Charter/Contract Carriers

Ameriflight

Hollywood Burbank Airport

Total Air Cargo 8,907,405

Inbound (deplaned)
Outbound (enplaned)

MAIL (Ibs.)

American Airlines

Inbound (deplaned)
Outbound (enplaned)

January Year-to-Date
2021 2020 % Change 2021 2020 % Change
930 552 68.48% 930 552 68.48%
0 18 -100.00% 0 18 -100.00%
78,338 187,563 -58.23% 78,338 187,563 -58.23%
0 1,006 -100.00% 0 1,006 -100.00%
4,725,306 3,762,650 2558% 4,725,306 3,762,650 25.58%
3,930,082 4,613,299 -14.81% 3,930,082 4,613,299 -14.81%
172,749 257,513 -32.92% 172,749 257,513 -32.92%
8,822,601 0.96% 8,907,405 8,822,601 0.96%
4,493,049 4,760,469 -5.62% 4,493,049 4,760,469 -5.62%
4,414,356 4,062,132 8.67% 4,414,356 4,062,132 8.67%
January Year-to-Date
2021 2020 % Change 2021 2020 % Change
0 6,032 -100.00% 0 6,032 -100.00%
Total Mail 0 6,032 -100.00% 0 6,032 -100.00%
0 3,016 -100.00% 0 3,016 -100.00%
0 3,016 -100.00% 0 3,016 -100.00%
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Revenue Passengers

600,000
500,000
400,000
300,000 M January 2021
= January 2020
200,000
100,000
0
Month YTD
Revenue Passengers Month YTD
January 2021 68,643 68,643
January 2020 480,876 480,876
% Change -85.73% -85.73%
Aircraft Operations - Month
14,000
12,000
10,000
8,000
M January 2021
6,000 W January 2020
4,000
2,000
0
Air Carrier Air Taxi Gen Aviation Military Total
Avricraft Operations - MO Air Carrier Air Taxi  Gen Aviation Military Total
January 2021 1,773 1,152 4,615 27 7,567
January 2020 5,231 2,032 4,499 31 11,793
% Change -66.11% -43.31% 2.58% -12.90% -35.83%
Aircraft Operations - Year-to-Date
14,000
12,000
10,000
8,000
M January 2021
6,000 = January 2020
4,000
2,000
0
Air Carrier Air Taxi Gen Aviation Military Total
Aircraft Operations - YTD Air Carrier Air Taxi  Gen Aviation Military Total
January 2021 1,773 1,152 4,615 27 7,567
January 2020 5,231 2,032 4,499 31 11,793
% Change -66.11% -43.31% 2.58% -12.90% -35.83%
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3-15-2021 Commission Mtg.
Item No. 6.b.
Keolis Fleet Maintenance Svcs Agrmnt

FLEET MAINTENANCE SERVICES AGREEMENT

This Fleet Maintenance Services Agreement (“Agreement”) is dated
for reference purposes and is executed by the Burbank-Glendale-Pasadena Airport Authority
(““Authority™), a California joint powers agency, and Keolis Transit Services, LLC (“Contractor”),
a Delaware limited liability company.

RECITALS

A. The Authority is the owner and operator of the Bob Hope Airport, commonly known as
Hollywood Burbank Airport (“Airport”), a public land airport located in the City of
Burbank, County of Los Angeles, State of California.

B. The Authority wishes to retain Contractor to provide various vehicle and equipment
maintenance and repair services, including: inspections; tune ups; brake service; wheel
service; air conditioning service; tire replacement and rotation; and replacement of hoses,
belts, water pumps and operating parts.

C. Contractor wishes to provide the designated vehicle and equipment maintenance and repair
services for the Authority upon the terms and conditions contained in this Agreement.

D. Contractor acknowledges that it has examined the on-Airport work site and is aware of all
existing conditions.

E. Contractor represents that it is an ASE Certified shop and that it has mechanics with Master
ASE Certifications who will be assigned to the Airport.

AGREEMENT
NOW, THEREFORE, the parties agree as follows:
1. DEFINITIONS
1.1 “Agreement” means this Fleet Maintenance Services Agreement.
1.2 “Airport” means the Bob Hope Airport.

1.3 “Airport Fleet Items” means the Priority Fleet Items and Non-Priority Fleet Items
listed in the attached Exhibit A.

1.4  “Airport Operations Superintendent” means the Authority’s Superintendent,
Airport Operations or such person’s duly authorized representative.

1.5  “Atany time” means at any time and from time to time during the Term.

1.6 “Authority” means the Burbank-Glendale-Pasadena Airport Authority.



1.7 “Automotive Service Space” means Airport building space in which Contractor
may conduct the Automotive Services and/or off-site space for Automotive Services.

1.8 “Automotive Services” means the automotive maintenance and repair services
listed in the attached Exhibit B.

1.9 “Automotive Supplies” means automotive goods, parts and materials to be used on
Airport Fleet Items in the performance of the Automotive Services.

1.10  “Claims” means actual, alleged, or threatened claims, demands, actions,
proceedings, causes of action, damages, judgments, awards, settlement amounts, penalties, fines,
assessments, charges, fees, forfeitures, losses, liabilities, obligations, costs, and expenses.
“Claims” includes attorneys’ fees.

1.11  “Commencement” means 12:01 a.m. on April 1, 2021.
1.12  “Contractor” means Keolis Transit Services, LLC.

1.13  “Contractor Employee” means any of the Contractor Personnel regardless of such
person’s contractual relationship with Contractor.

1.14  “Contractor Personnel” means collectively Contractor’s employees, subcontractors
and other persons for whose acts Contractor is responsible.

1.15 “Default Event” means an event specified in Subsection 12.1.

1.16 “Executive Director” means the Authority’s Executive Director or such person’s
duly authorized representative.

1.17  “Expiration” means 11:59 p.m. on March 31, 2022, or, if the Authority extends the
Term pursuant to Subsection 2.2, the time and date of expiration of the Term as extended.

1.18 “Extra Services” means automotive maintenance or repair services that are not
listed in Exhibit B.

1.19 “FAA” means the Federal Aviation Administration.

1.20 “Federal Requirements” means the federal requirements set forth in the attached
Exhibit C, which requirements are applicable to projects not funded by an Airport Improvement
Program grant from the FAA.

1.21  “Fleet Manager” means the Authority’s Fleet Manager or such person’s duly
authorized representative.

1.22  “Holiday” means the following days: New Year’s Day (January 1); Memorial Day
(last Monday in May); Independence Day (July 4); Labor Day (first Monday in September);
Thanksgiving Day (fourth Thursday in November); and Christmas Day (December 25).

1.23  “Holiday Hours” means 8:00 a.m. through 5:00 p.m. on any Holiday.



1.24 “Indemnitees” means collectively the Authority, TBI, the Cities of Burbank,
Glendale and Pasadena, California and the respective commissioners, councilmembers, officers,
directors, employees, agents, and representatives of the Authority, TBI and the Cities of Burbank,
Glendale and Pasadena, California.

1.25 “Large-Cost Supply Item” means any Automotive Supply Item that has an
estimated cost of $1,000 or more.

1.26  “Large-Cost Task” means any Automotive Service having an estimated cost of
$1,000 or more.

1.27 “May” is permissive in the sole and absolute discretion of the subject person.

1.28  “Non-Priority Fleet Items” means the Airport Fleet Items designated “non-priority”
in Exhibit A.

1.29  “Overtime Hours” means 4:01 p.m. through 6:59 a.m. on any day not a Holiday.

1.30  “Priority Fleet Items” means the Airport Fleet Items designated “priority” in
Exhibit A.

1.31  “Qualified Mechanic” means ASE Certified mechanic.

1.32  “Regular Hours” means 7:00 a.m. through 4:00 p.m. on any day not a Holiday.
1.33  “Shall” is mandatory.

1.34  “TBI” means TBI Airport Management, Inc.

1.35 “Term” means the term of this Agreement as specified in Section 2.

1.36  “Termination” means the effective time and date of early termination of this
Agreement by the Authority pursuant to Subsection 2.3 or 2.4.

1.37 “Toxic Materials” means any hazardous or toxic materials, pollutants, effluents,
contaminants, radioactive materials, flammables, explosives, pesticides, chemicals known to cause
cancer or reproductive toxicity, emissions, wastes or any other chemicals, materials or substances
whose handling, storage, release, transportation or disposal either: (i) is or becomes prohibited or
regulated by a government agency; or (ii) is or becomes known to pose a hazard or potential threat
to the health and safety of any person or to the environment.

1.38  “TSA” means the United States Transportation Security Administration.

2. TERM

2.1 Base Period. The Term of this Agreement shall begin at Commencement and shall
end at Expiration unless extended pursuant to Subsection 2.2 or earlier terminated pursuant to
Subsection 2.3 or 2.4.



2.2 Extension. The parties my extend the term of this contract, by mutual agreement,
for two one-year terms.

2.3 Termination For Convenience. The Authority may terminate this Agreement in its
entirety, or as to some but not all of the Automotive Services, for convenience at any time. To
effectuate such termination, the Authority shall give written notice to Contractor at least 30 days
prior to the effective time and date of termination, and, if applicable, the particular Automotive
Service(s) terminated.

24  Termination For Default. The Authority may immediately terminate this
Agreement in its entirety, or as to some but not all the Automotive Services, upon the occurrence
of any Default Event. To effectuate such termination, the Authority shall give written notice to
Contractor stating the effective time and date of termination, and, if applicable, the particular
Automotive Service(s) terminated.

2.5 Final Payment. Upon terminating this Agreement in its entirety, the Authority shall
pay Contractor the balance due for (i) any Automotive Services completed or Automotive Supplies
delivered to the Authority before receipt of the termination notice; and (ii) any Automotive
Supplies ordered by the Authority for delivery and actually delivered within 15 days after receipt
of the termination notice.

3. GENERAL PROVISIONS

3.1 Scope of Services. Contractor shall perform the Automotive Services in
accordance with this Agreement. At any time, upon 24 hours written notice to Contractor, the
Fleet Manager may add or delete Airport Fleet Items to or from this Agreement and Exhibit A
shall be revised accordingly.

3.2 Compliance with Law. Contractor shall conduct the Automotive Services in
accordance with the Federal Requirements and applicable law. Contractor shall obtain any
certifications as may be required by law for the Authority’s operation of the Airport Fleet Items.

33 Performance Standard. Contractor shall perform all work to the highest
professional standard and in a manner reasonably satisfactory to the Authority. Contractor shall
cause all work to be performed by a Qualified Mechanic.

3.4  Warranty. Contractor warrants that Automotive Supplies and Automotive Services
shall be free from defects in design, materials and workmanship, and shall conform to all
applicable specifications, descriptions, samples and drawings referred to in this Agreement. If any
such item or service is shown to be defective or otherwise fails to conform to the requirements of
this Agreement within 12 months of delivery, Contractor shall repair, replace, or make good the
defect(s) at no cost to the Authority. Contractor shall issue the Authority a credit for any such item
or service returned to Contractor due to a defect or nonconformance.

3.5  Performance Time. Time is of the essence for performance of the Automotive
Services and for the purchase of Automotive Supplies. If at any time Contractor has reason to
believe that performance of an Automotive Service will not be completed by any scheduled date,
Contractor shall immediately notify the Fleet Manager of the cause and duration of the anticipated




delay. If the Fleet Manager determines that the delay is due to causes within Contractor’s
reasonable control, Contractor shall at its expense take necessary action (including working
overtime or working extra shifts) to complete the Automotive Service by the scheduled date.

3.6  Rescheduling or Cancellation. The Fleet Manager may reschedule or cancel the
maintenance, repair, or other servicing of any Airport Fleet Item by giving 24 hours written notice
to Contractor.

3.7 Work Location. Contractor shall conduct the Automotive Services at the Airport
in the Automotive Service Space unless prior written authorization has been obtained from the
Fleet Manager for an off-Airport work location. The Fleet Manager may authorize an off-Airport
work location for Automotive Services that the Fleet Manager determines cannot be completed
satisfactorily on-Airport. Contractor shall be responsible for, and shall bear the cost of, round-trip
transportation for any Airport Fleet Item that is to be serviced off-Airport.

3.8 Work Orders. Contractor shall issue the Authority a work order for each of the
Automotive Services provided. Work orders shall be in a format approved by the Fleet Manager
and shall contain the following information: specific work order number; unit number; odometer
and/or Hobbs hour reading of the unit (whichever is applicable); date created; time work began;
total time for completion rounded to nearest quarter hour; work location; detailed description of
problem and solution; name of reporter; name of individual that authorized the work (if the work
is a Large-Cost Task); listing of parts by manufacturers’ part numbers and corresponding MSRP;
and name and phone number of any subcontractor used to do the work.

3.9 Equipment. Contractor shall furnish all equipment necessary for performance of
the Automotive Services and shall maintain such items in good operating condition. Contractor
shall repair or replace any such item within 24 hours of determining that the item is defective.

3.10 Personnel Training. Contractor shall ensure that Contractor Personnel are trained
and certified as required by law. Additionally, Contractor shall ensure that Contractor Personnel
performing warranty work on an Airport Fleet Item are trained and certified as required by the
manufacturer.

3.11 Personnel Conduct. Contractor shall require Contractor Personnel to conduct
themselves in a courteous manner and with inoffensive demeanor while at the Airport.
Additionally, Contractor shall require Contractor Personnel to wear clean and neat appearing
clothing while at the Airport. Upon objection from the Fleet Manager concerning the conduct,
demeanor, or appearance of any Contractor Employee, Contractor shall immediately take all steps
necessary to correct or to remove the cause of the objection.

3.12  Airport Fleet Item Monitoring. Contractor shall continuously monitor the useful
life of the Airport Fleet. Contractor shall give the Authority prompt written notice upon
determining that an Airport Fleet Item has (i) metal fatigue; (ii) exceeded its useful life; or (iii) a
repair cost in excess of its replacement cost.

3.13  Out-of Service Notice. Contractor shall give the Authority prompt written notice
upon determining that an Airport Fleet [tem may be out of service for more than six hours.




3.14 Miscellaneous Notices. Contractor shall give the Authority prompt written notice
of any vehicle repairs that are becoming excessive or that may become repetitive in the future.
Additionally, Contractor shall give the Authority prompt written notice of any goods, materials,
parts, or work necessary to fully refurbish, repair, or replace an Airport Fleet Item’s body, interior,
existing enhanced supporting super-structures or environmental protections.

3.15 Large-Cost Expenditures. Contractor shall obtain the Fleet Manager’s written
authorization prior to purchasing any Large-Cost Supply Item or conducting any Large-Cost Task.

3.16 Confidentiality. Contractor shall keep the Authority’s confidential information
plainly marked “CONFIDENTIAL” to prevent unauthorized use or reproduction. Unless
approved by the Fleet Manager in advance in writing, Contractor shall not disclose such
information to any person. This provision does not preclude Contractor from disclosing such
information to a Contractor Employee as necessary for performance of the Automotive Services.

3.17 Extra Services. Contractor shall obtain the Fleet Manager’s written authorization
prior to conducting any Extra Services for the Authority.

4. SCHEDULE

4.1 Inspections.

(a) Daily Inspections. Contractor shall conduct daily inspections of Priority
Fleet Items on Monday through Friday during Regular Hours in accordance with CHP
requirements.

(b) PMI Inspections. Contractor shall conduct PMI Inspections of Priority
Fleet Items during Regular Hours every 250 hours of operation, 45 days, or 6,000 miles, whichever
occurs first.

4.2 Preventive Maintenance.

(a) Notice. Contractor shall provide the Fleet Manager a written schedule
indicating the dates on which Contractor will conduct preventive maintenance of Airport Fleet
Items. Prior to performing any preventive maintenance work, Contractor shall provide the Fleet
Manager at least seven days written notice.

(b) Police Vehicles. Contractor shall conduct brake inspections and lube, oil
and filter services on Airport police vehicles every 90 days or 3,000 miles, whichever occurs first.

(c) Staff and Maintenance Vehicles. Contractor shall conduct brake inspections
and lube, oil, and filter services on Airport staff and maintenance vehicles every 90 days or 3,000
miles, whichever occurs first.

(d) Other Airport Fleet Items. Contractor shall conduct brake inspections, Non-
Priority Fleet Item inspections and lube, oil, and filter services for all other Airport Fleet Items
every 90 days or 250 hours of operation, whichever occurs first.



4.3 Miscellaneous Maintenance Services.

(a) Transmission. Contractor shall provide transmission service for Airport
Fleet Items during Regular Hours. Transmission service shall be scheduled on an as needed basis
as determined by the parties.

(b) Tune Ups. Contractor shall provide tune ups for Airport Fleet Items during
Regular Hours. Tune up service shall be scheduled on an as needed basis as determined by the
parties.

(©) Brakes. Contractor shall provide brake service for Airport Fleet Items
during Regular Hours. Brake inspections and replacement shall be scheduled on an as needed
basis as determined by the parties. Brake inspections shall include removal of the wheels and
checking of the brake pads, calibers, brake drums, springs, seals, brake lines, brake cylinders, and
master cylinder.

(d) Tires. Contractor shall provide tire service for Airport Fleet Items during
Regular Hours as needed. Tires shall be rotated every 5,000 miles or as required by manufacturer’s
specifications. Tires shall be purchased and provided by the Authority.

(e) Fuel Injection System. Contractor shall provide fuel injection system
service for Airport Fleet Items during Regular Hours. The fuel injection system shall be cleaned
every 50,000 miles or as required by manufacturer’s specifications.

) Coolant System. Contractor shall provide coolant system service for
Airport Fleet Items on a yearly basis. Coolant system service shall include: flushing of the system;
pressure checking the system and radiator cap; verification that the radiator cap functions properly;
verification that radiator hoses are not worn, cracked, or disintegrating; and inspection of engine
belts.

(g)  Air Conditioning. Contractor shall provide air conditioning service for
Airport Fleet Items on an as needed basis as determined by the parties, but no less than annually
prior to the summer. Air conditioning service shall be performed off-Airport at a location agreed
upon by the parties.

4.4 Warranty Service.

(a) Notice. The Fleet Manager shall give Contractor written notice of each
Airport Fleet Item that is under factory warranty.

(b) Service. Contractor shall conduct the Automotive Services on each factory-
warrantied Airport Fleet Item in accordance with the manufacturer’s specifications with the
frequency that the parties determine is necessary to keep the vehicle under warranty.

(©) Replacements. 1f authorized to perform warranty work by the manufacturer,
Contractor shall obtain from the manufacturer a replacement for any malfunctioning good,
material, or part and the Authority shall not be charged for such replacement.



(d) Unscheduled Services. Contractor shall obtain prior written authorization
from the Fleet Manager before scheduling or performing any Automotive Service that does not
have a service schedule specified by this Section.

S. COMPENSATION

The Authority shall compensate Contractor for the Automotive Services and Automotive Supplies,
and Contractor agrees to accept as full satisfaction, according to the following fee schedule:

5.1 Automotive Services. For Automotive Services performed, the Authority shall
compensate Contractor at the following hourly rates:

Time Period Regular Hours Overtime Hours Holiday Hours
Rate Rate Rate
1% Year $72.50 $102.00 $102.00
Time Period Regular Hours Overtime Hours Holiday Hours
Rate Rate Rate
1% Option Year $75.00 $106.00 $106.00
2" Option Year $76.50 $106.00 $106.00

5.2 Subcontracted Services.

When beneficial to the Authority and with prior written authorization from the Authority
Contractor may have a subcontractor perform repairs off-site. When a subcontractor is utilized the
cost of pre-authorized off-site services will be reimbursed at cost (no mark-up). Contractor shall
reference the written pre-authorization and provide evidence of the costs of subcontracted services
to Authority when invoiced.

5.3  Automotive Supplies. Except as provided in Paragraph 4.4, the Authority shall pay
Contractor 18% mark-up of the price paid by Contractor for the purchase of Automotive Supplies
used on Airport Fleet Items in the performance of the Automotive Services. Contractor shall
provide evidence of cost of materials billed to Authority when invoiced.

5.4 Invoices.

(a) Submission. No later than the tenth day of each month, Contractor shall
provide the Authority a written invoice for all work performed during the prior month. Invoices
shall be in a format approved by the Fleet Manager and shall include the following information for
each Airport Fleet Item serviced: vehicle identification; work order number; description of work;
work location; date and time of work; number of hours worked and hourly rate; and retail price
and Contractor’s purchase price for Automotive Supplies used on the vehicle.

(b) Liquidated Damages. If an invoice is submitted between 60 days and 120
days after the end of the month covered by such invoice, the Authority shall process the delinquent
invoice and Contractor shall pay the Authority the sum of $1,000 as liquidated damages. The
parties agree that this amount is a reasonable approximation of the actual damages that would be



suffered by the Authority by reason of extraordinary accounting costs necessary to process a
delinquent invoice.

(©) Forfeiture. 1f an invoice is submitted more than 120 days after the end of
the month covered by such invoice, Contractor shall be deemed to have committed a grossly
negligent, willful, or fraudulent breach of duty. In such event, the Authority shall not process the
delinquent invoice and Contractor shall forfeit payment for work performed during the month
covered by that delinquent invoice.

5.5  Payment. Within 10 days of receipt of each invoice, the Authority shall notify
Contractor in writing of any disputed amounts on the invoice. Within 30 days of receipt of each
invoice, the Authority shall pay all undisputed amounts on the invoice. The Authority shall not
withhold applicable taxes or other authorized deductions from the payments, and Contractor shall
pay all required taxes on the payments.

5.6  Audits. If an audit shows that any compensation paid by the Authority to Contractor
was in excess of the amount to which Contractor is entitled, Contractor shall pay the Authority
such excess immediately upon written demand. Alternatively, the Authority may deduct such
excess from any future payments to Contractor. If an audit shows that any compensation paid by
the Authority to Contractor was equal to or in excess of 2% of the amount to which Contractor is
entitled, Contractor shall pay the Authority the costs of the audit. The Authority’s rights under
this Subsection are additional to any other available remedies.

6. RECORDS AND REPORTS

6.1 Airport Fleet Item Service Records. On a monthly basis, Contactor shall provide
airport vehicle service records to the Fleet Manager for Airport Fleet Items serviced during the
period. Airport vehicle service records shall be in a format approved by the Fleet Manager and
shall include the following information for each Airport Fleet Item: the vehicle number; the dates
Automotive Services were performed on the vehicle; and the description of the Automotive
Services performed on the vehicle. Contractor shall maintain airport vehicle service records in a
fireproof cabinet and shall maintain duplicate copies at Contractor’s headquarters. The records
shall be organized by vehicle identification number. The records shall be subject to inspection and
audit by Authority representatives at any time during the Term and within the five year period
following Expiration or Termination.

6.2 Vehicle Repair History Reports. On a quarterly basis, Contractor shall provide
vehicle repair history records to the Fleet Manager for Airport Fleet Items serviced during the
period. Vehicle repair history records shall be in a format approved by the Fleet Manager and
shall include the details stated in the corresponding work orders.

6.3 Miscellaneous Records. Contractor shall retain all records and reports required by
law on-Airport in a fireproof cabinet.

6.4 Computerized Work Order System.

(a) Requirement. Contractor shall maintain a computerized work order system
capable of monitoring the service status, service history, and condition of Airport Fleet Items. The



system shall be organized by work order number and by vehicle or equipment identifier number.
The information recorded by the system shall be approved by the Fleet Manager and shall include
the following: the date each Airport Fleet Item entered the shop; the scope of work to be
performed; the date the work will commence and the completion date, hours associated with work
once completed, supplies or materials used in performing the work and total cost of the work.
System shall also record purchase date of the vehicle and any available vehicle usage information
at time of each service or repair (mileage/hours).

(b) System Access. At its sole expense, Contractor shall procure and maintain
the computer components necessary to afford the Authority remote access to Contractor’s
computerized work order system for at least three concurrent users to be assigned by the Authority.
Access shall be available to the Authority 24 hours per day, seven days per week except for
regularly scheduled periods of system maintenance. The parties shall agree on the time and
frequency that system maintenance is performed.

7. INVENTORY

7.1 Requirement. Contractor will be responsible for purchasing an adequate inventory
of Automotive Supplies and for maintaining such inventory. If non-inventory Automotive
Supplies are required for the Automotive Services, Contractor shall request overnight delivery in
order to minimize down time of the Airport Fleet Item being serviced. Contractor shall provide a
secure storage container for its inventory and shall be solely responsible for any theft or damage
to such inventory.

7.2 Limitation. This Agreement does not include the purchase of goods, parts,
materials, or work necessary to fully refurbish, repair or replace any Airport Fleet Item’s body,
interior, existing enhanced supporting super-structures or environmental protections.

8. USE OF AIRPORT

8.1 Acknowledgements. Contractor acknowledges that the principal use of the Airport
consists of the operation of a public airport. Contractor also acknowledges that all other on-Airport
uses permitted by Authority, including Contractor’s business, must at all times be compatible with
and subordinate to such principal use as determined by the Authority in its sole discretion.

8.2 Authorization. The Authority grants Contractor the preferential non-exclusive right
to use the Automotive Service Space in common with others and subject to the direction of the
Fleet Manager if services are provided on Airport property. Contractor shall not service or store
non-Airport Fleet Items in the Automotive Service Space. The Authority may at any time do any
of the following: (i) terminate Contractor’s right to use some or all of the Automotive Service
Space; (ii) reduce, expand, change the location of, or otherwise modify the Automotive Services
Space; or (ii1) grant to others the right to use the Automotive Service Space.

8.3  Alterations. Unless prior written authorization has been obtained from the Fleet
Manager, Contractor shall not construct, install, or make any alterations in, on, or to the
Automotive Service Space if services are provided on Airport property.

9. SECURITY REQUIREMENTS



9.1 Employee Background Checks. Contractor shall comply with 49 CFR Part 1544
(requiring background checks, including references and prior employment history) for all
Contractor Personnel who have unescorted access to the airfield. Contractor shall ensure that all
Contractor Personnel engaged in Airport-related activities have submitted to a 10-year
employment background history check. Five of the years shall be verified with the employer. All
gaps in employment greater than one year shall be explained and verified in writing. Contractor
shall not allow any Automotive Service to be conducted by a Contractor Employee who has been
convicted of a felony. Contractor shall maintain records of background checks for Contractor
Personnel and shall make such records available to the FAA, the TSA, and the Authority upon
request.

9.2  Unauthorized Entry. Entering the airfield without authorization is federal trespass.
No Contractor Employee may enter the airfield through any gate without an authorized escort by
a representative of the Authority. Contractor Personnel found on the airfield without an authorized
escort will be subject to fines or other penalty in addition to any civil or criminal charges levied
by the FAA, the TSA, or other government agency.

9.3 Security. Contractor shall comply with the most recent version of the Airport Rules
and Regulations (http://hollywoodburbankairport.com/wp-content/uploads/2020/05/Airport-
Rules-Regulations-Adopted-May-4-2020.pdf) in all manners, but specifically as it relates to safety
and security. Contractor shall develop a “Contractor Security Program” that shall denote specific
steps to ensure compliance with the Airport Security Program and shall be approved by the Airport
Operations Superintendent. Assistance in developing the Contractor Security Program is available
from the Airport Operations Superintendent.

9.4  Field Badges. Contractor Personnel requiring unescorted access and vehicle
driving privileges to the Automotive Service Area must submit to a criminal history records check
a minimum of two weeks prior to Commencement. Applicants who successfully complete the
criminal history check must schedule a two hour airport security and driver’s training class with
the Airport Operations Superintendent. Applicants will be badged upon successful completion of
this class and will be eligible to escort other employees on the work site. Contractor shall bear all
expense associated with processing Contractor Personnel through the criminal history records
check and badging (currently $90/applicant), and may contact the Authority’s Administrative
Specialist at (818) 840-8833 for more information. No field access badge shall be issued until
Contractor has provided the Airport Operations Superintendent the following information:

(a) List of company officials, with samples of their signatures, who may
authorize production of new badges and the re-issuance of expired badges.

(b) Company phone numbers for verification purposes.

(©) List of all Contractor Personnel, and their dates of hire, who will need
field/ramp access 1.D. cards.

(d) A completed Photo Identification Badge application and driver’s license for
each Contractor Employee to be badged.
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(e) Information related to all badging requirements and forms needed to
complete the process are available on the Authority’s website at:

https://hollywoodburbankairport.com/badging-office/

9.5  Return of Badges. At Expiration or Termination, all badges issued to Contractor
Personnel shall be returned to the Airport Operations Superintendent. Each un-returned badge shall
result in a $150 penalty charged to Contractor.

9.6  Airfield Access. Gate access and driving privileges on the airfield must be
approved by the Airport Operations Superintendent. Upon approval, all vehicles must bear
company logos on both sides. The airfield driving privilege is contingent upon compliance with
all rules and regulations of the Authority. Violations will result in an immediate escort off of
airport property.

9.7 SIDA. Any project involving access to the Security Identification Display Area
(SIDA) requires security training pursuant to 49 CFR Part 1544 by sufficient personnel to ensure
that at least one individual who has received the training is present at the job site at all times.
Security training is offered by Airport Operations and can be coordinated by contacting the Airport
Operations Superintendent.

10. TOXIC MATERIALS

10.1  Prohibition. Contractor shall not cause or permit any Toxic Materials to be brought
onto, stored, used, or disposed of in, on, or about the Airport without the prior written consent of
the Executive Director. Consent shall not be unreasonably withheld if Contractor demonstrates to
the Executive Director’s reasonable satisfaction that the Toxic Materials (i) are required in
connection with the Automotive Services; and (ii) will be stored, used and disposed of in a manner
that complies with law.

10.2  Indemnity. Contractor shall be solely responsible for and shall defend, indemnify,
and hold harmless the Indemnitees from and against any and all Claims related to the receipt,
handling, use, storage, accumulation, transportation, generation, spillage, migration, discharge,
release, or disposal of Toxic Materials in, on, or about the Airport by Contractor or Contractor
Personnel.  This indemnification obligation includes costs incurred in connection with
investigation of site conditions and cleanup, remediation, removal, or restoration work necessary
to bring the Airport into compliance with law. Contractor’s indemnity obligation under this
Subsection 10.2 shall survive Expiration or Termination.

10.3  Prohibited Substances. Notwithstanding anything to the contrary, the following
substances shall not be brought onto the Airport: (i) arsines; (i1) dioxins, including dioxin
precursors and intermediates; (iii) polychlorinated biphenyls; and (iv) anything contained in the
California List of Extremely Hazardous Chemicals.

11.  ASSIGNMENT

This Agreement is personal to Contractor. Contractor shall have no right to assign this
Agreement, or any monies due or to become due, or to delegate any of its duties, either voluntarily,
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involuntarily or by operation of law, without the prior written approval of the Fleet Manager. A
prohibited assignment within the meaning of this Section 11 includes any transfer, sale, or change
in the ownership of more than 20% of the total stock or partnership interests or limited liability
company interests or other equity or voting rights or interests of Contractor or any other change in
the management of Contractor. The Authority’s consent to any assignment or transfer shall not
constitute a waiver of any of the restrictions provided for in this Agreement or be a consent to any
subsequent transfer or assignment.

12. DEFAULT

12.1 Contractor Default Events. The following shall constitute Default Events by
Contractor:

(a) Exercise of Creditor Rights or Remedies. (1) The consent of Contractor to
the appointment of a receiver, trustee, or liquidator of all or a substantial portion of Contractor’s
assets; (ii) the adjudication of Contractor as a bankrupt or insolvent; (iii) the filing by Contractor
of a voluntary petition in bankruptcy; (iv) the admission by Contractor in writing of Contractor’s
inability to pay its debts as they become due; (v) the failure by Contractor to pay its debts as they
become due; (vi) the making by Contractor of a general assignment for the benefit of creditors;
(vii) the filing by Contractor of a petition or answer seeking reorganization or arrangement with
creditors; or (viii) the entry of any order, judgment, or decree by a court of competent jurisdiction
approving a petition seeking appointment of a receiver, trustee, or liquidator of all or a substantial
part of Contractor’s assets.

(b) Material Breach. The occurrence of any of the following, each of which
shall be a material breach of this Agreement: (i) misrepresentation, default, breach, or
nonperformance of any provision of this Agreement by Contractor; (ii) abandonment of this
Agreement by Contractor; or (iii) initiation of proceedings to dissolve Contractor.

12.2  Authority’s Default. The Authority shall not be deemed to be in default in the
performance of any of its obligations under this Agreement until it has failed to perform such
obligation within 30 days following the receipt by the Authority of written notice specifying the
unperformed obligation. If such obligation is not reasonably susceptible of being performed within
a 30 day period, the Authority shall not be in default unless it has failed to initiate the performance
of such obligation within 30 days (or longer period if required) of receipt of the notice, or unless
it has failed to prosecute diligently such performance to completion. In the event of a default by
the Authority under this Agreement, the sole remedy of Contractor shall be to terminate this
Agreement.

13. INDEMNITY

13.1  General. Contractor shall defend, indemnify, and hold harmless the Indemnitees
from and against Claims arising out of, resulting from or relating to this Agreement. Without
limiting the generality of the preceding sentence, Contractor shall defend, indemnify and hold
harmless the Indemnitees from and against Claims arising out of, resulting from or relating to the
following: (i) the performance of the Automotive Services; (ii) the employment by or on behalf
of Contractor of any Contractor Employee in the performance of the Automotive Services; or (iii)



the reassignment, replacement or removal of any Contractor Employee from the performance of
the Automotive Services.

13.2 Indemnitee’s Rights. Notwithstanding Subsection 13.1, each Indemnitee shall have
the following rights with respect to any Claim against the Indemnitee: (i) to approve of any legal
counsel engaged by Contractor to defend the Indemnitee with respect to such Claim, which
approval shall not be unreasonably withheld; and (ii) to engage separate legal counsel for the
Indemnitee (which separate legal counsel shall be selected by the Indemnitee with Contractor’s
approval, which approval shall not be unreasonably withheld) in any of the following
circumstances: (a) the Indemnitee reasonably determines that there is a material conflict between
the interests of Contractor and/or any insurance carrier of Contractor and the interests of the
Indemnitee with respect to such Claim; (b) any material disagreement between Contractor or any
insurance carrier of Contractor and the Indemnitee, as to the manner, method, or handling of the
defense of such Claim; or (c) the Indemnitee reasonably determines that separate legal counsel is
otherwise required to protect its interests with respect to such Claim. The fees and costs of the
legal counsel described in (i) and (ii) above shall be paid for by Contractor as part of its indemnity
obligation under Subsection 13.1.

14. INSURANCE

14.1 In General. Contractor shall carry insurance during the Term as specified below.
The insurance shall be provided by companies that are licensed to do business in California and
that have an A. M. Best insurance guide rating of no less than A-X:

(a) Worker’s Compensation insurance written in accordance with California
statutory limits and Employer’s Liability insurance of $5,000,000 minimum. The Employer’s
Liability insurance shall not contain occupational disease exclusion, provided such coverage is
reasonably available in the insurance market.

(b) Comprehensive General Liability and Excess Liability combined including
broad form property damage and contractual liability: $10,000,000 minimum. Bodily injury by
disease - $10,000,000 - policy limit.

(©) Garage Liability insurance and Excess Liability combined covering Airport
Fleet Items in Contractor’s care, custody and control, including coverage for loss by fire,
explosion, theft, vandalism and/or malicious mischief, and collision or upset with a minimum of
$10,000,000 per occurrence.

(d) Comprehensive Motor Vehicle Liability and Excess Liability combined for
owned, non-owned and hired vehicles physical damage and vehicle hazards. Coverage shall be
written in an amount of $10,000,000 combined single limit.

14.2  Miscellaneous Requirements. Contractor’s insurance required herein shall (i) name
the Indemnitees as additional insureds (Comprehensive General Liability and Comprehensive
Motor Vehicle Liability policies only); (ii) state that such insurance is primary and not contributing
with any other insurance maintained by the Indemnitees; and (iii) contain a waiver of subrogation
clause. Additionally, Contractor’s insurance shall state that such insurance is not subject to
cancellation, change in coverage, reduction of limits or non-renewal except after not less than




thirty (30) days’ written notice to the Authority; provided, however, that if the policy is canceled
for non-payment of premium only ten (10) days’ notice is required.

143 Proof. Upon Commencement, Contractor shall provide the Procurement
Department with certificates of insurance and endorsements effecting coverage required by this
Section. Upon request of the Fleet Manager, Contractor shall provide a copy of the insurance
policy.

15. NOTICES

Any notices, requests, demands, and other communications given or required to be given
under this Agreement shall be in writing duly addressed to the parties as follows:

TO AUTHORITY: Burbank-Glendale-Pasadena Airport Authority
Attention: Director of Engineering & Maintenance
2627 Hollywood Way
Burbank, CA 91505
Email: ADefrenza@bur.org

With copy to:

Burbank-Glendale-Pasadena Airport Authority
Attention: Fleet Manager

2627 Hollywood Way

Burbank, CA 91505

Email: MRODRIGUEZ@bur.org

TO CONTRACTOR:

Keolis Transit Services, LLC
470 Atlantic Avenue

Boston, MA 02210

Email: sandi.hill@keolisna.com

Any notice properly addressed shall be deemed received upon: (i) personal delivery; (ii)
72 hours after mailing by certified or registered United States mail, postage prepaid, return receipt
requested; (iii) on the date of the first attempted delivery by any nationally recognized overnight
delivery/courier service which delivers to the noticed destination and provides proof of delivery to
the sender; or (iv) one day after being sent via email with transmission and receipt confirmed.

16. DISPUTE RESOLUTION

16.1 In General. If the parties are unable to resolve by mutual agreement any dispute
relating to this Agreement, either party shall have the right to commence an action in any court of
the State of California or the United States located in Los Angeles County, California, unless the
parties agree as to an alternative dispute resolution procedure for resolving such dispute. Pending
settlement or the final decision by the court, Contractor shall proceed diligently with the
performance of the Agreement in accordance with the Fleet Manager’s direction.
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16.2 Prevailing Party. In the event of any judicial, arbitration or mediation action or
proceeding to enforce or construe any of the provisions of this Agreement, the prevailing party in
any such action shall be entitled to reasonable attorneys’ fees, expert witness fees and costs. The
trier of fact in any judicial proceeding shall be specifically requested to name the prevailing party.

16.3 Force Majeure. Neither party shall be liable for failure to perform any of its
obligations under this Agreement during any period in which such party cannot perform due to
matters beyond its control (including pandemic, strike, fire, flood or other natural disaster, war,
embargo or riot) provided that the party so delayed immediately notifies the other party of such
delay.

17.  MISCELLANEOUS PROVISIONS

17.1  Exhibits. Exhibits A through C are incorporated into this Agreement by reference.
In the event of any material discrepancy between the express provisions of this Agreement and the
provisions of Exhibits A or B, the provisions of this Agreement shall prevail. In the event of any
material discrepancy between the express provisions of this Agreement and the provisions of
Exhibit C, the provisions of Exhibit C shall prevail.

17.2  Incorporation of Mandatory Language. Each and every provision required by law
to be inserted in this Agreement shall be deemed to be inserted and this Agreement shall be read
and enforced as though such provision were included. If through mistake or otherwise any such
provision is not inserted, or is not correctly inserted, then upon request of either party this
Agreement shall promptly be amended to make such insertion or correction.

17.3  Integration. This Agreement, together with all Exhibits, constitutes the entire
contract of the parties and supersedes all prior and contemporaneous negotiations, understandings
and contracts of the parties with respect to this subject matter. No change or modification of the
provisions of this Agreement shall be valid unless in writing and signed by both parties.

17.4 Interpretation. Unless otherwise indicated, the following rules of interpretation
shall govern this Agreement. References to “Section,” “Subsection” or “Paragraph” refer to
provisions of this Agreement. References to “days” refer to calendar days. When the context
requires, words importing only the singular include the plural and vice versa.

17.5 Relationship of Parties. This Agreement shall not be construed as creating a
partnership between Contractor and the Authority or as creating any other form of legal association
that would impose liability upon Contractor or the Authority for an act or omission of the other
party. Contractor shall perform the Automotive Services as an independent contractor of the
Authority. Contractor shall not have any authority to bind the Authority by contract or otherwise,
or to incur any obligation or liability on behalf of the Authority, unless such authority is expressly
conferred by this Agreement.

17.6  Governing Law. This Agreement shall be governed by the law of the State of
California.

17.7  Severability. If one or more of the provisions of this Agreement is hereafter
declared invalid or unenforceable by judicial, legislative or administrative authority of competent



jurisdiction, the parties agree that the invalidity or unenforceability of such provisions shall not in
any way affect the validity or enforceability of any other provisions of this Agreement.

TO EXECUTE THIS AGREEMENT, the parties have caused their duly authorized
representatives to sign below.

Trans1t Servi LC
Manager Manager

[Pursuant to California Corporations Code Section 17703.01(d), both signature lines must be executed unless the
articles of incorporation state that the firm is managed by only one manager.]

Burbank-Glendale-Pasadena Airport Authority

Ross Selvidge, Ph.D., President

Approved as to form:

Richards, Watson & Gershon
A Professional Corporation
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EXHIBIT A

AIRPORT FLEET ITEMS
#**CURRENT VEHICLE LIST - SUBJECT TO CHANGE***

FLEET A — NON PRIORITY FLEET ITEM LIST

DEPT. UNIT NO. FUEL YEAR | VEHICLE DESCRIPTION

Ops. 73 NA 2002 | 2002 Big Tex Trailer

Police 148 NA 1996 | 1996 Big Tex Utility Trailer

Fire 174 1997 | 1997 Foam Trailer

Fire 175 2006 | 2006 Hallmark Trailer

Fire 176 2019 | 2019 Foam Trailer carson

Parking #1 EV Electric cart Crushman

Parking #2 EV Electric cart Crushman

Parking #3 EV 2018 | 2018 EZ GO

Ops. E-09 NA 2016 | 2016 Skiddometer

Maint. E-10 PROPANE 2006 | 2006 Tymco Sweeper

Maint. E-11 DIESEL 2006 | 2006 GEHL 10,000 LBS

Maint. E-12 PROPANE 2017 | 2017 Forklift Utilev

Maint. E-15 2006 | 2006 Triple -1 Power Deck Trailer

Maint. E-17 PROPANE Sweeper Scrubber Tennant mod 8200
2006 Tractor John Deere mod 5425 / Rotary

Maint. E-18 DIESEL 2006 | Cuter

Maint. E-19 DIESEL 1979 | 1979 Ford 540 Tractor Landscaper

Maint. E-20 DIESEL 2007 | 2007 New Holland B/O

Maint. E-21 DIESEL Coleman Port light Generator

Maint. E-22 DIESEL Coleman Port light Generator

Maint. E-23 DIESEL Port Generator, light cart Terex-A

Maint. E-24 DIESEL Port Generator, light cart Terex-A

Maint. E-25 DIESEL Port Generator, light cart Terex-A

Maint. E-26 DIESEL 1996 | 1996 Mower John Deere Tractor

Maint. E-27 DIESEL Compressor Ingresoll Mod P185WIR/03

Maint. E-29 Cement Mixer MC64PHA

Maint. E-30 NA Chemical Trailer ( Sprayer for weed )

Maint. E-31 EV Scissor Lift MX19

Maint. E-32 EV Scissor Lift SJI114632

Maint. E-34 DIESEL 2006 | 2006 Bobcat Tractor Model S130

Maint. E-35 DIESEL 2009 | 2009 GMC Sweeper

Maint. E-36 SOLAR 2009 | 2009 Solar Sign Model 1548

Maint. E-37 SOLAR 2009 | 2009 Solar Sign Model 1548

Maint. E-38 DIESEL 2009 | 2009 Light Tower Model MLT360K

Maint. E-39 DIESEL 2009 | 2009 Light Tower Model MLT360K




Maint. E-40 GASOLINE 2009 | 2009 Jeter Trailer mod TR-3500
Maint. E-41 DIESEL 2009 | 2009 Trailer Generator
GAS/DIESE
Maint. E-42 L 2010 | 2010 Trailer High Pressure Washer
GAS/DIESE
Maint. E-43 L 2010 | 2010 Runway Closeure Generator 6KW
GAS/DIESE
Maint. E-44 L 2010 | 2010 Runway Closeure Generator 6KW
GAS/DIESE
Maint. E-45 L 2010 | 2010 Runway Closeure Generator 6KW
GAS/DIESE
Maint. E-46 L 2010 | 2010 Runway Closeure Generator 6KW
Maint. E-47 DIESEL 2013 | 2013 Crack Sealer Trailer
Maint. E-48 GASOLINE 2015 | 2015 Toro Workman Cart Mod 07279
Maint. E-49 GASOLINE 2000 | 2000 Water Trailer
Maint. E-50 NA 2021 | 2021 Electrical Trailer
FLEET B — NON-PRIORITY FLEET ITEM LIST
DEPT. UNIT NO. FUEL YEAR | VEHICLE DESCRIPTION
Maint. 9 GASOLINE 2013 | 2013 Ford F-350 Pick-up Truck
Eng. 10 GASOLINE 1999 | 1999 Ford F-250 Super Cab Truck
Maint. 11 GASOLINE 2011 | 2011 Chevy Silverado S1500 Club Cab
Maint. 11 GASOLINE 2006 | 2006 Ford F-150 1/2 Ton Pickup
Maint. 13 GASOLINE 2006 | 2006 Ford F-250 3/4 Ton Pickup
Maint. 14 GASOLINE 2006 | 2006 Ford F-250 3/4 Ton Pickup
Maint. 17 GASOLINE 2007 | 2007 Ford F-150 1/2 Ton Pickup
Maint. 18 GASOLINE 2002 | 2002 Ford F150 Truck
Maint. 19 GASOLINE 2007 | 2007 Ford F-150 1/2 Ton Pickup
Maint. 20 GASOLINE 2008 | 2008 Ford F-250 3/4 Ton Pickup
Maint. 21 GASOLINE 2008 | 2008 Ford Cargo Van
Maint. 22 GASOLINE 2008 | 2008 Ford F-150 Pickup Truck
Maint. 23 GASOLINE 2006 | 2006 Ford F-150 Single Cab
Maint. 24 GASOLINE 2017 | 2017 Ford F-450 Dump Truck
Maint. 25 GASOLINE 2006 | 2006 Ford F-150 1/2 Ton Longbed
Maint. 27 GASOLINE 2004 | 2004 Ford F250 Cab Truck
Maint. 28 GASOLINE 2011 2011 Ford F-550 Flatbed Truck
Maint. 29 GASOLINE 2003 | 2003 Ford F450 Crew Cab Truck
Maint. 30 GASOLINE 2015 | 2015 Ford F-350 Single Cab 4X2
Maint. 31 GASOLINE 2017 | 2017 Ford F-350 Truck 4x2
Maint. 32 GASOLINE 2004 | 2004 Ford Econoline Van
Maint. 34 GASOLINE 2005 | 2005 Ford F250 Crew Cab




Maint. 35 GASOLINE 2005 | 2005 Ford F150 Truck 4x2

Maint. 36 GASOLINE 2014 | 2014 Ford F-350

Maint. 37 GASOLINE 2005 | 2005 Ford F150 Truck 4x2

Maint. 38 GASOLINE 2017 | 2017 Ford F-350 Club Cab

Maint. 39 GASOLINE 2020 | 2020 Chevy Colorado Club Cab

Ops 40 GASOLINE 2006 | 2006 Dodge Durango SLT 4x2

Ops. 41 GASOLINE 2006 | 2006 Ford E-250XLT

Ops. 42 GASOLINE 2013 | 2013 Chevrolet Tahoe LS

Ops. 43 GASOLINE 2017 | 2017 Chevrolet Tahoe LS

Ops 44 GASOLINE 2017 | 2017 Silverado S1500

Maint. 45 GASOLINE 2005 | 2005 Ford Explorer

Ops 49 GASOLINE 2007 | 2007 Ford Expedition

Admin. 51 GASOLINE 2007 | 2007 Chevrolet Impala LS

Admin. 52 GASOLINE 2005 2005 Ford Crown Victoria

Admin. 53 GASOLINE 2019 | 2019 Chrysler Pacifica

Ops. 55 GASOLINE 2002 | 2002 Ford Ranger XLT

Eng. 58 GASOLINE 2001 2001 Ford Expedition

Eng. 60 GASOLINE 2008 | 2008 Chevrolet Impala

Eng. 61 GASOLINE 2008 | 2008 Ford F-150 XLT Super Crew

Eng 62 GASOLINE 2011 | 2011 Chevy Silverado 1500 Club Cab

Eng 63 GASOLINE 2017 | 2017 Chevrolet Silverado 1500 Club Cab

Eng 86 GASOLINE 2004 | 2004 Chevrolet Tahoe SUV

Admin. 87 GASOLINE 2004 | 2004 Chevrolet Impala LS

ICT 98 GASOLINE 2018 | 2018 Ford Explorer XL T

Envirom S172 GASOLINE 2007 | 2007 Chevrolet Impala LS
FLEET B — PRIORITY FLEET ITEM LIST

DEPT. UNIT NO. FUEL YEAR | VEHICLE DESCRIPTION

Fire 5 DIESEL 2008 | 2008 F-450 Rescue

Fire 6 GASOLINE 2013 2013 Chevrolet Tahoe LS

Fire 7 GASOLINE 2017 | 2017 Ford Explorer

Police 102 GASOLINE 2011 2011 Chevy Tahoe B/W

Police 103 GASOLINE 2011 | 2011 Chevy Tahoe B/W

Police 104 GASOLINE 2011 2011 Chevy Tahoe B/W

Police 105 GASOLINE 2014 | 2014 Explorer Interceptor B/W

Police 142 GASOLINE 2019 | 2019 Explorer interceptor Black

Police 143 GASOLINE 2010 | 2010 Ford Expedition Silver

Police 144 GASOLINE 2010 | 2010 Ford Expedition Gray

Police 145 GASOLINE 2016 | 2016 Ford Explorer B/'W

Police 146 GASOLINE 2016 | 2016 Ford Explorer B/'W

Police 147 GASOLINE 2010 | 2010 Ford Expedition Dark Blue




Police
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2017

2017 Ford Explorer Blue

Fire

U174

NA

2008

2008 Ford F-450 4 X 2 Utility




EXHIBIT B

AUTOMOTIVE SERVICES

1. Daily Inspections. Daily Inspections of the Priority Fleet Items shall and the prompt repair,
replacement and/or correction of any item in need of restoration shall be completed in order to
bring the vehicle to a full and safe operating condition.

2. PMI Inspections. PMI inspections shall shall include all inspections and tests necessary to
obtain all required local, state or federal certifications for the Airport fleet and equipment and shall
include the prompt repair, replacement and/or correction of any item in need of restoration in order
to bring the vehicle to a full and safe operating condition.

All PMI inspections shall comply with Department of the California Highway Patrol regulations
pursuant to Vehicle Code Section 34501. Inspection forms must be signed by the State of
California certified mechanic and filed per this Agreement.

3. Preventive Maintenance. Preventive Maintenance shall mean lubrication, oil and filter
changes (“LOF Service”), brake inspections and Non-Priority Fleet Item Inspections as specified
below.

3.1 LOF Service. LOF Service shall include: draining and replacement of the engine oil;
replacement of the oil filter; lubrication of the chassis; checking all fluids (including transmission
oil, brake fluid, coolant, windshield wiper fluid, power steering fluid); and topping off, as needed.

3.2. Brake Inspections. Brake inspections shall include: removal of the wheels; checking
of the brake pads, calibers, brake drums, springs, seals, brake lines, brake cylinders and master
cylinder; and adjusting the brakes, as needed.

3.3. Non-Priority Fleet Item Inspections. Non Priority Fleet Item inspections and the
prompt repair, replacement and/or correction of any item or items in need of restoration in order
to bring the vehicle to a full and safe are operating condition.

34 Coolant System. The Cooling System shall be checked yearly. The following
services shall be performed. Pressure conditions and coolant volume are to be checked. The
radiator cap is to be checked that it functions and fits correctly. Radiator hoses shall be checked
that they are not worn, cracked or disintegrating. Engine belts shall be checked.

4. Transmission Service. Transmission service shall include changing the transmission fluid,
filter and pan gasket, and making adjustments as required.

5. Air Conditioning Service. Air Conditioning service shall include inspection of all hoses
and lines, checking the cooling system for leaks, checking cooling system temperature and adding
freon or fluid as needed.




6. Tune Ups.

6.1 Diesel Engines. Diesel engine tune ups shall include valve adjustments,
replacement of valve cover and fuel injectors and checking fuel injection timing.

6.2 Gasoline Engines. Gasoline engine tune ups shall include replacement of spark
plugs, cap, rotor, wires, and checking and adjusting timing.

7. Brake Replacement.

7.1 Air Brakes. Air brake service shall include resurfacing of all drums, replacement of
hard work kits and seals.

7.2 Air Over-Hydraulic Brake System. Air Over-Hydraulic Brake System service shall
include replacement of brake shoes, resurfacing of drums, and replacement of hard work kits and
seals.

7.3 Hydraulic Brakes. Hydraulic brake service shall include resurfacing of drums and
rotors, and replacement of brake shoes, front pads, and seals.

8. Tire Inspection. Rotate tires every 5,000 miles or as required by manufacture’s
specifications.
0. Fuel Injection System. System shall be cleaned every 50,000 miles or as required by

manufacture’s specifications.



EXHIBIT C

NON-AIP PROJECT FEDERAL REQUIREMENTS

1. General Civil Rights Provisions

Consultant agrees to comply with pertinent statutes, Executive Orders and such rules as are
promulgated to ensure that no person shall, on the grounds of race, creed, color, national origin,
sex, age, or disability be excluded from participating in any activity conducted with or benefiting
from Federal assistance. This provision binds Consultant and subtier contractors from the bid
solicitation period through the completion of the contract. This provision is in addition to that
required of Title VI of the Civil Rights Act of 1964.

2. Civil Rights — Title VI Assurance

During the performance of this contract, Consultant, for itself, its assignees, and successors in
interest (hereinafter referred to as the “Consultant™) agrees as follows:

A. Compliance with Regulations: Consultant will comply with the Title VI List of
Pertinent Nondiscrimination Acts And Authorities, as they may be amended from time to time,
which are herein incorporated by reference and made a part of this contract.

B. Non-discrimination: Consultant, with regard to the work performed by it during
the contract, will not discriminate on the grounds of race, color, or national origin in the selection
and retention of subcontractors, including procurements of materials and leases of equipment.
Consultant will not participate directly or indirectly in the discrimination prohibited by the
Nondiscrimination Acts and Authorities, including employment practices when the contract covers
any activity, project, or program set forth in Appendix B of 49 CFR part 21.

C. Solicitations for Subcontracts, Including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding, or negotiation made by Consultant
for work to be performed under a subcontract, including procurements of materials, or leases of
equipment, each potential subcontractor or supplier will be notified by Consultant of Consultant’s
obligations under this contract and the Nondiscrimination Acts And Authorities on the grounds of
race, color, or national origin.

D. Information and Reports: Consultant will provide all information and reports
required by the Acts, the Regulations, and directives issued pursuant thereto and will permit access
to its books, records, accounts, other sources of information, and its facilities as may be determined
by the Authority or the Federal Aviation Administration to be pertinent to ascertain compliance
with such Nondiscrimination Acts And Authorities and instructions. Where any information
required of a contractor is in the exclusive possession of another who fails or refuses to furnish the
information, Consultant will so certify to the Authority or the Federal Aviation Administration, as
appropriate, and will set forth what efforts it has made to obtain the information.



E. Sanctions for Noncompliance: In the event of Consultant’s noncompliance with
the non-discrimination provisions of this contract, the Authority will impose such contract
sanctions as it or the Federal Aviation Administration may determine to be appropriate, including,
but not limited to:

1. Withholding payments to Consultant under the contract until Consultant
complies; and/or

2. Cancelling, terminating, or suspending a contract, in whole or in part.

F. Incorporation of Provisions: Consultant will include the provisions of paragraphs
A through F in every subcontract, including procurements of materials and leases of equipment,
unless exempt by the Acts, the Regulations and directives issued pursuant thereto. Consultant will
take action with respect to any subcontract or procurement as the Authority or the Federal Aviation
Administration may direct as a means of enforcing such provisions including sanctions for
noncompliance. Provided, that if Consultant becomes involved in, or is threatened with litigation
by a subcontractor, or supplier because of such direction, Consultant may request the Authority to
enter into any litigation to protect the interests of the Authority. In addition, Consultant may
request the United States to enter into the litigation to protect the interests of the United States.

G. During the performance of this contract, Consultant, for itself, its assignees, and
successors in interest (hereinafter referred to as the “Consultant”) agrees to comply with the
following non-discrimination statutes and authorities; including but not limited to:

1. Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat.
252), (prohibits discrimination on the basis of race, color, national origin);

2. 49 CFR part 21 (Non-discrimination in Federally-Assisted Programs of the
Department of Transportation—Effectuation of Title VI of the Civil Rights Act of 1964);

3. The Uniform Relocation Assistance and Real Property Acquisition Policies
Actof 1970, (42 U.S.C. § 4601), (prohibits unfair treatment of persons displaced or whose property
has been acquired because of Federal or Federal-aid programs and projects);

4. Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as
amended (prohibits discrimination on the basis of disability); and 49 CFR part 27;

5. The Age Discrimination Act of 1975, as amended (42 U.S.C. § 6101 et
seq.), (prohibits discrimination on the basis of age);

6. Airport and Airway Improvement Act of 1982, (49 USC § 471, Section
47123), as amended, (prohibits discrimination based on race, creed, color, national origin, or sex);
7. The Civil Rights Restoration Act of 1987, (PL 100-209), (broadened the
scope, coverage and applicability of Title VI of the Civil Rights Act of 1964, the Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the



definition of the terms “programs or activities” to include all of the programs or activities of the
Federal-aid recipients, sub-recipients and contractors, whether such programs or activities are
Federally funded or not);

8. Titles II and III of the Americans with Disabilities Act of 1990, which
prohibit discrimination on the basis of disability in the operation of public entities, public and
private transportation systems, places of public accommodation, and certain testing entities (42
U.S.C. §§ 12131 — 12189) as implemented by U.S. Department of Transportation regulations at
49 CFR parts 37 and 38;

9. The Federal Aviation Administration’s Non-discrimination statute (49
U.S.C. § 47123) (prohibits discrimination on the basis of race, color, national origin, and sex);

10. Executive Order 12898, Federal Actions to Address Environmental Justice
in Minority Populations and Low-Income Populations, which ensures non-discrimination against
minority populations by discouraging programs, policies, and activities with disproportionately
high and adverse human health or environmental effects on minority and low-income populations;

11. Executive Order 13166, Improving Access to Services for Persons with
Limited English Proficiency, and resulting agency guidance, national origin discrimination
includes discrimination because of limited English proficiency (LEP). To ensure compliance with
Title VI, you must take reasonable steps to ensure that LEP persons have meaningful access to
your programs (70 Fed. Reg. at 74087 to 74100);

12. Title IX of the Education Amendments of 1972, as amended, which
prohibits you from discriminating because of sex in education programs or activities (20 U.S.C.

1681 et seq).

3. Federal Fair Labor Standards Act

All contracts and subcontracts that result from this solicitation incorporate by reference the
provisions of 29 CFR part 201, the Federal Fair Labor Standards Act (FLSA), with the same
force and effect as if given in full text. The FLSA sets minimum wage, overtime pay,
recordkeeping, and child labor standards for full and part time workers. Consultant has full
responsibility to monitor compliance to the referenced statute or regulation. Consultant must
address any claims or disputes that arise from this requirement directly with the U.S. Department
of Labor — Wage and Hour Division.

4. Occupational Safety and Health Act

All contracts and subcontracts that result from this solicitation incorporate by reference the
requirements of 29 CFR Part 1910 with the same force and effect as if given in full text. Consultant
must provide a work environment that is free from recognized hazards that may cause death or
serious physical harm to the employee. Consultant retains full responsibility to monitor its
compliance and its subcontractor’s compliance with the applicable requirements of the
Occupational Safety and Health Act of 1970 (20 CFR Part 1910). Consultant must address any



claims or disputes that pertain to a referenced requirement directly with the U.S. Department of
Labor — Occupational Safety and Health Administration.
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AVIATION HANGAR LEASE

THIS AVIATION HANGAR LEASE (this “Lease™) is dated as of Eﬁ’mr’g Vi , 202}
. 2021. and is entered into 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 TEM ENTERPRISES, a Mevada corporation

(“Tenant™).

RECITALS

A, Landlord is the owner and operator of the Bob Hope Airport (commonly known
as the “Hollywood Burbank Airport™) located in Burbank, Califormia (*Airport™).

B. Tenant desires to lease space at the Airport {as described in Section 1.1 below, the
*“Leased Premises™) from Landlord for aircraft hangar and office and related uses.

THEREFORE. in consideration of the covenants and agreements contained herein and for
other valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Landlord and Tenant agree as follows:

L LEASE.

1 Leased Premises. Landlord hereby leases to Tenant, and Tenant hereby
leases and hires from Landlord. the hangar space and office space described and/or depicted in
Exhibit A and A-| attached hereto (the *Leazed Premises™), together with the right, in commaon
with others, to use certain of the “Common Use Facilities™ of the Airport as set forth in Section
15, upon the terms and subject to the conditions set forth in this Lease.

.2 “AS-1S". Tenant accepts the Leased Premises as of the Commencement
Date (as hereinafter defined) in the condition existing as of the Commencement Date, without
representation or warranty, express or implied, and agrees that the Leased Premises are otherwise
in 4 good condition and acknowledges that Landlord is not otherwise obligated to make any
repairs or alterations to the Leased Premises.

The Leased Premises, the building in which they are located and any other
arcas that may be used by Tenant under this Lease (herein, the “subject premises™) have not been
inspected by a Certified Access Specialist (CASp). A CASp can inspect the subject premises
and determine whether they comply with all of the applicable construction-related accessibility
standards under state law. Although state law does not require a CASp inspection of the subject
premises, a commercial property owner or lessor may not prohibit a lessee or tenant from
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of
the lessee or tenant, if requested by the lessee or tenant. The parties must mutually agree on the
arrangements for the time and manner of the CASp inspection, the payment of the fee for the
CASp inspection, and the cost of making any repairs necessary to correct violations of
construction-related accessibility standards within the subject premises.
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The Landlord and Tenant hereby agree that Landlord will not be cbligated
to obtain or pay for such an inspection report, or make any repairs or alterations.

1.3 Title: Reservations to Landlord. Tenant accepts the Leased Premises
subject to any and all existing easements, servitudes and encumbrances, whether recorded or
unrecorded. Landlord reserves the right, without obligation. to install, lay, construct, maintain,
repair and replace utilities and appurtenances necessary or convenicent in connection therewith in,
over, upon, through, across, under and along the Leased Premises and any New Improvements
{as defined in Section 6.1.1) or any part thereof, and to enter the Leased Premises or any New
Improvements for any and all such purposes. Landlord alse reserves the right to grant franchises,
licenses, easements, rights of way and permits in, over, upon, through, across, under and along
any and all portions of the Leased Premises. No right reserved by Landlord in this Section shall
be so exercised as to interfere unreasonably with Tenant’s use of the Leased Premises or
Tenant’s business operations in the Leased Premises or the construction of the New
Improvements as provided in this Lease or Tenant's reasonable access to the Common Use
Facilities.

14 Landlord’s Right of Access. Landlord shall have free access to the Leased
Premises during all reasonable hours, or at any time in the event of an emergency., for the
purposes of examining the same to ascertain if they are in good repair, inspecting any work in
progress within or upon the Leased Premises, New Improvements or elsewhere on the Airport,
making repairs which Landlord may be permitted to make hereunder, and, during the last twelve
{12) months of the term of this Lease or at any time following either Landlord or Tenant giving a
notice of termination under this Lease, exhibiting the same to prospective purchasers or tenants.
Such entry shall be made in a manner that will not unreasonably interfere with Tenant’s use of
the Leased Premises, except in case of emergency. If Landlord provides Tenant with three (3)
dayvs” prior written notice of a Landlord access/inspection, and Tenant is not personally present
to open and permit such entry on the date and at the time specified in the notice, or in the event
of an emergency, Landlord may enter by means of master kevs or may enter forcibly and shall
incur no liability to Tenant as a result of such entry, except for any gross negligence or willful
misconduct on the part of Landlord or any of its employvees, agents, representatives or
contractors.

z, TERM.

2.1 Initial Term: Commencement Date; Annual Period. The term of this
Lease shall commence at 12:01 a.m. on March 15, 2021 (“Commencement Date™) and continue
until 11:39 p.m. on January 31, 2026 (“Expiration Date™), unless the term is extended pursuant to
Section 2.2 or is earlier terminated by Landlord pursuant to Scetion 2.3 or otherwise under the
terms of this Lease, or Tenant terminates this Lease pursuant to the terms of this Lease, in which
case the last day of the extended or earlier terminated term shall be the “Expiration Date™. Each
twelve (12) full calendar month period, commencing on the Commencement Date, during the
term of this Lease, shall be referred to in this Lease as an “Annual Period.”

22  Extension Option(s). Tenant shall have the right (subject to the Executive
Dvirector approval described below) to extend the Expiration Date by five (5) calendar years by

giving written notice of such extension to Landlord at least six (6) months prior to the initial
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Expiration Date; however, such extension shall not be effective unless it is approved by the
Executive Director of Landlord in writing within sixty (60) days after the extension notice is
given. The terms of this Lease shall apply during the extension period {and Annual Base Rent
shall continue at the rate in effect at the end of the initial term, subject to adjustment as provided
in Section 3.1.3).

23 Early Termination.

2.3.1 Tenant and Landlord Rights to Terminate. Tenant may terminate
this Lease upon sixty (60) days’ prior written notice to Landlord,

Tenant acknowledges that Landlord is presently conducting and in the
future will conduct feasibility, cconomic, land use and other studies of the Airport and its
physical configuration for the purpose of relocating or rebuilding terminal facilities, fixed base
operator facilitics, cargo facilities, fueling facilities, retail, commercial, industrial and
manufacturing facilitics, parking arcas, service areas, runways, [axiways, apron areas, access
roads, control tower, safety and open areas. safety and navigation equipment and other Aimport
and non-Airport facilities, some or all of which may be required by the Federal Aviation
Administration (“FAA™), by considerations of safety or efficiency of operation at the Airport, or
by economic conditions, opportunities or circumstances, and that it is not possible to determine
whether or to what extent the Leased Premises or New Improvements will be included within or
affected by any such studies, reconfiguration of the Airport or rebuilding or relocation of Airport
facilities. In the event that Landlord, in its sole and absolute discretion, determines that all or a
portion of the Leased Premises is needed and is related 1o any reconliguration of the Airport,
reconstruction, rebuilding or reconstruction of Airport facilities, or construction of new
Improvements or facilities, Landlord shall have the right to terminate this Lease as to all of the
Leased Premises by delivering to Tenant not less than twelve (12) months” prier written notice of
such termination pursuant to this Section.

232 Payment of Unamortized Cost of Approved New Improvements.
In the event that Landlord exercises its right under Section 2.3.1 to terminate this Lease as to all
of the Leased Premises, Landlord shall pay to Tenant the “Unamaortized Cost of Approved New
Improvements™ (as defined in Section 2.3.2.1 below). Tenant acknowledges and agrees that
{a} Tenant shall not be entitled to reimbursement for any costs incurred in connection with the
construction or installation of any Improvements that are not Approved New Improvements; and
{b) Tenant shall not have any right to continue the use or occupancy of any portion of the Leased
Premises as to which this Lease has been terminated under Section 2.3 following the effective
date of such termination.

2321 LUnamortized Cost of Approved New Improvements. As
used in this Lease, the term “Unamortized Cost of Approved New Improvements™ shall mean the
actual direct out-of-pocket cost of all Approved New Improvements (construeted afier the
Commencement Date and certified by Tenant as provided in Section 6.1) located within the
Leased Premises, multiplicd by a fraction. the numerator of which is the number of full calendar
months between the effective date of termination of this Lease and the Expiration Date, and the
denominator of which is the number of full calendar months between the date of certification by
Tenant of the cost of the Approved New Improvements for which payment is being made and the

5

1 2250008 2404 | 54y 3 dog



Expiration Date., For purposes of determining the “Expiration Date”™ under this Section 2.3.2.1,
any Extension Terms as to which Tenant has exercised Extension Option prior to Landlord
giving notice of termination pursuant to Section 2.3.1 shall be included.

233 Payment. Landlord shall pay to Tenant the Unamortized Cost of
the Approved New Improvements in cash in one lump sum upon the close of escrow as provided
in Section 2.3.4. Landlord shall be entitled to offset or credit against such payment any amounts
owing by Tenant to Landlord, whether under this Lease or otherwise, and to withhald from such

payment the amount of any monetary claim then being asserted in good faith by Landlord against
Tenant.

2.3.4  Escrow; Quitclaim Deed and Bill of Sale. Upon receipt of

Landlord’s notice of termination of this Lease as to the Leased Premises, Landlord and Tenant
shall open an escrow with Chicago Title Company, or such other title company as shall be
mutually acceptable to the parties, the cost of which shall be divided equally between Landlord
and Tenant. Landlord and Tenant shall execute and deliver to the escrow holder all instructions
reasonably necessary to facilitate and perform the provisions of this Section 2.3, On or prior to
the effective date of termination of this Lease as to the Leased Premises, the partics shall deposit
into escrow all funds, documents, deeds and instraments required to be paid or delivered under-
this Section 2.3, Specifically, Landlord shall deposit into eserow the payment due to Tenant and
Tenant shall execute and deposit into escrow a quitelaim deed in recordable form conveying to
Landlord, free and clear of all liens, security interests and encumbrances, all of the right, title and
interest of Tenant in the Leased Premises and any New Improvements. together with all of the
right, title and interest of Tenant in any appurtenances located thereon or appurtenant thereto.
The escrow shall close upon the effective date of termination of this Lease as to the Leased
Premises and New Improvements pursuant to this Section 2.3, and the funds, documents and
instruments shall be dispersed, delivered or recorded, as applicable. as provided in the escrow
instructions of the parties.

2.3.5 Tenant Acknowledgments. The provisions of this Section 2.3 are
contractual and arise from Landlord’s unwillingness to enter into a long term Lease of the
Leased Premises without the right of termination provided herein. Tenant acknowledges that
under these circumstances, including those in the preceding sentence, such provisions are
reasonable and Tenant is willing to accept Landlord’s termination rights in order to obtain a
longer lease term and in consideration of the payment and other provisions in this Section 2.3.
The exercise by Landlord of its termination right shall not be construed as a taking by Landlord
of any part of the Leased Premises or Mew Improvements or of Tenant’s rights or leasechold
estate under this Lease, and Tenant shall not be entitled to payment for any loss of goodwill,
income or other amount measured by Tenant’s loss upon termination or reduction of its business
following termination of this Lease as to the Leased Premises or New Improvements.

3. RENT.
ER Annual Base Rent.

311 Obligation to Pay. During the initial term and Extension Term,
Temant shall pay to Landlord, without setoft or deduction, rent for each Annual Period {as
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defined in Section 2.1) at the rates and in the amounts described in this Section 3, which rent
shall be payable at the times and in the manner set forth in Section 3.1.2 and shall be subject to
the adjustments set forth in Sections 3.1.3 (“Annual Base Rent”).

1.1.2 Payment of Annual Base Rent, The Annual Base Rent under this
Lease shall be pavable in monthly installments as follows: (i) $1,671.00 from the
Commencement Date until May 1, 2021,: $3,342.00 from May 1, 2021, to May 1, 2022;
$5.012.00 from May 1, 2022 to May 1, 2023; and thereafier $6.683.00 however, such $3,012.00
and $6,683,00 amounts shall be subject to annual adjustment as described under Section 3.1.3
below. Each monthly installment shall be due and payable in advance on the first {1st) day of
each calendar month, commencing on the Commencement Date and continuing on the first {1st)
day of each calendar month thereafter during the term of this Lease. Each installment of Annual
Base Rent shall be paid. without demand therefore, as and when it becomes due and payable,
without abatement, reduction or offset, in lawful money of the United States of America. The
Annual Base Rent for any partial Annual Period shall be prorated on the basis of a three hundred
sixty five (365) day annual period and the installment of Annual Base Rent for any partial
calendar month shall be prorated on the basis of the number of days in that calendar month.

3.1.3 DBase Rent Adjustments.

3131 Definitions

{i)  The term “Adjustment Date” shall mean the first day of the
Annual Period (defined in Section 2.1) commencing in 2022 and in
each Annual Period thereafter {or each twelve (12) calendar month
period during any haldover tenancy permitted by Landlord after
the Expiration Date).

(i) The term “Adjustment Index™ shall mean the Consumer Price
Index for the month of December of the calendar year prior to the
calendar vear containing the applicable Adjustment Date.

{iii} The term “CPI Increase” shall mean the percentage increase
in the Consumer Price Index, calculated by subtracting the Prior
Index from the Adjustment Index and then dividing the result by
the Prior Index, calculated by subtracting the Prior Index from the
Adjustment Index and then dividing the result by the Prior Index.

{ivd The term “Consumer Price Index™ shall mean the Consumer
Price Index for All Urban Consumers for the Los Angeles — Long
Beach — Anaheim statistical area (CPI-U) (1982-84 =100) (the
“Index") published by the United States Department of Labor,
Bureau of Labor Statistics.

{v} The term “Prior Index” shall mean on each Adjustment Date,
the Consumer Price Index used as the Adjustment Index on the
prior Adjustment Date {or in the case of the first adjustment, the

5n
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Consumer Price Index for the month of December of the prior
calendar vear).

3,1.3.2 Regular Annual Adjustments. Commencing on the first
{15t} anniversary of the Commencement Date and thereafter on each Adjustment Date, the
Annual Base Rent applicable to the Leased Premises {including all office space and hangar
space) shall be increased (but not decreased) by the greater of (i) three percent (3%a); or (i) one
hundred and twenty percent (120%) of the CPI Increase (rounded to the nearest hundredth).
However, in no event shall an annual increase be greater than six percent (6%). The following is
an example of the calculation under the preceding clause (a):

Adjustment Index - Prior Index

= Pl Increa:
Prior Index c neEhae
CPI Increase x 1.2 = 120% of CPI Increase
120% of CPI Increase = %%, x%x%

3.1.3.3 CPIChanges. If the Consumer Price Index is changed so
that the base year difTers from that used for the Prior Index. the Index shall be converted in

accordance with the conversion factor published by the United States Department of Labor,
Bureau of Labor Statistics. 1f the Index is discontinued or revised during the term of this Lease,
such other governmental index or computation with which it is replaced shall be used,

32  Taxes.

3.2.1 Possessory Interest and Other Taxes. Provided that if Tenant shall
not have received a bill directly from the taxing authority. and Landlord has received such a bill,
that Landlord shall have delivered the applicable bill to Tenant, and provided further that, subject
to the second sentence of Section 3.2.3 below, Tenant shall not be contesting the applicable Tax
in good faith as shown by reasonable evidence delivered to Landiord, then Tenant shall pay, as
additional rent under this Lease, all “Taxes™ imposed by any authority having the direct or
indirect power to tax and which are applicable to the Leased Premises during the term of this
Lease, whether levied or assessed upon Landlord or Tenant. As used herein, the term “Taxes™
shall include any form of possessory interest tax, assessment {including public facilities
maintenance district levy or assessment or any public transit or other benefit assessment district
levy or assessment), license fee, commercial rental tax, any tax or excise on rents, levy, penalty
or tax imposed by any authority having the direct or indirect power to tax, including any federal,
state, county or city government, or any school, agricultural, lighting, drainage, or other
improvement district thereof, as against any legal or equitable interest of Landlord or Tenant in
the Leased Premises or in the real property of which the Leased Premises are a part, as against
Landlord’s right to rent or other income therefrom, or as against Landlord’s business of leasing
the Leased Premises; provided, however, that “Taxes™ shall not include (i) any mortgage or
documentary transfer tax relating to any financing or sale of the Airport: (ii) any tax upon or
against Landlord's income or profits; (iii) any franchise, capital stock, excise. social security,
unemployment, sales, use or withholding assessments levied against Landlord; (iv) any
assessments (or other governmental fees or charges) levied by Landlord against any tenants, the
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Airport or any portion thereof (whether attributable to special assessment districts or otherwise)
{v) during the five {5} yvear period following the Commencement Date, any increase in Taxes to
the extent arising from a reassessment of the Leased Premises triggered by a sale or other
conveyance of all or any part of the Landlord’s (or any successor's) interest in the Improvements
within which the Leased Premises are located, excluding the conveyance to Tenant of Tenant’s
leasehold estate effected by this Lease. In the event that a reassessment occurs during the five (3)
vear period described in clause (v) of the preceding sentence and the Taxes payable by Tenant
are thereby increased, Tenant shall have the right, exercised within thirty (30) days afler each
payment of the increased amount of Taxes by Tenant during the balance of said five (3) year
period, to request in writing that Landlord reimburse to Tenant the amount of such increase in
Taxes, which request shall be accompanied by a copy of the applicable Tax bills and evidence of
pavment by Tenant. Landlord shall reimburse to Tenant within thirty {30) days after receipt of
Tenant’s written request and accompanying documents, the amount of the increase in Taxes paid
by Tenant. Tenant recognizes and understands that this Lease might be held to create a
possessory interest subject to property taxation and that Tenant might be subject to the payment
of property taxes levied on such interest. Tenant shall pay all Taxes prior to delinquency.

Tenant shall furnish to Landlord evidence of payment of Taxes within fifteen (15) days after
Landlord’s written request therefor from time to time. In the event that Landlord receives any
bill or invoice for Taxes that are payable by Tenant under this Section 3, Landlord shall promptly
forward the bill or invoice to Tenant. If Tenant contests any Taxes, Tenant shall defend.
indemnify and hold Landlord harmless from and against any and all claims, losses, damages,
liahilities, costs and expenses incurred or suffered by Landlord as a direct or indirect result of
such contest or any failure to timely pay Taxes.

322 Personal Property Taxes. Provided that if Tenant shall not have
received a bill directly from the taxing authority, and Landlord has received such a bill, that
Landlord shall have delivered the applicable bill to Tenant, and provided further that, subject Lo
the second sentence of Section 3.2.3 below, Tenant shall not be contesting the applicable tax or
assessment in good faith as shown by reasonable evidence delivered to Landlord, then Tenant
shall pay prior to delinquency any and all taxes and assessments on the fumniture, fixtures,
equipment, aireraft and other personal property of Tenant located on the Leased Premises,
whether separately assessed and taxed to Tenant or assessed and taxed to Landlord as part of the
real property comprising the Leased Premises and/or the Airport. If Tenant contests any such tax
or assessment, Tenant shall defend, indemnify and hold Landlord harmless from and against any
and all claims, losses, damages, liabilities, costs and expenses incurred or suffered by Landlord

as a direct or indirect result of such contest or any failure to timely pay such taxes or
assessments.

323 Right to Contest. Tenant shall have the right to contest the
validity, applicability, and/or amount of any Taxes by appropriate proceedings and the cost of
such contest shall be paid by Tenant, but Tenant shall be entitled to receive and retain the
recoveries from such contest. Notwithstanding the foregoing, if such Taxes are secured by a lien
on any partion of the Airport or its revenues or if, in the sole opinion of Landlord, the
nonpayment of such Taxes will be detrimental to Landlord. then as a condition to making such
contest, Tenant shall pay the contested Taxes with a right of reservation.
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13 Utilities. Tenant shall pay all charges for water, gas, heat, light, power, air
conditioning, telephone, internet and other utilities and services supplied to andfor used in the
Leased Premises, together with any and all taxes thereon and connection fees relating thereto,
prior to when said charges, taxes or connection fees are due, and shall indemnify Landlord
against any liability for the late payment or nonpayment of any said charges, taxes or connection
fees. Tenant acknowledges, for itself and its permitted subtenants, successors and assigns, that,
except o the limited extent provided in Section 3.4, Landlord has no obligation to provide
utilities or services to the Leased Premises. Landlord shall not be liable to Tenant under any
circumstances for destruction, damage or loss to property, injury or death of any person. or any
consequential damages, arising out of, resulting from or relating to, whether directly or
indirectly, the furnishing, failure to furnish, interruption, cancellation or termination of any of
said utilities or services by the providers or suppliers of any said utilities or services. In the
event that any charges, taxes or connection fees are not separately metered or billed to Tenant,
Tenant shall pay to Landlord a reasonable proportion of all charges, taxes or connection fees
jointly metered with or billed for other premises. Tenant shall comply with all rules, regulations
and other requirements which any provider or supplier of utilities or services may establish for
the use, proper functioning and protection of any said utility or service.

34 Other Charges.

34.1  Obligation to Pay. Tenant shall pay, as additional rent. “Tenant’s
Share” {as defined in Section 3.4.7) of the costs and expenses incurred by Landlord described in
this Section 3.4.

342 Fire and Security Services. Landlord is not obligated to Tenant 1o
furnish any fire fighting services or security services to the Leased Premises. Tenant
acknowledges that the Leased Premises, Common Use Facilities and other areas of the Airport
are within the municipal service areas of the City of Burbank and the City of Los Angeles.
Tenant shall provide such security services as may be reasonably required by Landlord to protect
the Leased Premises against fire, theft, vandalism, malicious mischief, and unauthorized use or
entry of the Leased Premises, and any improvements so required shall be included in " Approved
MNew Improvements”. Without limiting or modifving any obligation of Tenant to pav Annual
Base Rent or other amounts due under this Lease, with Landlord’s prior written approval, which
shall not be unreasonably withheld, Tenant shall have the right to station its own security
personnel at the Leased Premises and to install its own security systems in the Leased Premises.

34.3 Trash Removal. Tenant shall comply with all reasonable written
instructions of Landlord in disposing of its trash and refuse. Tenant shall dispose of its refuse at
its sole expense.

344 Insurance Cost Reimbursement. Landlord shall provide insurance
against loss arising out of physical damage or destruction to the structure of which the Leased
Premises are a part written on an “All Risk Property™ form, including earthguake and flood
hazards, for the full replacement cost of the structures and other Improvements, including
demolition costs and application of building laws coverage. Tenant shall reimburse Landlord, as
additional rent, for all costs incurred by Landlord to obtain All Risk Property insurance covering
the structure of which the Leased Premises are a part and for Tenant's Share of all other
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reasonable insurance costs applicable to or incurred by Landlord in connection with the Leased
Premises.

345 Manner of Pavment. In the event Landlord pays or incurs any
amount reimbursable to Landlord under this Section 3.4 or under any other section of this Lease,
Tenant shall reimburse Landlord for such charge, as additional rent hereunder, within thirty (30}
days after Landlord gives to Tenant an appropriate invoice therefor.

4.6 Redetermination of Charges. Landlord and Tenant acknowledge

that the apportionment of Taxes, utilities, security services and trash removal services is based
upon eircumstances prevailing at the time this Lease is entered into. In the event of a material
change in such circumstances (such as, but not limited to, a re-metering of utilities or an increase
in real property taxes due to improvements made), Landlord shall re-determine the
apportionments made in a reasonable and equitable manner.

34.7 Tenant's Share. “Tenant’s Share™ of the costs of services and
expenses provided and paid by Landlord shall be a fraction, the numerator of which is the square
footage of the Leased Premises and the denominator of which is the total square footage of the
buildings {excluding the Airport passenpger terminal and parking facilities) for which such
services are provided from time to time by Landlord.

3.5  Met Lease. Except as otherwise provided in this Lease, Tenant shall be
responsible for all costs attributable to the Leased Premises and Tenant’s use or occupancy
thercof., Landlord shall receive all amounts payable by Tenant pursuant to this Section 3, or any
other provision of this Lease, free and clear of any and all other impositions. Taxes, liens,
charges or expense of any nature whatsoever in connection with the cwnership and operation ol
the Leased Premises. In addition to the amounts payable by Tenant pursuant to this Section 3,
Tenant shall pay to the parties respectively entitled thereto all other impositions, operating
charges, maintenance charges, construction costs, and any other charges. costs and expenses
which arise or may be contemplated under any provision of this Lease during the term hereof;
provided, however, that Tenant shall have the right to contest the validity, applicability or
amount of any such charge, cost or expense and, if the claimant attempts to attach or to assert
any stop notice or mechanics lien rights against funds held by Tenant’s lender, the Leased
Premises or any New Improvements, Tenant provides any statutory bond required to prevent
such claimant from exercising any such rights or remedies against the lender, the Leased
Premises or the New Improvements. All of such charges, costs and expenses which either (i) are
payable to Landlord or (ii) the failure to pay will create a lien against the Land, shall constitute
additional rent, and upon the failure of Tenant to pay any of such costs, charges or expenses,

Landlord shall have the same rights and remedies as otherwise provided in this Lease for the
failure of Tenant to pay rent.

3.6 Interest on Past Due Pavments. Any amount due from Tenant to Landlord
pursuant to this Section 3 or any other provision of this Lease which is not paid within fifteen
(15) days alter Landlord delivers written notice to Tenant that such amount is due shall bear
interest from the due date until paid at a rate equal to the lower of (i) ten percent (10%4%) per
annum or (ii) one (1%) in excess of the prevailing rate established by the Federal Reserve Bank
at San Francisco on advances to member banks on the twenty-fifth (25th) day of the month

0.
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preceding the Commencement Date (but not more than the maximum rate permissible by Law);
provided, however, that the payment of any interest pursuant to this Section shall not excuse or
cure any default by Tenant with respect to its obligations to pay any amount due from Tenant
pursuant to this Section 3 or any other provision of this Lease,

17 Intentionally Deleted

3.8  Address for Pavment. The rent and all other amounts due to Landlord
pursuant to this Section 3 or any other provision of this Lease shall be paid at the office of
Landlord; Burbank-Glendale-Pasadena Airport Authority, 2627 Hollywood Way, Burbank,
California 91505, Attention: Controller, or at such other place as Landlord may designate from
time to time in writing to Tenant.

39  No Abatement of Rent or Fees. Tenant acknowledges and agrees that,
except as provided in Sections 2.3.1, 8.1, 8.2, 10.1 or 10.2: (i) this Lease shall not be terminable
for any reason by Tenant, and (ii) Tenant shall in no event be entitled to any abatement of or
reduction in rent payable under this Lease. Any present or future Law to the contrary shall not
aler this Lease.

4. USE OF LEASED PREMISES.

4.1 Use of Leased Premises.

4.1.1 Principal Use As Airport. Tenant hereby acknowledges that the
principal use of the Airport consists of the operation of a public airport and that all other
businesses and operations which now are or hereafter permitted by Landlord, to be conducted on
or at the Airport, including Tenant’s use of the Leased Premises pursuant o this Lease, must at
all times be compatible with such principal use, as Landlord, in its sole and absolute discretion,
shall determine, including, without limitation, the exercise of Landlord’s rights pursuant to
Section 2.3.1.

4.1.2  Authorized Use of Leased Premises. Tenant shall use the portion
of the Leased Premiscs constituting hangar space exclusively throughout the Lease term for an
aviation hangar for Tenant’s normal course of business including, but not limited to,
maintenance and storage of ground service equipment parts and supplies; maintenance and
storage of aircraft related parts, components, materials, and supplies; aircraft cleaning
equipment, products and supplics; and storage of various food and aleohol products,. onboard
products and supplies, including the preparation and distribution of products and supplies to
aircraft (“Permitted Hangar Use™). Tenant shall use the portion of the Leased Premises
constituting office space exclusively throughout the Lease Term for office purposes that are
related to the airline operations support as described in Section 4.1.2. ("Permitted Office Use™;
the Permitted Hangar Use and the Permitted Office Use are sometimes collectively referred to
herein as the “Permitted Uses™). Tenant shall not use nor authorize the use of the Leased
Premises, or any portion thereof, for any purpose whatsoever that is not a Permitted Use without
Landlord’s prior written consent, which may be withheld in Landlord™s sole and absolute
discretion (and in that regard. Tenant hereby waives the implied covenant of good faith and fair
dealing, and any claim that Landlord is not being reasonable in withholding consent).

=] (1=
| TR A 5 T s



4+.1.3  Service, Maintepance, Repair and Fueling. No service,
maintenance or repair of aircraft, equipment or vehicles shall be performed within the Leased
Premises. except that aircraft may be serviced, maintained or repaired under the following
conditions: (i) such service, maintenance and repair is specifically authorized by FAA
regulations and performed by duly authorized personnel or contractors; (ii) such service,
maintenance and repair is done in compliance with all applicable fire, building and safety,
environmental and other Laws; and (iii) such service, maintenance and repair is conducted in
accordance with Landlord's adopted standards for aeronautical uses. Under no circumstances
shall any fueling of aircraft or other fueling activities be performed or permitted inside the
hangar buildings.

4.1.4  Other Permitted Storage. Tenant may store within the hangar
building or buildings that are part of the Leased Premises aircraft components, equipment, parts,
bulk liquids, scrap lumber, metal, machinery or other materials used in standard airline
operations (to the extent such operations are permitted under Section 4.1.2 above); provided,
however, that such storage must be in compliance with all Laws, including the Environmental

Laws, unless otherwise approved by Landlord. Mo storage may be done on any apron, ramp or
taxiway, without prior written approval of Landlord.

4.1.5 Restrictions on Storage. Derelict aircraft, inoperative ground
vehicles, unused ramp equipment, scaffolding, hoists and related items may not be kept on any

portion of the Airport unless such equipment and materials are kept within the fully enclosed
hangar building portion of the Leased Premises.

4.1.6  Niolation of Permitted Uses. Violation of the requirements of this

Section 4.1 shall be deemed an Event of Default if the condition has not been cured to the
satisfaction of the Landlord within thirty (30) days of posting of the property or service of Tenant
with a notice of violation. Landlord acknowledges that Tenant shall not be in vielation of this

Section 4.1 if it is in compliance with Landlord’s rules and regulations regarding construction of
Improvements.

4.2 Prohibited Uses. Tenant shall neither use nor permit the use of any part of
the Leased Premises for any purpose other than as set forth in Section 4,1, Without limiting the
generality of the foregoing sentence, the following uses are specifically prohibited unless the
prior written consent of Landlord is obtained:

4.2.1  Sales of aviation fuel or oil:

4.2.2 Bales of food;

423 Sales of products or sundry items;

4.2.4 Sales or dispensing of aleoholic beverages;

4,25 Any use prohibited by Law or not related 1o aviation,

4.2.6 Knowingly boarding, enplaning or unloading revenue passengers,
either on a scheduled or nonscheduled basis.
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4.3 Conduct of Tenant's Activities.

4.3.1 Standards. In addition to any and all other terms, conditions and

requirements under this Lease, Tenant, at all times during the term of this Lease, shall comply
strictly with the terms, conditions and requirements set forth in this Section 4.3,

432 Conduct of Employees. Tenant shall exercise its diligent efforts o
control the conduct, demeanor, and appearance of its officers, employees, agents,
representatives, contractors, licensees, permittees, invitees and permitted Tenants, and shall
require all of its employees to wear clean and neat appearing clothing and shall take all actions
necessary to ensure their courteous, polite and inoffensive conduct and demeanor. Upon receipt
of reasonable written objection from Landlord concerning the conduct, demeanor, or appearance
of any such person, Tenant immediately shall take all legal steps necessary to correct or to
remave the cause of the ohjection.

4.3.3 Landlord Noise Abatement Rules. Tenant hereby acknowledges
that Tenant has read and understands the Burbank-Glendale-Pasadena Airport Authority noise
abatement rules as they presently exist, attached hereto as Exhibit *C”, Tenant shall conduct its
business and flight operations, if any, in compliance with the noise abatement rules, as the same
may be amended by Landlord from time to time, including, without limitation, any voluntary or
mandatory curfew imposed now or in the future by Landlord, consistent with federal law, on
flight operations between specified nighttime and morning hours (the “Noise Abatement Rules™).
Tenant shall also conduct its flight operation in accordance with any voluntary noise abatement
procedures as may be promulgated by Landlord that are in compliance with federal law. Tenant
shall incorporate the Noise Abatement Rules into all of its Permitted Subleases and shall enforce
the Noise Abaternent Rules against its permitted subtenants. Landlord shall give written notice to
Tenant of any violation of the Noise Abatement Rules by Tenant or any subtenant which comes
to Landlord’s attention and, upon receipt of a written notice from Landlord of any violation of
the Noise Abatement Rules by a subtenant, Tenant shall promptly provide a notice of default to
the subtenant (with a copy to Landlord). If the subtenant again viclates the Noise Abatement
Rules within ninety (90) days of the initial notice from Landlord, or if a subtenant viclates the
Moise Abatement Rules four (4) times within any twelve (12) month period, upon being notified
in writing by Landlord of the occurrence of such repeated violation(s), Tenant shall institute
appropriate legal proceedings to terminate the subtenant’s sublease and to evict the subtenant
from the Leased Premises.

434 Licenses i Compliance With Laws. Tenant, at Tenant’s
own cost and expense, shall and shall cause its permitted subtenants to obtain and maintain in
effect at all times during the term hereof all licenses, permits, certificates, approvals and other
authorizations required by any federal, state, county, eity or other governmental department.
bureau, agency or other authority having jurisdiction over Tenant, Tenant's business and
operations from the Leased Premises, Tenant's subtenants’ operations from the Leased Premises,
the Leased Premises or any other areas of the Airport, including, without limitation, all licenses,
permits, certificates, approvals and other authorizations required by the FAA. Tenant shall
comply. and Tenant shall cause its permitted subtenants to comply, with all applicable federal.
state, county and city statutes, regulations, rules and ordinances governing or regulating matters
of health, safety or security or the use or occupancy of the Leased Premises or the operation of
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the Airport, including all rules and regulations promulgated by the FAA or the TSA, all rules,
regulations, policies and guidelines of Landlord promulgated pursuant to Section 16 of this
Lease. and all orders of any governmental department, bureau, agency or other authority having
jurisdiction over Tenant, Tenant™s business and operations from the Leased Premises, Tenant’s
subtenant’s operations from the Leased Premises, the Leased Premises and New Improvements
or any other areas of the Airport (collectively, “Laws™). Tenant shall incorporate the provisions
of this Section into all of its Permitted Subleases and shall enforee the provisions of this Section
against its permitted subtenants. Landlord shall give written notice to Tenant of any violation of
Laws by Tenant or any subtenant which comes to Landlord’s attention and, upon receipt of a
wrillen natice from Landlord of any violation of the Laws by a subtenant, Tenant shall promptly
provide a notice of default to the subtenant (with a copy to Landlord). If Tenant has knowledge
that a subtenant violates any of the Laws two (2) times within any ninety (90} day peried or four
{4) times within any twelve {12} month period, Tenant shall institute appropriate legal
proceedings to terminate the subtenant’s sublease and to evict the subrtenant from the Leased

Premises and shall give written notice to Landlord of such violations and the institution of such
proceedings.

435  Air Quality Improvement Plan. In addition to complying with
Section 4.3.3, Tenant shall also comply with the certain provisions of the Burbank Airport’s Air
Quality Improvement Plan:

4.3.5.1 Ground Support Equipment Emissions Policy. Airlines
and other entities own and operate ground support equipment (“GSE”) to
support arriving, departing, and parked aircraft at the Airport. The
Airport’s GSE policy will ensure that the Airport achieves Airport-wide
GSE emissions targets. The Airport will achieve an airport average
composite emissions factor for its GSE fleet which is equal to or less than
1.66 horsepower-hour of nitregen oxides {g'hp-h of NOx) by lanuary 1.
2023, and 0.74 g'hp-h of NOx by January 1, 2031, Upon achicving the
2023 and 2031 emissions targets, Tenant shall be required to ensure its fleet
average continues to meet the Airport emissions targets. Tenant’s
obligation to meet the 2031 target shall be contingent on the installation of
adequate infrastructure to support zero-emission GSE, which is
operationally feasible and commercially available. Tenant's “Burbank
Airport GSE fleet” shall be comprised solely of GSE operated at the
Airport. Emissions performance of GSE operating at the Airport cannot be
averaged with emissions performance of GSE operating at other airports to
demonstrate compliance with the Airport GSE emissions targets.

4.3.5.2 Clean Construction Policy, Landlord has a.da::.pted a Clean

Construction Policy, which may be accessed/found at
htp:hollywoodburbankairport.com/green-initiatives!, For all capital
improvement projects (“CIPs™) undertaken by Tenant, Tenant shall comply,
and shall cause its CIP contractors to comply, with such Clean Construction
Policy. and shall otherwise ensure its contractors follow clean construction
policies to reduce emissions of NOx such as using low-emission vehicles
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and equipment, recycling construction and demolition debris, and
minimizing non- essential trips through better schedule coordination.

4.3.6 Burbank Airport Employee Ride Share Policy, Landlord intends to
join the Burbank Transportation Management Organization (BTMO), which will serve all
Ajrport employees and all Airport tenant employers, including employers with less than 250
employees, Tenant is encouraged 1o also join and to actively participate in the BTMO as an
individual member.

44  Manner of Use. Tenant shall not use or permit the use of the Leased
Premises or any other areas of the Airport in any manner that will (i) tend to create or permit any
waste or nuisanee, (ii) unreasonably tend to disturb other tenants, users or occupants of the
Adrport, (1if) invalidate, cause the cancellation of or conflict with any fire or other hazard
insurance policies covering the Airport, or (iv) increase the premiums for any fire insurance
policies covering the Leased Premises, the Airport or any property located thereon; or (v)
constitute an immoral, improper, unlawful or objectionable purpose, Tenant, at its expense, shall
comply with all rules, orders, regulations, or requirements of the National Board of Fire
Underwriters. or any other similar body with respect to Tenant’s operations at the Leased
Premises.

4.5 Interference with Utilities, Police, Fire Fighting. Tenant shall not do or
permit to be done anything which may interfere with the effectiveness or accessibility of the
mechanical, gas, electrical, heating, ventilating, air conditioning, plumbing or sewer systems,
facilities or devices or portions thereof on or servicing the Leased Premises, or elsewhere on the
Airport. In addition, Tenant shall not do or permit to be done anything which may interfere with
free access or passage to the Leased Premises or the streets, roads, parking lots, curb areas,
entryways, exits, sidewalks, Common Use Facilities or any other areas of the Airport other than
such interference resulting from Tenant’s compliance with Landlord’s Security Requirements in
accordance with the terms of this Lease. Further. Tenant shall not hinder police, fire fighting or
other emergency personnel in the discharge of their duties.

4.6 Interference with Fire Exits. Tenant shall not do or permit to be done

anything which may interfere with the effectiveness or accessibility of fire exits in or adjacent to
the Leased Premises or elsewhere at the Airport.

4.7  Temporary Structures. Tenant shall not allow any temporary structures or
facilities on the Leased Premises, unless Tenant has obtained Landlord’s prior written approval,

which approval may be granted or withheld by Landlord in its sole and absolute discretion and, if

such approval is granted, it shall be revocable at any time by Landlord, in its sole and absolute
discretion.

4.8 Signs. Tenant shall not place, ercet or maintain or cause to be placed,
erected or maintained on or to the roof or any exterior door, wall, window or the roof of the

building in which the Leased Premises are located or any New Improvement, or on or to the
glass of any window or door of the Leased Premises or any New Improvement, any sign,
marquee (flashing, moving, hanging, handwritten, or otherwise), decal, placard, awning,
decoration, flashing, moving or hanging lights, lettering, or any other advertising matter of any
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kind or description without the express, written consent of Landlord. If Tenant places or causes
1o be placed or maintained any of the foregoing, Landlord or Landlord's representative may
remove the same at Tenant's sole cost and expense and without notice or liability and without
such removal constituting a breach of this Lease or entitling Tenant to claim damages on account
thereof, No illuminated sign located within the Leased Premises that is visible from the outside
of the Leased Premises shall be permitted. Tenant shall repair, at its sole cost and expense, any
damage to the Leased Premises caused by the erection, maintenance or removal of any sign or
other attachment. Landlord hereby acknowledges its approval of Tenant’s existing signage, and
signs substantially similar thereto,

4.9  Vending Machines. Tenant shall not place any vending machines or
devices in or on the Leased Premises except for sales to its employees, without the prior written
consent of Landlord.

4.10  Aviation Fuel. As a material part of the consideration for this Lease,
Tenant agrees that no fuel shall be placed in any aircraft on the Leased Premises by any person
or company except such vendors of aviation fucl as are expressly authorized by Landlord.

4.11  Non-Discrimination i tion. Tenant shall comply with
the provisions of Exhibit “D” attached herete and by this rel‘en:n::e made a part hereof regarding
nondiscrimination, as the same may be amended by Landlord from time to time. In addition,
Tenant shall undertake an affirmative action program, as required by 14 Code of Federal
Regulations Part 152, Subpart E, to insure that no person shall, on the ground of race, creed,
color, national origin, or sex, be excluded from participating in any employment activities
covered in 14 Code of Federal Regulations Part 152, Subpart E. Tenant agrees that no person
shall be excluded on these grounds from participating in or receiving the services or benefits of
any program or activity covered by said Subpart. Tenant will require its permitted subtenants,
successors and assigns to provide assurances to Tenant that they similarly will undertake
affirmative action programs and that they will require similar assurances from their permitted
successors, sublenants and assigns, as required by 14 Code of Federal Regulations Part 152,
Subpart E, to the same effect.

4.12  Complisnce with FAA Grant Assurances and Airport Use. In connection
with the ownership and use of the Airport by Landlord, Tenant hereby agrees as follows:

4.12.1 Development or Improvement of Landing Arca. Landlord reserves
the right to further develop or improve the landing arca of the Airport as it sees fit, regardless of
the desires or views of Tenant, and without interference or hindrance.

4.12.2 Maintenance of Landing Area and Public Facilities. Landlord
reserves the right, but shall not be obligated to Tenant, to maintain and keep in repair the landing
arca of the Airport and all publicly owned facilities of the Airport, together with the right to
direct and control all activities of Tenant in this regard.

4,123 Agreements with United States. This Lease shall be subordinate to
the provisions and requirements of any existing or future agreement between Landlord and the
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United States, or any lawful requirement of the United States, relative to the development,
operation, or maintenance of the Airport.

4.12.4 Construction of Improvements. In the event any future structure or
building is planned for the Leased Premises in the event of any planned modification or
alteration of any present or future building or structure situated on the Leased Premises, Tenant
shall comply with the notification and review requirements covered in Part 77 of the Federal
Aviation Regulations.

4.12.5 Non-exclusive Rights. It is understood and agreed that nothing
herein contained shall be construed to grant or authorize the granting of any exclusive right
within the meaning of Section 308 (a) of the Federal Aviation Act of 1958 (49 LL.S.C. 134%(a)).

4.12.6 Regservation of Rights. There is hereby reserved to Landlord, its
successors and assigns, for the use and benefit of the public, a right of flight for the passage of
aircraft in the airspace above the surface of the Leased Premises and the other areas of the
Airport. This public right of flight shall include the right to cause within said airspace any noise
inherent in the operation of any aircraft used for navigation or tlight through said airspace or
landing at, taking off from or operating on the Airport.

4.12.7 Height Restrictions. Tenant shall not erect nor permit the erection
of any structure or object, nor permit the growth of any tree, on the Leased Premises in violation
of federal height restrictions and obstruction criteria or any more restrictive height restrictions
and obstruction eriteria established from time to time by Landlord. In the event the aforesaid
covenants are breached, in addition to all other rights and remedies of Landlord, Landlord
reserves the right to enter upon the Leased Premises to remove the offending structure or object
and to cut the offending tree. all of which shall be at the expense of Tenant.

4.12.8 |nterference with Aircraft. Tenant shall not make use of the

Leased Premises nor any other areas of the Airport in any manner which might interfere with the
landing and taking off of aircratt from the Airport. or which might otherwise constitute a hazard.
In the event the aforesaid covenant is breached, in addition to all other rights and remedies of
Landlord, Landlord reserves the right to enter upon the Leased Premises or any other areas of the
Airport and cause the abatement of such interference, at the expense of Tenant.

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

412,10 Unauthorized Access, Tenant shall use reasonable
precautions to prevent unauthorized persons from gaining access to restricted flight and aircraft

operational areas, including, without limitation, the precautions established pursuant to Section
4.13.

4.12.11 Security Checks. Tenant shall comply with Part 107 of the
Federal Aviation Regulations requiring background checks, including references and prior

=16-
| 22R5-000E 2400 | 34v3 doc



employment history, for all persons who have unescorted access to the airficld. Tenant agrees to
maintain records of hackground checks for all emplovees of Tenant and to make such records
available to the FAA and Landlord as may be requested from time to time.

413 Airport Security.

4.13.1 Security Requirements. Tenant's written securily program
deseribed in Section 4.13.2 below may be modified or supplemented from time to time by

Landlord or its staff in writing, and in its sole and absolute discretion (“Security Requirements”),
is an integral part of this Leasc and is hereby incorporated herein by this reference.

4.13.2 Security Program. To the extent not previously submitted, within
thirty (30) days atter the date hereof, Tenant shall submit Tenant's written security program Lo
Landlord for review and approval.

4.13.3 Violations by Subtenants. Tenant shall incorporate the Security
Requirements into all of its Permitted Subleases and shall provide in its Permitted Subleases that
any violation of the Security Requirements by a subtenant or anyone subject to the control of the
subtenant shall constitute a default as a result of which the sublease may be terminated. Tenant
shall enforce the Security Requirements against its permitted subtenants and ather persons
entering upon and using the Leased Premises. Tenant shall pay or cause the subtenant violating
the Security Requirements to pay any fine or penalty imposed by the FAA as a result of such
violation and any monetary assessment or charge levied by Landlord pursuant to Landlord’s
Rules and Regulations. Landlord shall give written notice to Tenant of any violation of the
Security Requirements by Tenant or any subtenant that comes to Landlord’s attention and, upon
receipt of a written notice from Landlord of any vielation of the Security Requirements by a
subtenant, Tenant shall promptly provide a notice of default to the subtenant (with a copy to
Landlord). If a subtenant violates any of the Security Requirements two (2) times within any
twelve (12) month period, Tenant shall institute appropriate legal proceedings to terminate the
subtenant’s sublease and to evict the subtenant from the Leased Premises.

4.13.4 Violations by Tenant or Others. Upon receipt of any written notice
from Landlord of a violation of the Security Requirements by Tenant or by any person subject to
Tenant’s control other than a subtenant of Tenant, Tenant shall promptly engage security
persennel or undertake other necessary security procedures as reasonably requested by Landlord
to cure the violation of the Security Requirements described in such notice and Tenant shall pay
any fine or penalty imposed by the FAA as a result of such violation or imposed by Landlord
under the Rules and Regulations, Tenant’s failure to cure timely the violation of the Security
Requirements described in the Landlord’s notice shall constitute an Event of Default under this
Lease.

4.13.5 Indemnity. Tenant shall defend, indemnify and hold harmless
Landlord and the other Landlord Parties from and against any and all demands, claims, actions,
causes of action, proceedings. judgments, awards. damages, fines, penalties, liabilities,
obligations, losses, costs and expenses, including, without limitation, attorneys® fees, of any
nature whatsoever, whether now existing or hereafter arising, known or unknown, foreseen or
unforeseen, fixed or contingent {(collectively, “Claims™), that Landlord or any other Landlord
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Party may at any time sustain or incur arising out of, resulting from or relating 1o any breach or
violation by Tenant, its permitted subtenants or anvone subject 1o Tenant’s control of, or failure
to comply with, any provision of the Security Requirements, Tenant’s own security program, any
applicable Laws relating to Airport security, or any applicable guidelines, policies or procedures
relating to Airport security adopted and published from time to time by the FAA or by Landlord
or their respective staffs and applicable to tenants at the Airport. including, without limitation,
the Rules and Regulations,

414 Quiet Enjoyment. Subject to the provisions of this Lease and applicable

Laws, so long as Tenant is not in default (after applicable notice, if any, and an opportunity to
cure) in the performance of any of its obligations under this Lease, Tenant shall lawfully and
quietly hold, occupy and enjoy the Leased Premises during the Lease term.

3. MAINTENANCE AND REPAIRS.

| Tepant’s Obligations. Tenant, at Tenant’s sole expense, but subject to
section 5.3 of this Lease, shall maintain, repair and replace the Leased Premises, and every part
thereof, in good order, condition and repair in a neat and sanitary condition, free from waste or
debris, all according to reasonable standards adopted from time to time by Landlord, including,
without limiting the generality of the foregoing: (a) fixtures, hangar doors, locks, interior walls
and interior surfaces of exterior walls; (b} floors, eeilings, store fronts, windows, doors, plate
glass, showcases, skylights, entrances and vestibules located within the Leased Premises: and (g)
all sprinkler systems, plumbing, sewers, backflow equipment, drainage devices. heating, air
conditioning and electrical facilities and equipment within the Leased Premises. Tenant shall
paint all interior wallg and the interior surfaces of exterior walls and wash all interior and exterior
windows as often as Landlord reasonably requires to keep the Leased Premises neat and
attractive. Tenant shall perform all maintenance and make any and all repairs and replacements
required pursuant to this Section as and when the same become necessary to keep and maintain
the Leased Premises and every part thereof in good order, condition and repair, but in no event
later than thirty (30) days following the delivery to Tenant of a written notice specifving the
maintenance, repairs or replacements Landlord reasonably believes must be undertaken to
comply with the terms of this Lease or immediately in the event of an emergency. Landlord shall
have the right, at any time and from time to time. to change on a uniform basis the reasonable
standards applicable to the maintenance, repair and replacement of the Leased Premises and
Tenant shall comply with all such reasonable standards, as they may be so modified. Subject to
Landlord s obligations under Section 5.3 of this Lease, Landlord shall not be liable to Tenant or
to Tenant’s owners, shareholders, partners, members, directors, officers, employees, agents,
representatives, contractors, and permitted subtenants, suceessors and assigns (individually,
“Tenant Party” and collectively, “Tenant Parties™) by reason of any destruction, damage or loss
of property, injury or death of persons, or damage or injury to, or interference with, the business
or operations of any Tenant Party, or the use or oceupancy of the Leased Premises or the
Common Use Facilities or any other areas of the Airport by any Tenant Party, arising out of,
resulting from or relating to the need for or the making of any repairs, replacements or alterations
Lo or the construction of Improvements. All repairs or replacements upon the Leased Premises
made by Tenant as provided in this Lease shall be performed in accordance with all applicable
Laws. and Tenant shall secure all licenses, permits, approvals and authorizations required by
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applicable Laws with respect thereto. Common space as described and depicted in Exhibit A and
A-1 will be maintained and repaired by the Landlord or its designee.

5.2  Permitted Repairs by Landlord. The above provisions notwithstanding, in
the event that the Leased Premises include less than an entire hangar building, or if Landlord
reasonably determines that for any other reason maintenance and repairs of the type required
herein are impracticable or impossible for Tenant to make or perform, Landlord may elect, in
accordance with this Section 5.2, to make such repairs or perform such maintenance, and the
reasonable cost thereof attributable to the Leased Premises and any property or Improvements
therein or thereon shall be paid by Tenant upon Landlord’s demand. Unless notice is impractical
because of the emergency nature of the repair, applicable Law, or any governmental or quasi-
governmental authority (other than Landlord). Landlord shall notify Tenant of any election to
effect repairs made by Landlord under this Section 5.2, Such election shall be made in writing at
least ten (10} days prior to the anticipated date of effecting repairs, unless shorter notice is
reasonably required under the particular eircumstances, applicable law, or any governmental or
quasi-governmental authority (other than Landlord). Unless Landlord is required to perform the
repair under applicable Law or any governmental or quasi-governmental authority {other than
Landlord), Tenant shall have the right to pertorm such repair, provided Tenant notifies Landlord
of Tenant’s intention to perform such repair within five (5) days after Tenant receives Landlord’s
notice of clection pursuant to this Section 5.2 and thereafter diligently prosecutes such repair to
completion in a reasonably prompt manner (in view of the particular circumstances).

53  Landlord’s Obligation to Repair. Subject to the provisions of Section £
{Damage and Destruction), Landlord shall, during the term of this Lease, keep the roof,
foundations, exterior walls {excluding interior painting and all windows, doors, plate glass and
showecases) of the Leased Premises in good order, condition and repair, except, for (i) any
damage thereto caused by any negligent act or omission of Tenant or any Tenant Party; and (ii)
reasonable wear and tear not affecting structural integrity or safety. Landlord shall have no
obligation, however, to commence any such repair until forty (40) days after the receipt by
Landlord of written notice specifying the repairs Tenant believes must be undertaken to comply
with the terms of this Lease: provided, in an emergency, Tenant shall have the right, if

reasonably required under the circumstances, to make anv such repair at Landlord’s reasonable
expense.

54  Limitations on Landlord Obligations. Except as specifically provided in
Section 5.3 above, Landlord shall have no obligation to maintain or make any repairs or
replacement to the Leased Premises. Tenant for itself and for cach Tenant Party hereby waives
any and all rights provided in Section 1941 through 1942, inclusive, of the Civil Code of
California and hereby waives, to the extent possible, any rights under any other statutes or laws
nor or hereafter in effect which are contrary to the obligations of Tenant under this Lease or
which place obligations upon Landlord. Except as specifically provided in Section 5.3 of this
Lease, Landlord shall not be liable to any Tenant or any Tenant Party for any injury to or
interference with Tenant or any Tenant Party or the business or operations of Tenant or any
Tenant Party or the use or occupancy of the Leased Premises or the Commeon Use Facilities or
any other area of the Airport by any Tenant Party arising out of. resulting from or relating to the
need for or performance or non-performance of any maintenance, repair or replacement,
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55 Landlord Cure. In the event Tenant fails to perform its obligations under
this Section 3, in addition to any and all other rights and remedies of Landlord, Landlord may, at
its option. atter fifteen (15) days’ written notice to Tenant, enter upon the Leased Premises and
put the same in good order, condition and repair and make any required replacement, and the
cost thereof shall become due and payable, upon demand, by Tenant to Landlord as additional
rent; provided, however, 50 long as Tenant commences required maintenance, repairs and
replacements within such fifteen (15) day period and diligently prosecutes such maintenance,
repairs and replacements to completion. Tenant shall be deemed to be fully performing Tenant’s
obligations hereunder.

. ALTERATIONS AND IMPROVEMEMNTS.

f.1 Approval and Construction of New Improvements.

6.1.1 Landlord’s Approval. Without in cach instance obtaining the prior
written approval of Landlord in accordance with this Section 6.1.1, which approval may be
granted or withheld in Landlord’s sole and absolute discretion (“Landlord’s Approval™), Tenant
shall not (i) demolish any Existing Improvements, (i) construct or install any Improvements or
{iii) except as provided in Section 6.1.2, make any modifications, alterations or additions to the
Leased Premises or Improvements (all such demaolition, construction. installation, modifications,
alterations and additions are individually and collectively referred to in this Lease as “New
Improvements™), and no work required in connection therewith shall commence, prior to
receiving Landlord's Approval. Landlord reserves the right to disapprove any New
Improvements wholly on aesthetic grounds. If Tenant makes or commences any MNew
Improvements without the prior written approval of Landlord, then Landlord shall have the right
to require Tenant to remaove any or all of such New Improvements at Tenant’s sole expense and
shall also have the right to declare Tenant in default under this Lease. Landlord may delegate all
Landlord’s Approvals required under this Section 6.1, including any determination of whether
New Improvements are “Approved New Improvements™ under Section 6.1.4, to Landlord’s
Executive Director, or to an outside engineer or architect, or 1o any combination thereof, and
approval or determination by any such delegatee shall be subject to the same standards of review
and time requirements as imposed upon Landlord and shall be deemed to be Landlord’s
Approval or the determination of Landlord under this Section 6.1. Any Landlord’s Approval
under this Section 6.1 shall be evidenced by a “Certificate of Approval™ signed by Landlord or
its delegatee pursuant to Section 6.1.4,

6.1.2 Cosmetic Alterations. Landlord shall not unreasonably withhold
its consent to any interior Alterations that do not affect the roof or load bearing walls
(collectively, *Cosmetic Alterations™), provided that any signage or graphic materials
constituting Cosmetic Alterations shall not be visible from outside the Leased Premises.
Landlord shall not impose any aesthetic condition or condition listed in Section 6.1.8{iii) or {iv)
upon any approval of a Cosmetic Alteration.

6.1.3 Compliance with Policy on Tenant Improvements. Prior to the
commencement of any New Improvements, Tenant shall comply with the rules and guidelines

established by Landlord for such work pursuant to Landlord’s policy on tenant improvements
attached hereto as Exhibit “E”, as the same may be amended from time to time. If there is any
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conflict between the policy on tenant improvements and the provisions of this Lease, the
provisions of this Lease shall apply.

6.1.4  Approved New [mprovements. [F the New Improvements

proposed to be made by Tenant add to, enlarge or replace Existing Improvements, upon
Landlord’s Approval, the New Improvements shall be Approved New Improvements hercunder.
New Improvements made for the purpose of maintenance or repair of Existing Improvements
and New Improvements paid for with the proceeds of insurance, condemnation awards or
recoveries of damages shall not be eligible to be Approved New Improvements; however, any
New Improvements paid for partially by proceeds of insurance, condemnation awards or
recoveries of damages and partially by Tenant’s funds shall be Approved New Improvements to
the extent of the portion paid for by Tenant's funds, except that New Improvements required to
be paid for with Tenant’s funds as a result of Tenant’s failure to maintain insurance required to
mamntained by Tenant pursuant to Section 7 shall not be eligible to be Approved New
Improvements, At the time Tenant requests Landlord’s Approval of any New Improvements,
Tenant shall specify whether the New Improvements or some eligible portion thereof are
intended to be Approved New Improvements, failing which the New Improvements shall not be
eligible to be Approved New Improvements. In the event that Landlord disagrees with Tenant's
specification of any New Improvements as Approved New Improvements, Landlord shall notify
Tenant in writing of its disagreement and shall state the reasons therefor. Tenant shall have the
right to respond in writing to Landlord’s notice and statement of reasons; however, after
considering any response by Tenant, Landlord”s determination of whether any New
Improvements are Approved New Improvements shall be final and binding,

6.1.5  Review and Approval of Plans. In order to expedite plan review
and approval and to insure that the proposed New Improvements will be compatible with Airport
uses, Tenant first shall submit to Landlord for approval a concepiual plan. Notwithstanding
Landlord’s Approval of the conceptual plan. all construction plans and specifications shall be
subject to Landlord’s Approval and, when required by the Airport Engineer, shall be prepared,
stamped and signed by a California licensed architect or engineer. Engineers shall be licensed for
the particular discipline required. All changes to plans and specifications previously receiving
Landlord’s Approval which are required by the City of Burbank to be submitted to the City for
plan check or review in accordance with the City's building codes (“Material Plan Change™)
shall also concurrently be submitted to Landlord and shall require Landlord’s Approval.
Landlord shall have five (3) working days within which to review and to approve or disapprove
the proposed Material Plan Change and. if Landlord fails to disapprove the Material Plan
Change, then the Material Plan Change shall be deemed to have received Landlord's Approval.

Upon Landlord’s Approval, Landlord shall issue promptly a Certificate of Approval for each
Material Plan Change.

6.1.6  Conditions of Approval. Landlord may impose, as a condition of
its approval of any New Improvements, such reasonable requirements as to the design,
construction. installation, making or removal of the New Improvements, as Landlord determines,
in the exercise of its reasonable judgment, including, without limitation, requirements as to the
following: (i) the experience, qualifications, financial condition and other factors relating to the
contractor; (i) the time for the commencement and completion of the construction or installation
of the New Improvements; {iii) the type or quality of materials used in the construction or
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installation of the New Improvements; and (iv) the means or methods used in the construction or
installation of the New Improvements.

6.1.7 Entitlements and Permits. No New Improvements shall be

constructed until Tenant shall have procured and paid for all entitlements. permits, licenses,
approvals and authorizations relating to such New Improvements required by all Laws and
governmental authoritics and agencies,

6.1.8 Additional Requirements. Prior to the commencement of any New
Improvements, Tenant shall (i) provide Landlord with a copy of the construction contract,
construction schedule, trade payment breakdown and list of subcontractors and suppliers for
Landlord’s prior written approval: (ii) furnish to Landlord a copy of all building permits: (iii)
record or cause the general contractor performing the construction contract to record a statutory
payment and performance bond acceptable to Landlord and issued by a corporate surety
acceptable to Landlord in an amount equal to the construction cost; (iv) provide Landlord with
ten ( 10) days’ written notice prior to commencing any work; and (v) require any contractor used
by Tenant carry a comprehensive liability insurance policy. on a “per-occurrence basis”,
eovering bodily injury in the amounts of Two Million Dollars ($2,000,000) for death or injury to
any one person, Two Million Dollars ($2,000,000) for the death or injury to more than one
person, and One Million Dollars ($1,000,000) for property damage,

6.1.9 Performance of Work. All work done in connection with any New
Improvements shall be done at Tenant’s sole expense and with reasonable diligence, in a good
and workmanlike manner, and in compliance with all applicable Laws. Landlord shall have the
right to inspect and reject any work not done in accordance with the approved plans and
specifications, including any changes permitted under Section 6.1.4, and Tenant shall
immediately repair or remove such work in accordance with this Section. Anv work in areas
adjacent to active portions of the airfield, such as taxiways and runways, shall be scheduled and
performed in a manner designed to avoid interference with alrcrafl operations. In the event that it
becomes necessary to close or temporarily alter any part of the active areas of the airfield to
accommodate any work by Tenant or its contractors, Tenant shall not perform such work without
submitting a detailed work plan and schedule to Landlord, which Landlord shall have the right to
approve, modify or disapprove in Landlord’s sole and absolute discretion.

6.1.10 Payment for Work Performed. Tenant shall pay. when due, all

claims for labor, materials, equipment, supplies and services furnished or alleged to have been
fumnished to or for Tenant at or for use in the Leased Premises or any other areas of the Airpon,
in¢luding, without limitation, in connection with the construction, installation or making of any
[Improvements, which claims are or may be secured by any stop notice rights or by any lien
against the Leased Premises or other arcas of the Airport or any interest therein. Tenant shall
have the right to contest the validity, applicability or amount of any such claims so long as
Tenant establishes an adequate reserve for the disputed amount and. if the claimant asserts any
stop notice rights or lien against the Landlord, the Leased Premises, the Improvements, or other
areas of the Airport or any interest therein, Tenant, at Tenant’s expense, within (10) days after
any such stop notice or lien is asserted, shall provide and record a statutory bond sufficient to
release any such stop notice or lien. Tenant shall deliver to Landlord written notice of its intent to
commence construction or installation of any New Improvements at least fifteen (15) days prior
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to the commencement thereof, and Landlord shall have the right to post such notices of non-
responsibility as are provided for in the mechanics’ lien Laws of California.

6.0.01 As Built Plans and Statement of Cost. Within sixty (60) days

following the completion of any New Improvements, Tenant shall furnish to Landlord a set of
“gs built” plans and specifications and, if the New Improvements are eligible to be Approved
Mew Improvements, within one hundred twenty {120} days following the completion of the New
Improvements, Tenant shall furnish to Landlord a statement certified as accurate by Tenant of
the actual direct out-of-pocket cost of the New Improvements, which may include architectural
and engineering fees, permit fees, capitalized construction period interest and loan fees, and
other “soft costs™ reasonably approved by Landlord, together with any reasonable supporting
documentation required by Landlord sufficient to verify such cost. Failure by Tenant to notify
Landlord in writing of the cost of any such New Improvements within one hundred twenty (120}
days after completion shall constitute Tenant’s irrevocable waiver of any future right to receive
payment of the Unamortized Cost of Approved New Improvements for such New Improvements
and Landlord shall have no obligation or liability to make any payment to Tenant therefor under
Section 2.3.2. Tenant shall not include in the cost of New Improvements any cost paid or
reimbursed from the proceeds of insurance, condemnation awards or damages recovered from
any party, or any settlement related thereto.

6.2 No Liability of Landlord. Landlord shall not be liable for any damage,
loss, or prejudice suffered or claimed by Tenant, its agents or any other person or entity on
account of (i) the approval or disapproval of any plans, contracts, bonds, contractors, sureties or
other matters; (ii) the construction of any New Improvements or performance of any work,
whether or not pursuant to approved plans; (iii) the improvement of or alteration or modification
to any portion of the Leased Premises {except to the extent performed by Landlord): or, (iv) the
enforcement or failure to enforce any of the covenants, conditions and restrictions contained in
this Lease, Landlord’s approval of Tenant’s plans, or requirement that Tenant modify Tenant’s
plans, shall not be deemed Landlord’s express or implicit covenant or warranty that such plans
are safe or comply with any or all Laws.

6.3  Indempity. Tenant shall defend, indemnify and hald harmless Landlord,
its airport manager in its capacity as manager of the Airport (the airport manager is presently TBI
Management, Inc., and any present or future airport manager is referred to hereinafter as
“Ajrport Manager™), and the Cities of Burbank, Glendale and Pasadena, California, and their
respective officials, commissioners, officers, employees, agents, representatives, contractors,
successors and assigns (individually, “Landlord Party™ and collectively, "Landlord Parties™)from
and against any and all Claims arising out of, resulting from or relating to any and all New
Improvements constructed, installed or made by Tenant pursuant to this Section 6, whether such
Claims are based upon Landlord’s review of the plans and specilications relating thereto or
otherwise. Tenant hereby assigns to Landlord any and all warranties, guaranties or indemnities of
contractors, subcontractors and suppliers furnishing labor, materials, equipment and services in

connection with the New Improvements, which assignment shall be effective upon the expiration
or earlier termination of this Lease,

6.4 Removal of New Improvements. Personal Property and Trade Fixtures.
Except in the event of a termination pursuant to Section 2.3, promptly upon the expiration or
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sooner termination of this Lease, Tenant shall remove all New Improvements constructed or
installed by Tenant during the term of this Lease and Tenant shall repair any and all damages
caused by said removal, unless, prior to such removal, Landlord shall have given written notice
ta Tenant that some or all of the New Improvements need not be removed, in which case such
New Improvements that Landlord elects to retain shall be surrendered with the Leased Premises.
At any time during the term of this Lease and upon the expiration or sponer termination of this
Lease, including a termination pursuant to Section 2.3, Tenant shall have the right to remove
from the Leased Premises the personal property and trade fixtures of Tenant not permanently
affixed.

&, INSURANCE, INDEMNITY AND EXCULP

7.1 Obligation to Maintain Insurance. At all times during the term of this
Lease and at its sole cost and expense, Tenant shall maintain in effect the insurance coverage and
limits of liability as provided in this Section 7 (“Required Insurance™). In the event that Tenant
fails to maintain any of the Required Insurance, Landlord shall have the right, but not the
obligation, to obain some or all of the Required Insurance. In the event Landlord elects to
maintain some ot all of the Required Insurance because of Tenant’s failure to provide Required
Insurance, Tenant shall pay to Landlord, s additional rent hereunder, the premiums for all
Required Insurance paid by Landlord within ten (10} days following the delivery to Tenant of
each written statement setting forth the amount of said premiums and the applicable premium
perind.

7.2 Liability and Workers” Compensation Coverage. Tenant shall maintain in
effect insurance protecting Tenant and each “Landlord Insured Party” {as hereinafter defined)
from and against claims arising out of, resulting from or relating to the use or occupancy of the
Leased Premises or the conduct of Tenant’s business upon the Leased Premises, as follows:

7.2.1 Geperal Liability Insurapcg. General liability insurance covering
airport premises and operations liability, ground hangarkeeper’s liability, personal injury
liability, contractual liability, products and completed operations liability and independent
contractors liability, including standard war risks writeback, all written on an occurrence basis in
an amount not less than Twentyv-Five Million Dollars ($25,000,000) combined single limit for
bodily injury and property damage each occurrence and each airceaft, and, with respect to
products and completed operations liability and war risks writeback, in the annual aggregate,

and, with respect to personal injury, not less than Twenty-Five Million Dollars (325,000,000
each offense and in the annual aggregate.

7.2.2  Aircrafi Liability Insurance. Aircraft liability insurance with
standard war risk writeback covering all owned, non-owned and hired aircraft, written on an

occurrence basis in an amount not less than Twenty-Five Million Dollars ($25,000.000)
combined single limit for each occurrence tor bodily injury, death (including passengers) and

property damage, and, with respect to the war risks writeback, in the annual aggregate, as
applicable.

7.2.3  Automobile Liability Insurance. Automobile liability insurance

covering all owned vehicles, and all non-owned and hired vehicles, written on an occurrence
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basis in an amount not less than Twa Million Dollars ($2,000,000) combined single limit for
each occurrence for bodily injury. death and property damage.

724 Workers' Compensation Insurance. Workers' compensation
insurance written in accordance with Califomnia statutory limits

7.2.5 Emplover's Liability Insurance. Employer’s liability insurance in
amounts not less than the following:

Bodily injury by accident - $2,000,000 - each accident
Bodily injury by disease - $2.000,000 - policy limit
Bodily injury by disease - $2,000,000 - each employee

7.3 Property Insurance. Tenant shall maintain in effect insurance protecting
Tenant and Landlord, as their respective interests may appear, from and against claims arising
out of damage or destruction to property as follows:

7.3.1  Fixteres and Equipment. All risk of direct physical loss or damage
property insurance included within the classification “All Risk Property (Special Form)”
covering: (i) the permitted Improvements to the Leased Premises made by Tenant; and (i) any
fixtures and equipment and other personal property located in or on the Leased Premises in an
amount not less than 100% of their replacement value; and (7il) all plate glass located in or on the
Leased Premises, Except as provided in Section B, the proceeds of said insurance shall be used 1o
repair or replace the insured property and Landlord shall be named as a loss payee with respect
to all Improvements to the Leased Premises made by Tenant.

7.3.2  Aircraft Hull Insurance. Tenant shall, at all times and at its sole

cost and expense, maintain in effect Aircraft Hull Insurance (such coverage to include both
ground and flight coverage) in such limits as to cover the value of the aircraft hull for all aircraft
operated by or on behalf of Tenant and any Tenant Party in its capacity as such, Tenant shall
obtain from Tenant's insurers a written waiver of subrogation in favor of the Landlord Insured
Parties for any damage to the hulls of such aircraft whatsoever.

74  Adjustment of Required Insurance. Tenant understands and agrees that
the types and amounts of Required Insurance may become inadequate during the term of this
Lease, and Tenant agrees that it shall add such insurance or coverage and increase such
minimum limits of liability by such amounts as may be required at any time and from time to
time by Landlord, if Landlord shall adopt a resolution or other written policy requiring such

additional insurance coverage or limits of liability from all comparable hangar tenants at the
Adrport.

1.5 Policy Requirements. Each policy of Required Insurance shall be
obtained from an insurance company, or pool of multiple insurance companies, each authorized
to conduct business in California and having a rating of not less than A-X in AM. Best's

Insurance Guide and/or otherwise acceptable to Landlord. Policies of Required Insurance may be
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blanket policies covering multiple Tenant Parties or multiple properties owned or leased by a
Tenant Party. Within fifteen {13) business days after the Commencement Date, Tenant shall
deliver to Landlord certificates of insurance issued by Tenant's independent insurance broker or
other party acceptable to Landlord evidencing that all Required Insurance has been obtained and
is being maintained by Tenant and certifying that the Required Insurance includes provisions (i)
requiring the insurers to give to Landlord at least thirty {30} days’ prior writlen notice (or such
lesser period as is customary as respects war risks writebacks) of the cancellation or non-renewal
of some or all of the Required Insurance, (ii) with respect to the general liability, automobile
liability, aircraft liability and employer's liability insurance, naming (a) Tenant and their
respective owners, shareholders, partners, directors and employees as named insureds, and (h)
except for employer’s liability insurance, Landlord, the Airport Manager. the Cities of Burbank,
Glendale and Pasadena and the Commissioners of Landlord (*Landlord Insured Parties™) as
additional insureds, (iii) with respect to the property insurance {other than aircraft hull insurance)
naming Landlord as a loss payee, and (iv) with respect to the general liability and aircraft
liability insurance, including standard war risks writeback, with a description of the specific
perils or risks that are included within the palicy coverage set forth in or attached to the
certificates of insurance. The failure of Tenant to provide said certificates of insurance within
said fifteen (15) business days after the Commencement Date or, if a notice of cancellation or
non-renewal of any Required Insurance has been delivered to Tenant, the failure of Tenant 1o
replace the Required Insurance which is the subject matter of such notice of cancellation or
non-renewal prior to the effectiveness of such cancellation or non-renewal. shall in either case
constitute an Event of Default under Section 12.1. All Required Insurance shall be primary
insurance without right of contribution of any other insurance carried by or on behalf of any
Landlord Insured Party and all policies shall be endorsed to this effect, In no event shall any
Landlord Insured Party be responsible or lable for the payment of any premiums for the
insurance required to be obtained and maintained by Tenant pursuant to this Section 7.
Deductibles or sell-insured retentions under all Required Insurance liability policies applicable to
the Leased Premises and Tenant's operations at the Airport shall not exceed Twenty Five
Thousand dollars ($25,000).

7.6 Mo Limitation of Liability. Tenant acknowledges and agrees that the

limits of liability provided in the Required Insurance shall in no event be considered as limiting
the liability of Tenant under this Lease,

7.7 Waivers of Subrogation Rights. Each of the parties hereto hereby waives

any and all rights of recovery against (a) the other party, (b) any tenant or occ upant of the
Airport, (c) the Airport Manager and the Cities of Burbank, Glendale and Pasadena, or (d) the
officers, commissioners, employees, agents, representatives, customers and business visitors of
such other party or of any tenant or occupant of the Airport. for loss of or damage to such
waiving party, its property or the property of others under its control. arising from any cause
insured against under the standard form of All Risk Property (Special Form) Insurance Palicy
with all permissible extension endorsements covering additional perils, or under any other policy
of insurance carried by such waiving party in lieu thereof. Such waiver shall be elTective only so
long as the same is permitted by the waiving party’s insurance carrier without the payment of
additional premiums; provided, without limitin £ the generality of the foregoing, Tenant shall
obtain from Tenant’s insurer a written waiver of subrogation in favor of Landlord and each
Landlord Insured Party in connection with Tenant’s Aircraft Hull [nsurance and from all insurcrs
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of all aircrafl owned, leased, stored or maintained by Tenant notwithstanding any increased
premium or other cost for such waiver. Tenant shall obtain and furnish evidence to Landlord of
the waiver by Tenant's liability insurance carrier of any right of subrogation against Landlord or
any other of the Landlord Insured Parties.

7.8 Subtenant and Temporary Licensee Policies. Each Permitted Sublease and
lemporary License Agreement shall include provisions for the benefit of Landlord and Tenant

(i) requiring cach subtenant and temporary licensee that owns, leases. stores or maintains airerafi
to obtain and maintain aircrafl premises liability and physical damage and liability insurance
meeting coverage and other requirements established by Tenant and reasonably approved by
Landlord, (i) requiring all Landlord Insured Parties and Tenant to be included as additional
insureds under all liability policies required to be maintained by the subtenant or tem porary
licenses; (iii) waiving any claims against each Landlord Insured Party as a result of any loss or
damage to aircraft owned, leased, stored or maintained by the subtenant or temporary licensee;
and (iv) requiring the subtenant or temporary licensee to obtain from each insurer of each ajrcraft
owned, leased. stored or maintained by the subtenant or temporary licensee a waiver of such
insurer’s rights of subrogation as to claims or causes of action against all Landlord Insured
Parties.

7% Indemnification. In addition to any other express indemnity hereunder,
Tenant shall defend, indemnify and hold harmless all Landlord Parties from and against any and
all Claims arising out of, resulting from or relating to (i) the breach of this Lease by, or any
negligent act or omission or willful misconduct of, any Tenant Party or any subtenant with
respect to (a) the use or occupancy of the Leased Premises, the Common Use Facilities or any
other arcas of the Airpon, (b} the conduct of Tenant’s or any Tenant's business, (c¢) Tenant's
construction of improvements (including, without limitation, failure to comply with the
Prevailing Wage Laws); or (d) any other matter relating to this Lease or the subject matter of this
Lease, [and (ii) the breach of the Former Leases by, or any negligent act or omission or willful
misconduct of, any Tenant Party or any Tenant or any predecessor in interest to Tenant under the
Former Lease]. Notwithstanding the foregoing. the provisions of this Section shall not apply to
any Claim which arises out of, results from or relates to the gross negligence, willful misconduct
or material breach of this Lease by Landlord.

110 Tenant Acknowledgment of Notice of Claim. If Landlord delivers to
lenant a notice of a claim filed with Landlord involving Tenant with a request that Tenant
acknowledge receipt of the notice, then Tenant shall acknowledge receipt of such natice in
writing within thirty (30} days, and failure to timely acknowledge receipt shall constitute an
Event of Default.

7.11  Exculpation of Landlord from Liability. Tenant, on hehalf of itself and the

Tenant Parties, hereby waives any and all Claims against the Landlord
Parties, and the Landlord Parties shall not be liable, for any injury or death
Lo persons or any damage or loss to any property in, on or about the
[eased Premises, arising out of, resulting from or relating to any cause
whatsoever, including, without limitation, the following: (i) patent or
latent or defects in the construction or condition of the Leased Premises.
including, without limitation, any use or release of “Toxic Materials™ (as
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defined in Section 20,16.3) on, under or into the Leased Premises: (ii)
Acts of God; (iii) fire, steam, electricity, gas, water, or rain which may
leak or flow from or into any part of the Leased Premises, New
Improvements or any other areas of the Adrport: {iv) riot, eivil commotion,
aircraft, vehicles, smoke, vandalism, malicious mischief; (v) breakage,
leakage, obstruction or other defects of the pipes, wires, appliances,
plumbing, heating, ventilation and air conditioning svstems, or lighting
fixtures of or serving the Leased Premises. New Improvements or other
areas of the Airport; (vi) the use or occupancy of the Leased Premises.
New Improvements or any other areas of the Airport by any Tenant Party,
whether said damage or injury results from conditions arising upon the
Leased Premises, New Improvements or upon other areas of the Airport,
or from other sources; or (vii) any damage or loss arising from any
negligent acts or omissions or willful misconduct of any ather tenant,
licensee, concessionaire or customer of the Airport or any other person or
entity; except to the extent any of the foregoing arises from the gross
negligence, willful misconduct or material breach of this Lease by
Landlord.

8. DAMAGE AND DESTRUCTION.

8.1 Termination Right. In the event that all or such portion of the Leased
Premises or the Improvements within which the Leased Premises are located are destroyed or
damaged such that Tenant cannot reasonably use the Leased Premises for the aviation related
uses permitted under this Lease for an unreasonable period of time, then Tenant shall have the
right to terminate this Lease by written notice to Landlord given within thirty (30) days after the
damage (except that in the event of complete destruction of the Improvements in which the
Leased Premises are located, this Lease shall automatically terminate without notice). If the
Lease is not terminated, Tenant shall restore promptly those portions of the Leased Premises that
Tenant initially caused to be constructed, and Landlord shall restore prompily those portions of
the Leased Premises that Landlord initially caused o be constructed. If the Lease is not
terminated. then the Annual Base Rent payable by Tenant hereunder shall be abated in
proportion to the reduction in the ability of the Tenant to use the Leased Premises. provided that
if, during the period of any repair of such damage or destruction to the Improvements within
which the Leased Premises are located, the Landlord makes available to Tenant other reasonably
acceptable hangar space, then the Annual Base Rent shall continue unabated (but for reasonable
relocation costs), Landlord shall not be liable to Tenant for any inconvenience or annoyance to
Tenant or injury to Tenant's business resulting in any way from the undertaking of an ¥ repair
following any damage or destruction, to the extent such repair is conducted in compliance with
this Lease.

82  Landlord’s Repair Obligations. Except as provided in Section 8.1, in the
case of damage or destruction to the Improvements within which the Leased Premises are
located, and notwithstanding any other provision in this Lease, Landlord shall have no obligation
to Tenant to repair or restore any of the lmprovements within which the Leased Premises are
located; provided, however, that if Landlord has not commenced within 6 months afier the date
of such damage or destruction the repair and restoration of the Improvements within which the
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Leased Premises are located or is not prosecuting such construction with reasonable diligence
after such commencement, then Tenant shall have the right to terminate the Lease upon written
notice to Landlord as Tenant's sole right and remedy.

3 Costs of Restoration or Repair. To the extent Landlord elects to rebuild.

then the Landlord shall be responsible for all costs and expenses associated with the
reconstruction of the Improvements of which the Leased Premises are a part; provided, however,
that Tenant shall be responsible for all costs and expenses associated with reconstructing
Improvements or fixtures within the Leased Premises that Tenant caused to be constructed.
Tenant shall cause any such Improvements or fixtures to be constructed in accordance with
provisions of Section 6 of this Lease. Tenant shall pay to Landlord all proceeds from the casualty
insurance required to be carried by Tenant pursuant to the provisions of Section 7.3.1 above
except proceeds of casualty insurance for Tenant's personal property, plate glass, and Tenant’s
actual cost of reconstructing Improvements or fixtures,

84 Waiver by Tenant. Tenant hereby waives the provisions of Sections 1932,
1933, and 1941 through 1942, inclusive, of the California Civil Code and of any ather statute or
Law now or hereafter in effect which is contrary to the obligations of Tenant under this Section §
or which refieves Tenant therefrom, or which places upon Landlord obligations to repair or
restore the Leased Premises or the Improvements within which the Leased Premises are located,

9,

.1 Assignment or Encumbrance Prohibited: Exception for AfTiliate,

9.L1  Assignment. Tenant shall not voluntarily or by operation of Law
assign or transfer or mortgage, hypothecate, grant a security interest in or olherwise encumber all
or any part of Tenant's rights or interest in or to this Lease or the Leased Premises without
Landlord™s prior written consent, in its sole and absolute discretion. Any attem pted assignment,
transfer, mortgage, hypothecation, grant of a security interest in or other encumbrance in
violation of this Section shall be wholly void and shall be an Event of Default under Section
12.1. For the purposes of this Section, (i} if Tenant is a corporation, any assignment, transfer.
marigage, hypothecation, grant of a security interest or other encumbrance or other event which
results, or upon foreclosure would result, in the reduction of the interest of the present
shareholders of record to less than a majority of any class ol voting stock of Tenant, or (i) if
Tenant is a partnership or limited liability company, any assignment, transfer, morigage,
hypothecation, grant of a security interest or other encumbrance of a partnership or membership
interest or interests or other event which results, or upon foreclosure would result, in the present
general partner(s) or members being removed or replaced or, if the general partner(s) of the
partnership or member(s) of the limited liability company is or arc a corporation or other entity,
or which results, or upon foreelosure would result, in the reduction of the interest of the present
shareholders or other owners of record of the corporate or other entity general partner o less than
a majority of any class of voting stock or member rights of such corporation or other entity, or
(iii) if Tenant is a corporation, partnership, limited liability company, trust or other entity. any
change in the direct or indirect power to direct or cause the direction of the management and
policies of such business or entity, shall be deemed to be a prohibited assignment, transfer,
mortgage, hypothecation, grant of a security interest or other encumbrance under this Section.
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Notwithstanding the foregoing. Tenant may assign or transfer this Lease and Tenant’s interest in
the Leased Premises to any entity that controls, is controlled by or is under common control with
Tenant, provided Tenant gives prior written notice to Landlord thereof with reasonable evidence
ol such control, and provided that Tenant shall remain liable under this Lease.

9.1.2  Permitted Transferee. Notwithstanding anything to the contrary

contained in Section 9.1.1, the following assignments, transfers, actions or uses shall not be
subject to Landlord’s consent, provided that Tenant provides Landlord with at least ten {10)
business days” prior written notice thereof and reasonable evidence that the transaction is one of
the following:, but Tenant shall not be released from the obligations under this Lease: (1A an
assignment of this Lease to any “Affiliate” (as hereinafter defined) of Tenant, or (B} an
assignment of this Lease to a purchaser of all or substantiall v all of the assets of Tenant, or (i} a
transfer, by operation of law or otherwise, in connection with the merger, consolidation or other
reorganization of Tenant. As used herein, the term “Affiliate” shall mean any entity if more than
fifty percent (50%) of the stock or ather equity of the entity is owned, directly or through one or
more intermediaries, by Tenant or by any entity that owns, directly or through one or more
intermediaries, more than fifty percent (50%) of the stock or other equity of Tenant, as shown by
reasonable evidence delivered to Landlord.

0.2 Subletting Prohibited. Tenant shall not sublet or license the Leased
Premises.

1 EMINENT DOMAIN,

10.1  Entire or Substantial Taking. In the event the entire Leased Premises, or

such portion thereof as to make the balance not reasonably adequate for the permitted uses
hereunder. as determined by Tenant in the exercise of its reasonable Jjudgment, shall be taken
under the power of eminent domain, this Lease shall automatically terminate as of the date of the
vesting of title to all or such portion of the Leased Premises in such condemning entity. The
termination of this Lease as to all or a portion of the Leased Premises by Landiord pursuant to
any right of Landlord to do so set forth in this Lease, including, without limitation, under Section

2.3.1 or after an uncured Event of Default under Section |2, shall not be a taking under this
Section [0,

10.2 Partial Taking. In the event of any taking under the power of eminent
domain which does not result in a termination of this Lease pursuant to Section 10,1, the Annual
Base Rent payable hereunder shall be reduced. effective as of the earlier of the date on which the
condemnor obtains a right of possession of any portion of the Leased Premises or the date on
which title vests with the condemning entity, bv an amount calculated in the manner described in
Section 2.3.2.1. Tenant, at its expense with respect to New Improvements and at Landlord’s
expense with respect to the balance of the Leased Premises, shall promptly restore the remaining
portion of the Leased Premises to the condition existing immediately prior to such condemnation
lo the extent reasonably possible, and this Lease shall continue in full force and effect as to such
remaining portion; provided, however, if the taking occurs during the last five (5) years of the

term of this Lease, at Tenant's option, exercised by written notice to Landlord, Tenant shall have
the right to terminate this Lease,
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10.3  Awards. Except as provided below, any award or settlement proceeds for
any taking under the power of eminent domain of all or any part of the Leased Premises shall be
the property of Landlord, whether such award or payment shall be made as compensation for
diminution in value of the leasehold or for the taking of the fee, and any award or settlement
proceeds for any taking of all or any part of the New Improvements shall be the property of
Tenant. Nothing contained herein, however, shall be deemed to preclude Tenant from obtaining,
or to give Landlord any interest in, any award to Tenant for loss of or damage to Tenant's
Possessory interest in the Leased Premises, trade fixtures and remaovable personal property or
damages for cessation or interruption of Tenant’s business or operations at the Airport; provided,
however, that in determining the value of Tenant's business or operations, all goodwill

attributable to the location of Tenant’s business or operations at the Airport shall belong 1o
Landlord.

10.4  Sale Under Threat of Condemnation. A sale by Landlord to any entity

having the power of eminent domain, either under threat of condemnation or while

condemnation proceedings are pending, shall be deemed a taking under the power of eminent
domain for all purposes of this Section.

10.5 Condemnation by Landlord. Nothing in this Lease including, without

limitation, Section 2.3.1) shall impair, limit or otherwise affect the power of eminent domain of
Landlord or the exercise of such power by Landlord or the obligation of Landlord to pay just

compensation, should Landlord exercise its power of eminent domain with respect to the Leased
Premises.

11. SUBORDINATION,

1.1~ Subordination. This Lease is subject and subordinate to all mortgages.
deeds of trust, bond indentures, liens, encumbrances and other sec urity interests now or hereafter
affecting the Landlord’s interest in the Leased Premises or the Airport, and to all renewals,
modifications, replacements, consolidations and extensions thereof (“Senior Lien™ and the holder
thereof being a “Senior Lienholder™). Tenant shall execute and deliver to Landlord or any other
party requiring confirmation of such subordination, within ten ( 10) calendar days following
receipl of a request for such confirmation, any and all documents which may be required to
effectuate such subordination: provided, however, that with respect to any mortgage, deed of
trust, bond indenture, lien, encumbrance or other security interest affecting the Landlord’s
interest in the Leased Premises or the Airport ereated afier the date of this Lease, such
subordination shall not be effective and Tenant shall not be required to execute and deliver such
confirmation unless Tenant receives a nondisturbance agreement in recordable form and on
terms and conditions reasonably acceptable to Tenant that has been duly executed and
acknowledged by any Senior Lienholder making such request. Tenant further agrees that this
Lease shall be amended, altered or madified in accordance with the reasonable requirements of a
Senior Lienholder, so long as such amendment, alteration or modification does not materially
alter the rights or duties or materially increase the obligations or liabilities of Tenant under this
Lease. and that Tenant’s written consent 1o any such amendment, alteration or modification shall
not be unreasonably withheld or delayed. Tenant shall give prompt written notice to each Senior
Lienholder, of which Tenant has written notice. of any default of Landlord, and Tenant shall
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allow such Senior Lienholder a reasonable length of time {in any event, not less than thirty (30)
days from the date of such notice) in which to cure such default.

1.2 Attornment. Subject to the terms of any nondisturbance agreement
between Tenant and a Senior Lienholder, in the event that any Senior Lien is foreclosed, Tenant,
with and at the election of the purchaser or, if there is no purchaser, with and at the election of
the holder of the fee title to the Leased Premises, agrees Lo (i) enter into a new Lease covering
the Leased Premises and the New Improvements for the remainder of the term of this Lease, on
the same provisions herein provided or (i) attomn to the purchaser and recognize the purchaser as
the Landlord under this Lease, provided such purchaser agrees to assume in writing all
obligations of Landlord under this Lease.

12.  DEFAULTS AND REMEDIES.

[Z.1  Events of Default. After the expiration of any applicable cure period, each
of the following shall constitute an “Event of Default™ under this Lease:

12.1.1 Inselvency and Creditor Protection. (i) The voluntary or
involuntary appoeintment of a receiver, trustee or liquidator to take possession of the Leased
Premises, New Improvements or all or substantially all of the assets of Tenant when such
appointment is not terminated or vacated or possession of the Leased Premises is not restored to
Tenant within ninety (90) days: or (i) a general assignment by Tenant for the benefit or
protection ol ereditors; or {iii) Tenant’s written admission of its inability to pay its debis as they
become due; or (iv) any action taken against or suffered by Tenant under any federal, state or
other statute relating to insolvency, bankruptcy. reorganization, arran gement. composition,
liguidation, dissolution or other relief for debtors; unless, in the case of an involuntary petition
filed against Tenant to have Tenant adjudged a bankrupt or for reorganization or arrangement,
the petition is dismissed within ninety (90) days. The appoiniment of a trustee or conservator of
the person or estate of an individual Tenant. or in aid of the voluntary winding up, dissolution

and liquidation of a partnership or corporate Tenant, shall not constitute an Event of Default
hereunder.

12.1.2 Auachment, Execution or Other Levy. Any attachment, execution.
distraint, judicial seizure, or other process of Law pursuant to which Tenant's interest or estate in
the Leased Premises, the New Improvements or this Lease may be taken, occupied or used by
anyone other than Tenant, when such attachment, execution, distraint. judicial seizure or other
process of Law shall not be released, dismissed or stayed within ninety (90) days.

12.1.3 Transfer or Encumbrance. A purported assignment, Lease,

transfer, mortgage, grant of security interest, hypothecation or other encumbrance of Tenant's
interest or estate in the Leased Premises, the New Improvements or this Lease in violation of
Section 9,

12.1.4 Vacation or Abandonment. The vacation or abandonment of the

Leased Premises by Tenant,
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12.1.5 Non-Compliance by Subtenants. The failure by Tenant to institute
and te prosecute diligently to completion appropriate legal proceedings to terminate a
subtenant’s sublease and to eviet the subtenant from the Leased Premises for repeated non-
compliance with the Noise Abatement Rules or the Laws, in violation of Sections 4.3.3 or 4.3 4.

12.1.6 ¥iolation of Security Requirements. The failure by Tenant to cure

a violation of the Security Requirements, as provided in Section 4.13.4. or 1o institute and to
prosecute diligently to completion appropriate legal proceedings to terminate the sublease and to
evict the subtenant from the Leased Premises for violations of the Security Requirements, as
provided in Section 4.13.3.

12.1.7 Eailure to Pav. The failure by Tenant to pay any amount when duc
and payable hereunder, where such failure to pay continues for ten (10) days following Tenant’s
receipt of written notice that such amount is past due.

12.1.8 Failure o Maintain Insurance. Any cancellation or lapse of

insurance policies providing Required Tnsurance to be provided by Tenant pursuant to Section 7,
unless Landlord has elected to obtain such insurance pursuant to Section 7.1, or any other failure
by Tenant to comply with the provisions of Section 7, where such other failure to comply
continues for ten (10) days following Tenant's receipt of written notice from Landlord that
Tenant has not complied with the provisions of Section 7.

12.1.9 Security Deposit. An Event of Default occurs under the terms of
Section |18 below,

12.1.10 Other Defaults; Failure to Cure. The default, breach or non-
performance of any covenant or provision of this Lease not otherwise described in Sections
12.1.1 through 12.1.9, where Tenant fails to cure such default, breach or non-performance within
thirty (30) days after the delivery to Tenant of written notice of such default. hreach or non-
performance (or, in the case of a default, breach or non-performance which reasonably requires
more than thirty (30) days to cure, where Tenant fails to commence such cure within said thirty
(30} days or thereafter fails diligently to prosecute the same to completion).

12.1.11 Itiple Defaults. The receipt by Tenant during any twelve {12}
consecutive calendar month period of more than six {6} written notices pertaining to actual
defaults, breaches or non-performance under Sections 12.1.5. 12.1 A, 1207 12,18, 12.1.9 0
I2.1.10 of this Lease, irmespective of the cure thereof by Tenant.

12.1.12 Eailure to Acknowledge Notice of Claim. The failure by Tenant

to comply with Section 7.10.

12.1.13 Defi Inder Oth reements, The occurrence and
continuation of any default or breach by Tenant under any other written agreement between
Landlord and Tenant, after giving effect to any applicable grace period, notice requirement or
opportunity to cure such default or breach,
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12.2 Remedigs. Upon the accurrence of any Event of Default, Landlord. at its
option and election, and without further demand or notice, shall have all of the following rights
and remedies:

12.2.1 Termination of Lease. Landlord shall have the right to declare this
Lease. including Tenant's leaschold estate, terminated. U poen termination of this Lease prior to
the expiration of its term, Tenant's ownership of the New Improvements shall end automatically
and Landlord shall succeed to ownership of the New Improvements free and clear of any and all
liens or encumbrances upon Tenant's leasehold estate, the Leased Premises ar upon the New
Improvements. Landlord shall have the right to re-enter the Leased Premises and the New
Improvements to remove and eject all persons therefrom, to take possession thereof; and to use
and enjoy the Leased Premises and the New Improvements and Landlord shall have all of the
rights and remedies of a landlord provided in Section 1951.2 of the California Civil Code. which
Section is incorporated herein by this reference as though set forth in full. In computing
Landlord’s damages pursuant to Sections 1951.2(1) and (2) of the Civil Code. the “worth at the
time of award™ shall be computed by allowing interest at a rate of ten percent (10%) per annum,
The amount of damages which Landlord may recover in the event of such termination shall
include the worth at the time of the award of the amount by which the unpaid amounts required
to be paid by Tenant pursuant to Section 3, including, without limitation, Annual Base Rent, for
the balance of the term after the time of award exceeds the amount of such losses that Tenant
proves could be reasonably avoided. computed in accordance with Civil Code Section
1951.2(4)(b). plus reasonable attorneys’ fees and leasing commissions. In the event that
Landlord may have lawfully reentered the Leased Premises and the New Improvements after an
Event of Default hereunder without having declared this Lease terminated, Landlord shall have
the right at any time thereafer to elect to terminate this Lease and all of the ri ghts and remedies
of Tenant in and to the Leased Premises and the New Improvements as provided in this Section
13k

12.22 Continuation of Lease without Termination. Landlord has the
remedy described in California Civil Code, Section 1951 4 (lessor may continue lease in effect
after lessee’s breach and abandonment and recover rent as it becomes due. if lessee has right to
sublet or assign, subject only to reasonable limitations), In this regard, Landlord shall have the
right to continue this Lease and to maintain Tenant’s ri ght to possession of the Leased Premises
and the New Improvements, whether or not Tenant shall have breached this Lesse and/or
abandoned the Leased Premises and the New Improvements. In such event this Lease shall
continue in effect for so long as Landlord chooses not to terminate Tenant’s ri ght of possession
and Landlord shall be entitled to enforee all of Landlord's rights and remedies under this Lease.
including the right to collect and receive Annual Base Rent and any and all other amounts
payable by Tenant to Landlord under this Lease as the same shall come due and including the
right, as attorney-in-fact of Tenant, 1o collect. receive and apply the “Subrents” on behalf of
Tenant as provided in Section 12.2.3,

12.2.3 Collection of Subrents on Behalf of Tenant. Tenant hereby
irrevocably appoints Landlord as Tenant's attorney-in-fact and grants to Landlord an irrevocable
power of attorney, which power shall be coupled with Landlord's interest in the Leased Premises
and in this Lease (the “Power of Attorney™), solel ¥ to collect, receive and apply on behalf of
Tenant as provided herein all rents. issues, profits, rovalties, income and other maonetary benefits
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derived by Tenant from the Leased Premises. including without limitation, under any lease,
license, franchise, concession or other agreement entered into by Tenant now existing or
hereafter created and affecting all or any portion of the Leased Premises or the use or DECUPANCY
thereof (the “Subrents™), The Power of Attorney may be exercised by Landlord upon the
occurrence of an Event of Default and at any time thereafter during the continuance of the Event
of Default and prior to termination of this Lease. Upon Landlord's election to exercise the Power
of Attorney, Landlord shall send to each sublenant, licensee, franchisee, concessionaire or other
party from whom Subrents may be collected a notice, accompanied by a copy of this Section, to
the effect that an Event of Default has occurred, that Landlord. acting on behalf of Tenant, has
clected 1o exercise the Power of Attorney, and that such subtenant, licensee, franchisee,
concessionaire or other party is directed to make all payments of Subrents to Landlord or as
Landlord shall direct (the “Subrents Payment Notice™). From and after giving the Subrents
Payment Notice, Landlord, in the stead and on behalf of Tenant, shall collect and receive all
Subrents and shall apply the Subrents toward the cure of the Event of Default and. at Landlord s
election, exercised in Landlord’s sole discretion. toward the payment or discharge of any other
obligation, performance of any duty of Tenant under this Lease or under any other agreement
between Landlord and Tenant. I, through the application of the Subrents or otherwise, Tenant
timely cures the Event of Default, and provided that this Lease has not been terminated by
Landlord. any and all unused Subrents held by Landlord shall be paid promptly to Tenant and
Landlord shall send a notice to each subtenant, licensee, franchisee. concessionaire or other party
rescinding the previous Subrents Payment Notice. In the event that this Leasc is terminated by
Landlord, either as a result of or during the continuance of an Event of Default, all Subrents held
by Landlord as attorney-in-fact shall be applied on behalf of Tenant by Landlord to pay any
amounts owing to or damages incurred by Landlord under this Lease and, if no such amounts are
owing or damages are known to exist or there are Subrents remaining after such application. the
balance of the Subrents shall be paid to Tenant. All amounts collected, received and applied by
Landlord pursuant to the Power of Attorney prior o termination of this Lease shall be construed
as and are agreed to be payments made by Landlord, as attorney-in-fact, on behalf of Tenant and
the parties do not intend, and expressly disclaim, that the provisions of this Section shall give or
create in favor of Landlord any lien upon or security interest in or constitute a pledge of the
Subrents for the performance of Tenant's obligations under this Lease,

12,3 Waiver of Claims. Tenant hereby waives all claims and demands against
Landlord for damages or loss arising out of or in connection with any lawful exercise by
Landlord of any one or more of its rights and remedies under this Section 12.

124 Waiver of Rights of Redemption. In the event of the lawful exercise by

Landlord of any one or more of its rights and remedies under Section 12.2. Tenant hereby
expressly waives any and all rights of redemption or relief from forfeiture under California Code
of Civil Procedure Section 1174 or 1179, or granted by or under any present or future Laws, and
further releases Landlord, from any and all claims, demands and liabilities by reason of such
lawful exercise by Landlord.

12.5 Mo Waiver. Efforts by Landlord to mitigate the damages caused by
Tenant’s breach of this Lease shall not waive Landlord's right to recover damages under this
Section 12. For the purposes of this Section 12, the following shall not constitute a termination of
Tenant’s right to possession: acts of maintenance or preservation or efforts to relet the Leased
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Premises: or appeintment of a receiver upon the initiative of Landlord to protect Landlord’s
interest under this Lease.

12,6 Cumulative Remedies. The various rights, options, ¢lections, powers and
remedies reserved to Landlord herein shall be cumulative, and. except as otherwise provided by
Law, Landlord may pursue any or all such rights and remedies, whether at the same time or
otherwise, and no single right shall be deemed to be exclusive of any of the other or of any right
or priority allowed by Law or in equity, No delay or omission of Landlord 1o exercise any right
or remedy shall be construed as a waiver of any such right or remesdy or waiver of any Event of
Default. In addition to the foregoing, Landlord may exercise any other remedy now or hereafter
available to a landlord against a defaulting tenant under the Laws of the State of California.

127 Performance of Tenant's Covenants by Landlord. In the event that Tenant
at any time fails to make any payment or perform any other act under this Lease. and such failure
continues for the applicable cure period specified herein, or if no cure period is specified herein,
for at least five (3) business days after written notice thereof is delivered to Tenant i{but no prior
notice shall be required in an emergency), Landlord shall have the right, but not the obligation,
immediately or at any time thereafter, without further notice or demand and without waiving any
right or releasing Tenant from any obligation to Landlord, to make such payment ot perform
such other act for the account of Tenant, to the extent Landlord may deem desirable. In
connection therewith, Landlord may pay reasonable expenses and employ counsel in instituting,
prosecuting or defending any action or proceeding under this Lease. All sums so paid by
Landlord and all expenses incurred in connection therewith, together with interest thereon at the
annual rate specified in Section 3.6 shall be deemed additional rent hereunder and shall be
payable to Landlord on demand. In the event such additional amounts remain unpaid within ten
(10} days following the delivery to Tenant of & written demand therefor, Landlord shall have the
same rights and remedies as for the nonpayment of rent.

2.8 Excuse of Performance by Landlord. Landlerd shall be under no

obligation to observe or perform any covenant of this Lease on its part to be observed or
performed for the benefit of Tenant, which accrues after the date of any Event of Default by
Tenant, unless and until such Event of Default is eured by Tenant or waived by Landlord.

129  Determination of Reptal Amount, For purposes of this Section 12, the
amounts due for each calendar month after re-entry by Landlord, or termination of this Lease by
Landlord pursuant to Section 12.2, shall be deemed to be the Annual Base Rent then pavable
divided by twelve (12), any and all other amounts due under Section 3. and any and all other
amounts due. to Landlord under any other provision of this Lease.

12.10 Default by Landlord. Landlord shall not be deemed to be in default in the
performance of any obligation required to be performed by it hereunder unless and until it has
failed to perform such obligation for thirty (30) days following the delivery by Tenant to
Landlord of written notice specifying the obligation Landlord has failed to perform; provided,
however, in the event that the nature of Landlord’s obligation is such that more than thirty (30)
days are required for its performance, Landlord shall not be deemed to be in default if it shall
commence such performance within such thirty (30) day period and thereafier diligently
prosecutes the same to completion.
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[3.  SURRENDER AT END OF TERM. Upon the expiration or other termination of

this Lease, unless required to be removed by Tenant pursuant to Secetion 6.4, ownership of the
New Improvements shall pass autematically to Landlord and Tenant shall quit and surrender the
Leased Premises and the Improvements to Landlord, broom elean and in good order and
condition, ordinary wear and tear, casualty and damage by the elements excepted, and, cxcept as
otherwise provided in this Lease, Tenant shall remove all of its personal property, trade fixtures
and equipment and shall promptly repair any damages to the Leased Premises caused by such
removal. Tenant's obligation to perform this covenant shall survive the expiration or other
termination of this Lease,

14. HOLDOVER BY TENANT. Inthe event that Tenant shall holdover in the

Leased Premises after the expiration or termination of the term hereof. with the consent of
Landlord. such holdover, in the absence of a written agreement on the subject executed by both
parties, shall be deemed to have created a month to month tenancy with respect to the Leased
Premises, terminable on thirty (30) days’ written notice by either party to the other party. Such
holdover tenancy otherwise shall be subject to the same provisions as contained in this Lease,
unless the parties exccute a written agreement modifying any of the terms hercof applicable 1o
such holdover tenancy; provided, however, that the Annual Base Rent for anty such month-to-
month tenancy shall be in an amount equal to one hundred fifty percent (130%) of the Annual
Base Rent for the last month of the Lease term or last month of any Extension Term, plus all
other charges payable hereunder.

15. COMMON USE FACILITIES.

13.1  Common Use Fagilities. As an appurtenance o Tenant's leasehold estate
in the Leased Premises and in conjunction with Tenant's use of the Leased Premises, Tenant is
hereby granted, for itself and for the benefit of its permitted subtenants, invitees and assigns, the
non-exclusive right, at any time and from time to time. to enter upon or make customary and
reasonable use of (i) runways, landing areas, taxiways, aprons, roadways, runway lights, signals,
and other operating aids of the Airport and all avigation or flight easements now or hereafter
granted or reserved for the benefit of Landlord and (ii) such other areas of the Adrport provided
and developed by Landlord for public aviation use as Landiord may from time to time make
available or designate as “Common Use Facilities™ {collectively, the “Common Use Facilities™).
Tenant’s rights hereunder shall be in common with Landlord and with other persons authorized
by Landlord from time to time to use the Common Use Facilities, including members of the
general public and shall be exercised by Tenant and its Tenants, invitees and assigns subject to
all applicable Laws and FAA, TSA or other applicable governmental regulations govermning
aviation and air navigation and to the uniform rules and procedures adopted by Landlord from
time to time governing the use of the Airport and the Common Use Facilities,

15.2 ervation ight to Make Changes, Landlord reserves the right, in its
sole and absolute discretion, to make changes, at any time and from time to time, in the size,
shape, location, number and extent of the Common Use Facilities and specifically further
reserves the right wo designate portions of the Common Use Facilities for the exclusive or nor-
exclusive use of certain tenants, licensces, concessionaires and other vendors or users of the
Airport; provided, however, that none of such chan ges or designations shall materially interfere
with reasonable access by Tenant between the Leased Premises and the Common Use Facilities.
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Xcluded. As used herein, the terms
Common Area and Common Use Facilities does not include any public passenger terminal
facilities, holdroom space or baggage claim space within the Airport. Tenant is not granted any
rights under this Lease to use said passenger terminal facilities. holdroom space or baggage
claim space, whether on a non-exclusive basis or otherwise.

154 ¥ehicle Parking. Landlord shall provide to Tenant during the Lease term
at a monthly rate equal to Landlord’s employee parking rate (which is currently $17.00 per space
per month) 20 unreserved automobile parking spaces for use by Tenant and Tenant’s invitees,
contractors, agents and employees as shown in Exhibit “B” attached hereto. The number of
positions will be adjusted no less than annually by mutual agreement. Landlord reserves the right
to relocate such parking spaces if deemed necessary by Landlord for any reason related to the
operation, management or development of the Afrport and will provide reasonably located
substitute parking. The use of any designated parking spaces shall be subject to all reasonable
and non-discriminatory Rules and Regulations of Landlord adopted from time to time. Tenant
shall be entitled to cover the parking spaces designated for Tenant’s use at Tenant’s expense and
with Landlord’s prior written approval.

6. RULES AND REGULATIONS OF LANDLORD. Tenant shall, and shall cause
its subtenants to, comply with all uniform rules and regulations adopted by Landlord at a noticed
public meeting for use of the Leased Premises, and the other areas of the Airport, including the
Common Use Facilities, as the same may be amended from time to time by Landlord (“Rules
and Regulations”). Landlord shall provide Tenant with a copy of the Rules and Regulations and
any and all amendments thereto, Landlord shall not be responsible to Tenant for the
nonperformance of any other Tenant or user of the Airport of any of the Rules and Regulations.

17. TRANSFER OF LAN RD'S INTEREST. In the event of any transfer of
Landlord’s interest in the Leased Premises, the transferor automaticall ¥ shall be relieved of any
and all obligations and liabilities aceruing from and after the date of such transfer, provided that
the transferee assumes all of the liabilities and obligations of Landlord under this Agreement
from and after the date of such transfer, but the transferor shall not be released from any
obligations or liabilities aceruing prior to the date of such transfer.

18, SECUR OR PERFORMANCE. Concurrently with the execution of this
Lease. Tenant shall deliver to Landlord the sum of $20,049.00. In the event of an Event of
Default on the part of Tenant with respect to any provision of this Lease, including, but not
limited to, the provisions relating to the payment of rent or any other amount due here under,
Landlord may apply all or any part of said sums for the payment of any amount in default, to
cure any Event of Default or to repair any damage to the Leased Premises caused by Tenant and
to pay any and all damages 1o which Landlord is otherwise entitled as a result of such default. In
the event that Landlord elects to apply any of the sums delivered by Tenant to Landlord pursuant
to this Section, Tenant shall, within thirty (30) days after written demand therefor. deliver o
Landlord a sum sufficient to restore the sums held by Landlord to three (3) months of rent, and
Tenant’s failure to do so shall be an Event of Default. In the event Landlord applies any funds as
provided in this Section, such action shall not constitute an election or waiver of any other rights
or remedies which Landlord may have by virtue of Tenant's default, TENANT HEREBY
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WAIVES THE PROVISIONS OF CALIFORNIA CIVIL CODE SECTION 1950.7 TO THE
EXTENT INCONSISTENT WITH THE PROVISIONS OF THIS SECTION 18,

19.  COMPLIANCE WITH ENVIRONMENTAL LAWS.

19.1  Use of Toxic Materials Prohibited. Tenant shall not cause or permit any
“Toxic Materials” {as defined in Section 19.16.2) to be hrou ght onto, stored, used, penerated,
recycled, or disposed of (collectively, “Use of Toxic Materials™) in, on, under or about the
Leased Premises, the Improvements associated with the Leased Premises. or any other part of the
Airport, by any Tenant Party or any of their respective licensees, permittees or invitees:
provided, however, that Tenant shall be permitted to store and use in the ordinary course of
Tenant’s permitted uses under this Lease so long as Tenant demonstrates to Landlord’s
reasonable satisfaction that such Toxic Materials, and the quantities thereof, are necessary or
useful to Tenant's business and that such use of Toxic Materials is at all times subject to and in
compliance with all Environmental Laws (as defined in Section 19,1 6.2). Landlord shall not
cause any “Toxic Materials™ (as defined in Section 19.16.2) to be brought onto, stored, used
generated. recycled or disposed of in, on, under or about the Leased Premises unless requested to
do s0 by Tenant. Tenant shall demonstrate that such Toxic Materials are necessary or useful by
submitting information to Landlord in accordance with Section 19,3,

19.2  Compliance with Environmental Laws. Tenant and Landlard shall each

comply, at their respective sole cost and expense, with all “Environmental Laws™ {as defined in
Section 19.16.1), applicable to their respective premises and their use thereof and operation of
their respective businesses at the Airport and, with respect to any use of Toxic Materials
permitied under Section 19.1 above; provided, unless caused by a Tenant Party, Tenant’s
obligations under this Section 19.2 shall exclude any discharge or release migrating to the
Leased Premises from other land, unless caused by a Tenant Party. Tenant shall not release or
dispose of any Toxic Material in the drains, storm drains, sewers, plumbing or any other drainage
facility that will cause or contribute to a violation of any Environmental Law or any
contamination. The off-site disposal of any and all Toxic Materials shall be in strict compliance
with all Environmental Laws,

193 Digclosure. Prior to or upon the Commencement Date, and price to the
end of January during each Annual Period, Tenant shall submit to Landlord the following
documents: (i) an inventory or list of all compounds or products that contain Toxic Materials
which were used, stored or disposed of by each Tenant Party on or about the Leased Premises or
the New Improvements during the prior year, (ii) all Safety Data Sheets for said compounds or
products containing Toxic Materials, (iii) an estimate of the quantity or volume of such products
or compounds used, stored or disposed of on or about the Leased Premises during the prior year,
and (iv) copies of all hazardous waste manifests for wastes generated on the Leased Premises
and sent offsite for treatment, storage, disposal or recyeling.

194 Business Plan. If any Tenant Party's business conducted or to be
conducted in, on, under or about the Leased Premises requires the establishment and
implementation of a business plan pursuant to California Health and Safety Code Sections 25500
et seq.. concerning the handling of hazardous materials, Tenant shall immediately give written
notification to Landlord that the Tenant Party’s business is subject to the business plan
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requirement of such Code and that the business is in compliance with such Code. A copy of the
plan shall be delivered to Landlord with such notification.

19.5 Tenant's and Landlord’s Indemni

19.5.1 Tenant's Indemnity, Tenant shall defend, indemnify -and hold
harmless each of the Landlord Parties from and against any and all “Liabilities” ias defined in
Section 19.16.3) arising out of, resulting from or caused by the Use of any Toxic Materials by
any Tenant Party; provided. unless such Contamination is caused by a Tenant Party, Tenant's
obligations under this Section 19.5.1 shall exclude any discharge or release migrating to the
Leased Premises from other land. In the event of any indemnification under this provision, the
Tenant shall pay promptly upon demand all reasonable costs and expenses incurred by Landlord
for attorneys” fees. environmental consultants or other amounts incurred for remediation or
otherwise because of the Tenant’s violation of the terms of this Lease with respect to Toxic
Material or failure to comply with any Environmental Laws, Tenant acknowledges that Landlord
shall have complete control (which control shall be exercised in a reasonable manner) over any
litigation, settlement discussion or regulatory eompliance or remediation with respect to any
indemnity claim under this Section 19.5.1 and that Tenant shall cooperate fully with Landlord in
connection therewith, including without limitation, executing any instruments, affidavits or other
documents necessary in the reasonable judgment of Landlord in connection therewith, This
indemnity shall survive the termination of this Lease.

19.5.2 Landlord’s Indemnity, Landlord shall defend, indemnify and hold
harmless each of the Tenant Parties from and against any and all “Liabilities™ (as defined in
Section 19.16.3) arising out of, resulting from or caused by the Use of any Toxic Materials by
any Landlord Party; provided, Landlord’s obligations under this Section 19.5.2 shall exclude any
discharge or release caused by any tenant or customer of Landlord or such tenant’s or customer’s
agents, employees, contractors or licensees. In the event of any indemnification under this
provision, Landlord shall pay promptly upon demand all reasonable costs and expenses incurred
by Tenant for attorneys' fees, environmental consultants or other amounts incurred for
remediation or otherwise because of Landlord's violation of the terms of this Lease with respect
to Toxic Material or failure to comply with any Environmental Laws. Tenant acknowledges that
Landlord shall have complete control (which control shall be exercised in a reasonable manner)
over any litigation, settlement discussion or regulatory compliance or remediation with respect to
any indemnity claim under this Section 19.5.2 and that Tenant shall cooperate fully with
Landlord in connection therewith, including without limitation, executing any instruments,
affidavits or other documents necessary in the reasonable judgment of Landlord in connection
therewith. This indemnity shall survive the termination of this [ease.

19.6  Landlord's Representation and Warranty. Landlord represents and
warrants to Tenant that, to Landlord’s actual knowledge, except for information in reports of the
Regional Water Quality Control Board, the Leased Premises are in compliance with
Environmental Laws. Notwithstanding the foregoing, any breach of any representation or
warranty of Landlord shall be subject 1o the limitations of Landlord’s liability set forth in this
Lease (including but not limited to the provisions of Seetions 12,10 and 21.16 of this Lease).
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197 Motice. If any Tenant Party is required by statute or regulation to give
notice to any Agency about any spilling, discharging, releasing or disposing of Toxic Materials
on, in, under or about the Leased Premises. Tenant shall immediately give the Landlord's
Director of Airport Operations the same notice by telephone at (818) 840-8840, which shall be
confirmed by written notice not later than the next business day. This obligation to notify
Landlord shall also extend to any personal injuries or property damage to third parties resulting
directly or indirectly from said spilling, discharging, releasing or disposing of Toxic Materials
on, in, under or about the Leased Premises. I Tenant becomes aware of the presence of or Use of
any Toxic Materials not authorized in accordance with the terms of this Lease. or of any spilling,
discharging, releasing or disposing of Toxic Materials on, in, under or about the Leased Premises
net subject to the notification provisions of the first sentence of this Section, Tenant shall
immediately give written notice of such condition to Landlord to the extent required by
California Health and Safety Code Section 25359.7.

19.8  Storage and Use of Toxie Materials. Any and all Toxic Materials
permitted in, on, under or about the Leased Premises pursuant to this Lease shall be stored and
used in strict compliance with all Environmental Laws. There shall be no ponding or uncovered
surface storage whatsoever of Toxic Materials in, on or about the Leased Premises. No
underground storage tanks shall be constructed, installed or used without Landlord’s prior
written consent, which consent may be withheld by Landlord in its absolute discretion. 1T the
Tenant is not in substantial compliance with Environmental Laws concerning underground
storage tanks or has failed to take Necessary Action when required to do so under Section 19.6.
Landlord shall have the right to enter the Leased Premises for the purpose of removing any
underground storage tank, if any, at Tenant's sole expense in accordance with a closure plan
approved by regulatory authorities.

19.9  Disposal of Toxic Materials. Notwithstanding anything to the contrary
contained in this Section 19, Tenant shall not release or dispose of any Toxic Material, in the
drains, storm drains. sewers, plumbing, or any other drainage facility within the Leased
Premises, New Improvements, or the Airport that will cause or contribute to a violation of
Environmental Laws or Contamination. The offsite disposal of Toxic Materials shall be in strict
compliance with all Environmental Laws.

19.10 Safety. Tenant shall maintain Material Safety and Duata Sheets for each
and every item or product containing any regulated amount of Toxic Material brought onto the
Leased Premises, Such information shall be kept current at all times.

19.11 Fees, Taxes and Fines. Tenant shall pay, prior to delinguency, any and all
fees, taxes (including excise taxes) and fines which are charged upon or incident to Tenant’s
activities related to Toxic Materials, provided Tenant shall have the right to contest the validity
or amount of any such fees, taxes or fines, so long as (1) Tenant establishes a reserve in the
amount thereof on its financial statements, and (i) shall not allow such obligations to become a
lien or charge against the Leased Premises, New Improvements or the Airport or upen Landlord.

19.12 Delivery of Documentation. Tenant shall deliver to Landlord true and
correct copies of the following documents related to compliance with Environmental Laws

concurrently with the receipt from or submission to an Agency: (i) permit applications; (ii)
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permits and approvals: (iii) notices of violations of Environmental Laws and Tenant's responses
thereto; (iv) environmental assessments, and (v) any other documents related to compliance with
Environmental Laws that the Landlord may reasonably request from time to time.

19,13 Annual Site Investization. In addition to Landlord’s right of access to the
Leased Premises set forth in Section 1.4, Landlord shall have the right, but not the obligation, to
conduct annually an environmental inspection and assessment of the Leased Premises during
each year of the term of this Lease, either alone or in conjunction with other areas of the Airport,
and to utilize the services of an environmental consultant or consulting firm for such inspection

and assessment. Tenant shall pay, as additional rent hereunder, Tenant’s Share (as defined in
Section 3.4.7).

19.14 [ntentionally Deleted

19.15 Limitation on Liability of Landlord. Without limiting any other rights or
remedies of any Landlord Party or any other obligation of Tenant pursuant to this Lease or
applicable Laws, Tenant hercby assumes the risk of, waives, releases and forever discharges the
Landlord Parties from and against, and covenants not to bring any action or proceeding against,
the Landlord Parties as a result of, any delay in construction, prevention of construction, increase
in the cost of Improvements, loss or adverse effects upon Tenant’s financing (if any), loss of
rental income or subtenants (if any), diminution in the value of the Leased Premises or
Improvements, or any and all other Claims arising out of or resulting from the discovery or
presence on, in, under or about the Improvements, of any spilling, discharging, releasing or
disposing of Toxic Materials. Landlord’s sole obligation and liability arising out of the presence
of any such spilling, discharging, releasing or disposing of Toxie Materials, irrespective of the
theory of hability or the facts supporting any such theory, shall be to take, or cause any person
legally obligated to take. any and all action which any federal, state, regional, municipal or local
governmental agency lawfully requires of Landlord to be taken to investigate, clean-up,
remediate or remove such spilling, discharging, releasing or disposing of Toxic Materials.

19.16 Definitions.

12.16.1 Environmental Laws. The term “Environmental Laws™ means
any and all Laws, rules, regulations, judgments, orders, permits, licenses, agreements, covenants,
restrictions, requirements, policies or the like enacted now or hereafier relating to or governing in
any way the environmental condition of soil, air, water, groundwater or the presence of Toxic
Materials in or affecting all or any portion of the Leased Premises or Common Use Facilities,
including, without limitation, the statutes described in the definition of Toxic Materials.

19.16.2 Toxic Materials. The term “Toxic Materials™ means any
hazardous or toxic materials, pollutants, effluents, contaminants, radicactive materials,
flammables, explosives, pesticides. chemicals known to cause cancer or reproductive toxicity,
emissions, wastes or any other chemicals, materials or substances, whose handling, storage,
release, transportation or disposal is or becomes prohibited, limited or regulated by any federal,
state, county, regional or local authority or, even if not o regulated, is or becomes known to
pose a hazard or potential threat to the health and safety of any person or to the environment. The
term “Toxic Materials™ shall include, without limitation, the following compounds: (i) asbestos;

-42-
| 22 RS-0 208 | Sy S o



{ii) petroleum, petroleum by-products, and petroleum degradation products; {iii) polvchlorinated
biphenyls; (iv}) all substances now or hereafler defined as a “hazardous substance™ pursuant to
the Comprehensive Environmental Response, Compensation and Liability Act, Section 101 {14),
42 UL.S.C. Section 2601(14), including petroleum, crude oil, and any fractions thereof: (v) all
substances now or hereafter defined as “extremely hazardous substances” pursuant to the
Emergency Planning and Community Right-to-Know Act of 1986, Section 302(a), 42 U.S.C.
Section | 1002(a); (vi) all substances now or hereafter defined as “hazardous waste™ by Section
25117 of the Calitornia Health and Safety Code; {vii) all substances now or hercafter designated
by the Governor of the State of California as substances known to the state to cause cancer or
reproductive toxicity pursuant to California Health and Safety Code Section 25249.8; (viii) all
substances now or hereafler defined as an “economic poison™ pursuant to California Health and
Safety Code Section 12753; and (ix) all substances now or hereafier defined as “extremely
hazardous waste” pursuant to California Health and Safety Code Section 25115,

19.16.3 Liabilities. The term “Liabilities™ shall mean any and all Claims
(as defined in Section 4.13.5) arising out of, resulting from or caused by the release, discharge,
storage, handling, use, accumulation, transportation, generation, migration, disposal,
investigation, clean-up, remediation or removal of any Toxic Materials caused by any Tenant
Party or any of their respective licensees, permittees or invitees, including, without limitation,
the following: (i) diminution in value of the Airport, the Leased Premises, the Common Llise
Facilities or any Improvements thercon; (ii) damages for the loss or restriction on use of rentable
or usable space or of any amenity of the Airport, the Leased Premises. the Common Use
Facilities or any Improvements thereon: (iii) damages arising from any adverse impact on
marketing of space at the Airport. the Leased Premises, Common Use Facilities or any
Improvements thereon: (iv) sums paid in settlement of Claims {including, without limitation,
attorneys’ fees, consultant fees and expert fees); (v) damages caused by the breach or
nonperformance by Tenant of any covenant or other provision of this Lease related to Toxic
Materials: and (vi} costs incurred in connection with any investigation of site conditions and any
cleanup, remediation, removal or restoration work related to the violation of this Lease or any
Environmental Law. and (vii) any liabilities of Landlord under any statute, law or regulation.

20. OFFSET STATEMENT.

20.1  Delivery. Tenant, from time to time upon not less than ten (10) days’
prior written notice from Landlord, shall execute, acknowledge and deliver to Landlord a
statement in writing: (i) certifying that this Lease is unmodified and in full force and effect (or, if
maodified. stating the nature of such modification and certifyving that this Lease, as so modified. is
in full force and effect); (ii) setting forth the dates to which the rent, fees and other charges, if
any, arc paid; and (iii) acknowledging that there are not, to Tenant’s knowledge, any uncured
defaults on the part of Landlord hereunder (or specifyving such defaults if any are claimed).

20.2  Regliance. Any such statement may be relied upon by any encumbrancer
of the Leased Premises or any Senior Lienholder or underwriter of debt financing for all or any

portion of the Airport. Tenant’s failure to deliver such statement within such time shall be
conclusive evidence upon Tenant that: (i) this Lease is in full force and effect, without

modification except as may be represented by Landlord; (i) there are no uncured defaults in
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Landlord’s performance; and (iii} not more than one month’s installment of rent has been paid in
advance.

21, MISCELLANEOUS,

21.1 Lease Interpretation.
21.1.1  Incorporation of Prior Agreements; Amendments. This Lease

contains the entire agreement between the parties hereto, and no prior or contemporancous
agreement or understanding shall be effective for any purpose. all of which, il any, are hereby
terminated or rescinded, except as to provisions which are expressly stated 1o survive termination
and any indemnity or insurance obligations in favor of Landlord. Except as otherwise expressly
provided herein, no provision of this Lease may be amended or added to, except by an agreement
in writing signed by the parties hereto or their respective successors in interest, Tenant agrees
that it shall not unreasonably refuse to execute any amendment of or supplement to this Lease
which Landlord determines is necessary or advisable in order to comply with applicable Laws,
governmental regulations or Landlord’s uniform policies reflected in resolutions in effect from
time to time; provided Tenant shall not be required to execute any amendment of or supplement
to this Lease which materially impairs the rights and benefits of Tenant or materially increases
the obligations and liabilities imposed on Tenant under this Lease.

21.1.2 Mo Representations by Landlord. Tenant acknowledges that na
Landlord Party has made any representations, warranties or promises with respect to the Leased
Premises or the Alrport, except as herein expressly set forth, Tenant acknowledges that it has not
executed this Lease in reliance upon any representations, warranties or promises of any Landlord
Party with respect to the Leased Premises or the Airport, except as herein expressly set forth.

21.1.3 Examination of Lease. Submission of this Lease for examination
or signature by Tenant does not constitute a reservation of or option for a lease, and it is not
effective as a lease or otherwise until its execution and delivery by both Landlord and Tenant.

21.1.4 Severability. In the event that any one or more of the provisions
contained in this Lease shall be determined to be invalid, illegal or unenforceable in any respect
for any reason, the validity, legality and enforceability of any such provision in other respect and
the remaining provisions of this Lease shall not be in any way impaired.

21.1L.5 Gender and Number. As used in this Lease, each gender shall be
deemed to include each other gender, and the singular shall be deemed to include the plural and
vice versa, whenever the context so indicates.

21.1.6 Headings. The Section headings. paragraph captions and marginal
headings contained in this Lease are for convenience only and shall have no effect in the

construction or interpretation of any provision hereaf.

21.2  Further Assurances. Tenant and Landlord each agree to perform any
further acts and execute and deliver any additional documents which may be reasonably

necessary to carry out the provisions of this Lease, or which may be reasonably requested by the
other party.
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21.3  Contractor Warranties, Tenant shall have the non-exclusive benefit of any
third party contractor warranties related to the Leased Premises o the extent such warrantics
inure to the benefit of Landlord.

214 “Lessed Premises”, Mothing in this Lease shall be deemed to imply that
the term “Leased Premises™ includes other than interior space and any interior equipment,
interior partition walls, windows and doors, office space, exterior equipment, interior plumbing
and ducting, and electrical lines and panels that are located within or adjacent to such interior
space.

21.5  Disclaimer of Partnership or Apency. Neither Landlord nor Tenant are the

legal representatives or agents of the other party for any purpose whatsoever and neither party
shall have the power or authority to assume or create, in writing or otherwise, any obligation or
responsibility of any kind, express or implied, to transact business, to make any warmanty or
otherwise to act in any manner in the name of or on behalf of the other party. This Lease shall
not be construed as constituting or creating a partnership between Landlord and Tenant or as
creating any other form of legal association between Landlord and Tenant which would impose
liability upon one party for the act or the failure to act of the other party.

21.6  Waivers. The waiver by either party of any provision of this Lease shall
not be deemed to be a waiver of any other provision hereof or of any subsequent breach of the
same or any other provision. Landlord’s consent to any act by Tenant requiring Landlord’s
consent shall not be deemed to render unnecessary the obtaining of Landlord’s consent to any
subsequent act by Tenant, whether or not similar to the act so consented, The subsequent
acceptance by Landlord of any amount due from Tenant hereunder shall not be deemed to be a
waiver of any preceding breach or Event of Default by Tenant of any provision of this Lease,
other than the failure of Tenant to pay the particular amount so accepted. regardless of
Landlord’s knowledge of such preceding breach at the time of acceptance of such amount. No
waiver on the part of Landlord with respect to any provision of this Lease shall be effective
unless such waiver is in writing.

217 Successors and Assigns. The provisions contained in this Lease shall bind
and inure to the benefit of Landlord, Tenant and, except as otherwise provided in this Lease,

their respective successors and assigns.

21.8 Mo Merger. The voluntary or other surrender of this Lease by Tenant, or a
mutual cancellation thereof, shall not work as a merger, but shall, at the option of Landlord,
cither terminate all or any existing subleases or subtenancies, or operate as an assignment to
Landlord of any or all such subleases or subtenancies.

219 Waiver of Jury Trial. Landlord and Tenant hereby waive the right of trial
by jury to the maximum extent permitted by Law,

2110 Motices. All notices, requests, demands and other communications given,
ot required Lo be given under this Lease, shall be in writing, duly addressed to the parties as
follows:
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To Landiord: Burbank-Glendale-Pasadena
Airport Authority
2627 Hollywood Way
Burbank, CA 21505
Attm; Executive Director

To Tenant: IEM Enterprises
3262 Westheimer Rd. #879
Houston, TX 77098

Any notices properly addressed, sent by registered or certified mail, return receipt requested,
shall be deemed to have been duly given and received seventy-two (72) hours after they are
deposited in the United States Mail. postage prepaid. Notices shall be deemed delivered and
received at the time delivered if properly addressed and delivered to the addresses set forth in
this Section during normal business hours or personally delivered to the person to whose
attention they are addressed. Notice sent by any other manner shall be effective upon actual
receipt of the addressee. Any party may change its address for purposes of this Section by giving
notice to the other party as provided in this Section.

21.11 Brokers. Each party warrants that it has not had any dealings with any
real estate broker or agent in connection with this Lease, and each party agrees to defend,
indemnity and hold harmless the other party from and against any and all Claims for any
compensation, commission or other charge by any finder or any other real estate broker or agent.

21.12 Recording. No copy. short form or memorandum of this Lease shall be
recorded.

21.13 Governing Law. This Lease shall be governed by and construed pursuant
to the Law of the State of California applicable to contracts made and to be performed fully
within such state.

21.14 Auomevs’ Fees. In the event of any action or proceeding (including,
without limitation, any bankruptcy proceeding) to enforce or construe any of the provisions of
this Lease, the prevailing party in any such action or proceeding shall be entitled to reasonable
attomeys’ fees and costs,

21,15 Eorge Majeure. If either party hereto shall be delaved in or prevented
from the performance of any act required hereunder by reason of acts of God, labor troubles,
inability to procure materials, restrictive governmental Laws or regulations, delays arising from
environmental remediation (except to the extent caused by the party obligated), or other causes
without fault and beyond the control of the party obligated (financial inability excepted),
performance of such act shall be excused for the period of the delay and the period for the
performance of any such act shall be extended for a period equivalent to the period of such
delay: provided, however, nothing in this Section shall excuse Tenant from the prompt payment
of any rent or other charge required of Tenant hereunder.
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21.16  Authority of Person Signing for Tenant. Tenant and the person executing
this Lease on behalf of Tenant hereby represent and warrant to Landlord that such person has the

legal power and authority to excoute this Lease on behalf of Tenant and bind Tenant to the terms
of this Lease, and that this Lease and the execution hereof has been duly authorized by Tenant.

IN WITNESS WHEREOF, this Lease has been executed by the undersigned as of
on the date first set forth above,

“LANDLORD™ “TENANT™
BURBANK-GLENDALE-PASADENA TEM ENTERPRISES,
AIRPORT AUTHORITY a Nevada ration
. -
By: o
Print Name: I : Ose T A ASHTRRvFT
Title: Title: A D OF TEAT ey
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Exhibit
Leased Premises

The Leased Premises shall consist of the space within Hangar No. 1A at the Airport shown on
Exhibit A-1 attached hereto and all interior equipment. interior partition walls, windows and
doors, office space, interior and exterior equipment, interior plumbing and ducting, and electrical

lines and panels.

Exhibit A
Page | of 2
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Exhibit A-1

Diagram Showing Leased Premises

{Attached.}

Exhibit A-|
Page 1 of 2
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Exhibit B

Diagram and Description of Parking Spaces

Exhibit B
; Page 1 of 2
1 22R5-000E 2496 1 54v3 doc



B R YA I, Evwprives Paniey EBaey o T8I T

@) BV Bunjied v Jjebuey sasiidisajug w3l

B LigHXS
TreE SeLRE EL
; 5 'l'rl-l-. 3 ; 5
T “ ™

e B L

ey
o

EECLASUF @)

-

Y

= -

Exhibit B

LEERS- IR 5w} doe Page 2012



Exhibit C

BURBANK-GLENDALE-PASADENA
AIRFORT AUTHORITY

NOISE ABATEMENT RULES
(amended and effective as of April 1, 2019)

The daily operation of the Burbank-Glendale-Pasadena Airport is governed by a set of specific
rules and regulation which have been established by the Airport Authority. One section of the
Alrport Rules and Regulations applies to noise abatement and is commonly called the Airport

“noise rules.”

For legal or technical reasons, some of these rules are long and may be difficult to follow. For
clarity, this booklet begins with a brief and-nontechnical summary of the noise abatement
section. Although this summary may be useful as a quick reference, the complete and
unabridged version is produced later in this booklet. Please refer to the com plete version for
specific information, exact details and any pertinent exceptions.

Exhibit C
Page 1 of 10
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The Airport Noise Rules were originally adopted in the 19805 and have been enforced as follows
since the late 1980s. This restatement and clarification is not intended to maodify the
enforceability of the Noise Rules under federal law.

Rule 1

All subsonic transport category airplanes and all subsonic turbojet powered airplanes regardless
of category operating at the Burbank-Glendale-Pasadena Airport shall be in compliance with all
Federal Air Regulations respecting noise, as the same may be amended from time to time.

This Rule has been and shall continue to be enforced by requiring all aircraft to be FAA certified
under Part 36 (provision governing aircraft noise levels),

Rule 2

Each air carrier jet operator shall implement appropriate FAA approved takeoff and arrival
procedures consistent with the standard of Case 9A as contained in the Final Environmental
Impact Statement approved by FAA on September 2, 1977.

This Rule has been and shall continue to be enforced by requiring that all aircraft meet the noise
performance levels of certified Stage 3 aircraft.

Rule 3

All other jet operators shall use the National Business Aircraft Association’s noise abatement
procedures established January 1978,

This Rule has been and shall continue to be enforced by requiring that all general aviation
turbojet aircraft (including Stage 2 hush-kitted aircraft that are certified as Stage 3} use the
applicable NBAA noise abatement procedures as amended from time to time.

Rule 4

Each air carrier that operates, for any reason, after 10:00 p.m. or before 7:00 a.m. shall pay the

full amount of any costs charged to or incurred by the Authority for maintaining the crash rescue
service on duty.
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This Rule has not been enforced since the mid-1980s due to grant assurances adopted by the

federal government in the [980s that prohibit such enforcement, and shall not be enforced going
forward,

Rule 5

This Rule was repealed in 1986 and shall not be enforced going forward. (It specified departure
runways for flights to the east and south.)

Rule &

Each aircraft operator and maintenance and repair facility shall adhere to the Authority Engine
Test Run-up Policy as contained in the Airport Operations Manual, as the same may be amended
from time to time.

This Rule has been and shall continue to be enforced by requiring all operators to comply with
the run-up policy in the Airport’s Operations Manual as amended from time to time.

Rule 7

A. No air carrier shall: (1) inaugurate any operations: (2) im plement any increase in
aperations; (3) substitute aircraft types producing higher noise levels for aircraft already in
service (except on a temporary basis because of emergency maintenance, weather, payload, or
other unanticipated conditions beyond the carrier’s control): or (4) substitute aircraft which do
not comply with the Stage 3 requirements of F.A R, Part 36 for aircraft which meet those
requirements {except on a temporary basis because of emergency maintenance, weather, payload,
or other unanticipated conditions beyond the carrier's control) without having first obtained the
written approval of the Commission, which approval shall not be granted except upon a
determination by the Commission that such proposed operations or increase will not result in o
contribute to an increase in the noise impact area of the Ajrport from all aircraft operations based
on the annual CNEL of 70 for the period ending June 30, 1978,

B. As used herein, the term “operations™ shall mean takeofTs and landings other than
emergency procedures or takeofTs or landings resulting from the use of the Airport as weather
alternate. The term “weighted operations™ shall mean operations weighted on the basis of time
of oceurrence as provided in Section 5006 of the California Noise Standards. 21 Cal. Admin.
Code Section 5000 et. seq. As used herein, noise levels are defined as sound exposure levels
measured at, or caleulated for, Airport noise monitor gvsiem positions.

|23 Any air carrier desiring to: (1) inaugurate any operations; (2) implement any
increase in operations or weighted operations: (3) substitute aireraft types producing higher noise
levels for aircraft types already in service {except on a temporary basis because of emergency
maintenance, weather, pavioad, or other unanticipated conditions beyond the carrier’s control);
or (4} substitute aircraft which do not comply with the Stage 3 requirements of F.ALR. Part 36
for aircraft which meet those requirements (except on a temporary basis because of emergency
maintenance, weather, paylead, or other unanticipated conditions beyond the carrier’s control)
pursuant to Part (A) hereof shall, not less than 30 days prior to the proposed effective date of
such service apply in writing for permission o the Airport Operations Committee. Such
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application shall include information as to the nature of the proposed operations or increase, and
the projected effect thereof on the Airport’s June 30, 1978 noise impact area and other material
which the applicant air carrier wishes to bring to the attention of the Operations Committes.
Upon review of the application and such other information as it deems appropriate, the
Operations Committee shall recommend to the Commission that it grant or deny the permission
requested, or any portion thereof. The Commission shall consider the recommendation of the
Operations Committee, together with any other additional information which the applicant air
carrier desires to present to it, and act thereon at its next regularly scheduled meeting.

D. The Commission may approve an application, in whole or in part, for a period not
to exceed one year from the commencement of such approved operations or weighted operations,
Any air carrier desiring to continue such operations or weighted operations bevond said period
shall have the burden of demonstrating to the Commission prior to the expiration thereof that
such increase did not result in or contribute to an increase in the Airport’s June 30, 1978 noise
impact area.

E. Any air carrier violating the provision of this Rule may., in the discretion of the
Commission and in addition to any other remedies, including injunctive remedies available, be
subject to civil penalties in the amount of One Thousand Dollars ($1.000) for cach operation
which has not been approved by the Commission pursuant to the provisions of this Rule.

This Rule has been and shall continue to be enforced by a public report by Airport Staff to the
Commission of schedule changes and a report of the anticipated impact, if any, on the Airport’s
Naoise Impact Area of those changes. No approval of the Authority has been or shall be needed
by an air carrier for any changes as long as the Noise Impact Area incompatible land within the
70db CNEL contour of the Airport does not exceed the 403 acres existing in 1978, If the acreage
of incompatible land within the Airport’s T0db CNEL contour ever exceeds 403 acres. the

Adrport shall attempt to prevent the increase in operations. That effort may or may not be
successful,

Rule 8
A, Between the hours of 10:00 p.m. and 7:00 a.m.:
1. Mo intersection takeoffs shall be permitted:

2. No maintenance engine run-ups shall be permitted, unless a delay of such
maintenance engine run-up would cause an aircraft to arrive and/or depart after 10:00 p.m. in the
succeeding 24 hour period; and

3 Mo flight training operations, including practice instrument approaches
and touch-and-go operations, shall be permitted,

B. Any pilot in command or maintenance facility violating the provisions of these
Rules may, in the discretion of the Commission, and in addition to other remedies (including
injunctive remedies) available. be subject to civil penalties for each vielation of this Rule as
follows: (1) For the first viclation, one thousand five hundred fifty-five dollars ($1,555): (2) For
subsequent violations, two thousand two hundred fifty-eight dollars ($2,258).
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This Rule has been and shall continue to be enforced as writien.

Rugle 9

A, Except as provided in Parts (B) and (C) hereof. no aircraft may land at or take off
from the Burhank-Glendale-Pasadena Airport between the hours of 10:00 p.m. and 7:00 a.m.

B. The following aircraft shall be permitted to land at and take off from the Burbank-
Glendale-Pasadena Airport between the hours of 10:00 p.m. and 7:00 a.m.;

. Public aircraft, military aircraft, aircraft owned or operated by the armed
forces of the Uinited States, and aircraft operated in support of military operations,

2. Aircraft operated by commercial air carriers whose schedules comply with
Rule 7 of these Rules and Regulations.

1 Adrcraft, other than those listed in FAA Advisory Circular 36-1B or 36-
2C, whose total rated maximum brake or shaft horsepower is 200 or less,

4. Propeller-driven aircraft whose certificated takeof¥ weights are 12,500
pounds or less and whose measured or estimated flvover noise levels, as contained in FAA
Advisory Circular 36-1H or 36-2C {as said Advisory Circulars may be revised, supplemented, or
replaced from time to time), are equal to or less than 85.6 dBA,

P Aircraft whose estimated sideline noise levels, as set forth in FAA
Advisory Circular 36-3 (or in any revision, supplement, or replacement thereof listing sideline
noise levels). are equal to or less than:

a. for aircraft whose noise levels have been determined at a sideline
distance of 450 meters, 82.2 dBA;

b for aircraft whose noise levels have been determined at a sideline
distance 0.25 nautical miles, 82 dBA: and

¢ for four-engine aircraft whose noise levels have been determined at
a sideline distance of 0.35 nautical miles, 79.1 dBA.

. Aircraft whose maximum noise levels, under normal operating conditions
and procedures, have been determined by the Airport A uthority, upon a showing by the aircrafi
manufacturer or operator, are equal to or less than either;

a. when measured or estimated at a sideline distance of 450 meters.
0,25 nautical miles, or (.35 nautical miles pursuant to F.AR. Part 36 Appendix C, 82.2 dBA, 82
dBA, or 79.1 dBA, as applicable respectively, or

b. when measured or estimated at a flvover altitude of 1,000 feet
pursuant to F.AR. Part 36 Appendix F, 85.6 dBA.
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C. Aircraft other than those specified in Paragraph (B) shall be permitted to land at
or take off from the Burbank-Glendale-Pasadena Airport between the hours of 10:00 p.m. and
7:00 a.m. only under the following circumstances:

1. in the event such landing and/or takeof¥ results from the existence of a
declared emergency;

2. in the event such landing and/or takeoff results from the use of the airport
as a weather alternate; and

X in the event such landing and/or takeoff results from a weather.
mechanical, or air traffic control delay; provided however, that this exception shall not authorize
any landing or takeoff between the hours of 11:00 p.m. and 7:00 a.m,

D.  Upon the request of the Airport Authority, the aircraft operator or pilot in
command shall document or demonstrate the precise emergency conditions resulting in a landing
and/or takeoff between the hours of 10:00 p.m. and 7:00 a.m. or the precise weather, mechanical,
or air traffic control conditions resulting in a landing and/or takeoff between the hours of 10:00
p.m. and 11:00 p.m.

E. Any aircraft operator or pilot in command violating the provisions of this Rule
may, in the discreticn of the Commission, and in addition to any other remedies {including
injunctive remedies) available, be subject to civil penalties in the amount of four thousand five
hundred twenty-two dollars ($4.522) for each unauthorized landing and each unauthorized
takeofT.

This Rule has been and shall continue to be enforced consistent with the ongoing enforcement of
Clarified Rule 7 with respect to aircraft other than public aircraft, military aircraft, aircraft owned
or operated by the armed forces of the United States, and aircraft operated in support of military
operations. In particular, this Rule has been and will be enforced by allowing Stage 3 certified
aircraft to fly between 10 p.m. and 7:00 a.m. With respect to Stage 2 hush-kitted aircraft that are
certified as Stage 3, such aircraft operating between 10 p.m. and 7:00 a.m. shall continue to have
lo demonstrate compliance with the Rule as written. Stage 2 aircraft not certified as Stage 3 are
not permitted to fly at any time.

Rule 10

A, Except as provided in Parts (B) and (C) hereof, no aireraft operating pursuant to
an Operating Certificate issued by the Federal Aviation Administration may land at or take off
from the Burbank-Glendale-Pasadena Airport.

B. The following aircrafi operated pursuant to an Operating Certificate jssued by the
Federal Aviation Administration shall, subject to all other applicable Rules and Regulations, be
permitted to land at and take off from the Burbank-Glendale-Pasadena Airport:

b Transport category large airplanes and turbojet powered airplanes
certificated under F.AR. Part 36 or ICAO Annex 16 whose certificated sideline noise levels are
equal to or less than:
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a. for aircraft whose certificated noise levels have been determined at
a sideline distance of 0.25 nautical miles, 105.0 effective perceived noise decibels;

b. for aircraft whose certificated noise levels have been determined at
a sideline distance of 450 meters, 105.1 effective perceived noise decibels; and

€. for four-engine aircraft whose certificated noise levels have been
determined at a sideline distance of 0.35 nautical miles. 103.5 effective perceived noise decibels.

2, Aircraft whose average sound exposure levels (SEL) on takeoff from
Runway 15, under normal operating conditions and procedures, as measured at Airport
Monitoring Stations 1. 2, and 3. are equal to or less than 104.5 dB, determined as follows:

a. for aircraft types regularly operating at the Airport during the year
ending June 30, 1981, the average level shall be determined from the energy average of the SEL
values measured at Monitoring Stations 1, 2, and 3 du ring April, May, and June, 1981,

b. for aircrafl types not regularly operating at the Airport during the
vear ending June 30, 1981, the aircraft operator shall submit estimates of the energy average SEL
values expected at Monitoring Stations 1, 2, and 3, accompanied by noise level and takeoff
performance caleulations sufficient to show the basis for obtaining the estimates. Where the
average combined noisc level estimates fall within the range of 101.5 to 104.5 dB, the Adrport
shall have the option of allowing the aircraft to operate at the Airport for a demonstration period
of 90 days. The noise levels measured at Stations 1. 2, and 3 during this 90-day demonstration
period shall be the basis for determining whether or not the aircrafl meets the noise limits under
this Part. The permission granted under this Part (B) (3) (b} shall continue only for so long as the
approved aircraft continues to be operated at an average combined noise level at or below 104.5
dB as set forth above.

C. Adreraft operated pursuant to an Operating Certificate issued by the Federal
Aviation Administration, whose noise levels exceed the limits specified in Part (B) shall be
permitted to land at and take off from the Burbank-Glendale-Pasadena Airport only under the
following circumstances:

1. in the event such landing and takeoff results from the existence of a
declared emergency;

2. in the event such landing and takeoff results from use of the Airport as a
weather alternative: or

R in the event such landing and takeoff occurs in connection with FAA
certificated maintenance, repair and modification.

D. Upon request of the Airport Authority, the aircraft operater or pilet in command
shall document or demonstrate the precise emergeney conditions or FAA certificated
maintenance, repair. or modification resulting in the landing and takeoff of an aircrafi whose
noise levels exceed those set forth in Part (B) above.
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E. Any aircraft operator or pilot in command violating the provisions of this Rule
may, in the discretion of the Commission, and in addition to any other remedies {including
injunctive remedies) available, be subject to civil penaltics in the amount of One Thousand
Dollars ($1,000) for each unauthorized landing and takeofY,

This Rule has been and shall continue to be enforced as written as all modern commercial and
gencral aviation aircraft in service meet these standards.

Rule 11
Subject to the provisions of Rule 7 of these Rules and Regulations:

A, Na air carrier shall inaugurate or reinstitute scheduled turbojet operations at the
Burbank-Gilendale-Pasadena Airport (“the Airport™), excepl as provided in Part C below. unless
all turbojet operations of that carrier are to be conducted solely with aircraft which comply with
the noise level criteria of F.ALR. Part 36 Stage 3 (section C36.5 (a) (3) of A ppendix C), as the
same may be revised, supplemented, or replaced from time to time (“Stage 3 aircraft™).

B. Each air carrier that has continuously provided scheduled passenger service at the
Airport using non-Stage 3 aircraft since March 1, 1982, shall-

. Utilize only Stage 3 aircraft in increases in its scheduled wrbojet
operations above the number of such operations in effect on June 30, 1982;

2, Conduct at least twenty-five percent (25%) of its scheduled turbojet
operations with Stage 3 aircraft until March 31, 1986: and

3. From April 1. 1986, to March 31, 1987, conduct at least fifty percent
(50%) of its scheduled turbojet operations with Stage 3 aircraft.

C. Air carriers secking to inaugurate or reinstitute scheduled passenger operations at
the Airport between the effective date of this Rule and March 31, 1987, will be permitted to
make use of non-Stage 3 aircrafl to the extent such aircraft may be used during that period by air
carriers that have continuously utilized such aircraft at the Airport in scheduled passenger service
since March 1, 1982, if the air carrier seeking to inaugurate or reinstitute scheduled passenger
service demonstrates that the non-Stage 3 aircraft sought to be utilized will produce, at the
average gross weight reasonably expected in operations at the Airport, an energy average Sound
Exposure Level (“SEL™) no greater than 98 decibels at Aarport Monitoring Stations 1, 2, and 3
for departures on Runway 15 and no greater than 93 decibels at Station 9 for arrivals on Runway
8.

D. Afiter March 31, 1987, each air carrier providing scheduled passenger service at
the Airport shall conduct one hundred percent { 100%) of its scheduled turbojet operations with
Stage 3 aircraft.

E. Alr carriers may substitute higher noise level aircraft in operations required to be
flown with lower noise level aircraft only if the required lower noise level aircraft is removed
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from service on a temporary basis for unanticipated conditions bevond the carrier’s control, but
only for so long as is necessary to correct such unanticipated conditions.

F. Each scheduled air carrier shall demonstrate. in writing, its intention and ability to
fulfill the requirements of this Rule not less than 30 davs prior to the commencement {including
reinstitution) of scheduled passenger service or any proposed increase in operations at the
Airport. Each such air carrier shall also, upon request of the A uthority, provide written
documentation of the reasons for and duration of any substitution of aircraft pursuant to Part E
hereof.

G. Each scheduled air carrier violating the provisions of this Rule may, in the discretion of
the Commission, and in addition to the other remedies {including injunctive remedies)
available, be subject to civil penalties in the amount of Ten Thousand Drollars (5 10,0043
for each day on which operations are conducted in violation of the provisions of this
Rule.

This Rule has been and shall continue to be enforced by requiring all air carriers to use aircraft
that are certified Stage 3 or quieter at the Airport.

Rule 12

In the event one or more clauses, sections or provisions of these Rules shall be held to be
unlawful, invalid or unenforceable, the remainder of such Rule (or Rules) shall not be affected
thereby,

This Rule has been and shall continue to be enforced as writen,
Noise Rules Enforcement
The following procedures shall govern the enforcement of the Noise Abatement Rules.

L. Alleged violations of the Noise Abatement Rules shall be investigated by
the Noise & Environmental Department or such other airport staff member as the Executive
Director may designate,

2, In each instance of a potential violation identified by the Noise &
Environmental Department, the Noise & Environmental Department staff shall notify the owner
or operator of the aircraft in question, In the case of potential violations of Rules 8 or 9, or in
any other instance in which a violation, if confirmed, would result in the imposition of a
maonetary fine or operational restriction, such notice shall be in writing and shall be delivered by
certified mail or other form of registered delivery. Such written notice shall specify the nature of
the alleged vielation, the time. date and location of its ocoumrence, the rule allegedly violated,
and shall include a copy or description of these enforcement procedures,

3. The owner or operator shall have fiftcen (15) business days from the date
of such notice to: pay the proposed fine; contest in writing the finding of a violation: or request
in writing an informal conference with the Director, Noise & Environmental Programs
("Director™). The Director shall, based upon information received in writing or through an
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informal conference, determine whether a violation has occurred and shall prompily give written
notice of such determination to the owner or operator.

4, The owner or operator shall have ten (10) business days from the date of
such notice of determination to appeal the determination of the Director to the Authority s
Operations Committee. Such appeal shall be in writing, submitted to the Noise & Environmental
Department, and shall set forth all information the owner or operator believes necessary 1o
support such appeal. The Operations Committee shall have the discretion o request further
information from the owner or operator, either in writing or in person, and may affirm, overrule
or modify the determination of the Director. The Operations Committee shall give written notice
of its decision to the owner or operator.

3. The owner or operator may. within ten (10) business days of the date of
the notice of decision of the Operations Committee, appeal that decision to the full Adrport
Authority Commission, by submitting a notice of appeal, together with such written information
as it deems appropriate, to the Noise & Environmental Department. The Commission may
request further information from the owner or operator, either in wriling or in person, and may
affiem, overrule or modify the decision of the Operations Committee. The Commission shall
give written notice of its decision to the owner ar operator.
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Exhibit [

FAA Grant Agrecment Assurances
Nondiscrimination

A, Tenant, for itself, its representatives, successors in interest, and permitted assigns,
as a part of the consideration hercof, does herchy covenant and agree as a covenant running with
the land that in the event facilities are constructed. maintained, or otherwise operated on the
Leased Premises for a purpose for which a Department of Transportation program or activity is
extended or for another purpose involving the provision of similar services or benefits, Tenant
shall maintain and operate such facilities and services in compliance with all other requirements
imposed pursuant to Title 49, Code of Federal Regulations, Department of Transportation,
Subtitle A, Office of the Secretary, Part 21, Nondiscrimination in Federally-Assisted Programs
of the Department of Transportation-Effectuation of Title V1 of the Civil Rights Act of 1964, and
as said regulations may be amended.

B. Tenants for itself and its representatives, successors in interest and permitted
assigns as a part of the consideration hereof, does hereby covenant and agree as a covenant
running with the land that:

I No person on the ground of race, color, or national origin shall be
excluded from participation, denied the benefits of, or be otherwise subjected to discrimination
in the use of the Leased Premises;

2, In the construction of any Improvements on, over or under the Leased
Premises, if allowed, and the fumishings of services thereon. no person on the ground of race,
color, or national origin shall be excluded from participation in, denied the benefits of, or
otherwise be subjected to discrimination; and

3. Tenant shall use the Leased Premises in compliance with all other
requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Department of
Transportation, Subtitle A, Office of the Secretary, part 21, Nondiscrimination in Federally-
assisted programs of the Department of Transportation-Effectuation of Title VI of the Civil
Rights Act of 1964, and as said Regulations may be amended,

s In the event of breach of any of the above nondiscrimination covenants, Landlord
shall have the right to terminate this Lease and to re-enter and to repossess the Leased Premises,
and hold the Leased Premises as if this Lease had never been made. This provision does not
become effective until the procedures of 49 Code of Federal Regulations Part 21 are followed
and completed, including expiration of appeal rights.

D. Tenant shall furnish its accommaodations and/or services on a fair, equal and not
unjustly discriminatory basis to all users thereof and it shall charge fair, reasonable and not
unjustly discriminatory prices for each unit or service; provided, that the Tenant may make
reasonable and nondiscriminatory discounts, rebates or other similar type of price reductions to
volume purchasers,
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E. Noncompliance with Provision D, above shall constitute a material breach hereof
and in the event of such noncompliance Landlord shall have the right to terminate this Lease and
the estate hereby created without liability therefor or, at the election of Landlord or the United

States, either or both thereof shall have the right to judicially enforce Provisions A, B, C and D
abowve,

E. Applicant agrees that it shall insert the above five provisions in any Permitted
Lease. license or agreement by which said Tenant grants a right or privilege to any person, firm
or corporation to render accommaodations and/or service to the public at the Leased Premises,
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Policy on Tenant Im provements

REQUEST FOR APPROVAL
PROPOSED TENANT IMPROVEMENT

MUST BE SUBMI AT L T TEN BUSINESS D PRIOR PROJECT
TART DATE. LARG. ROJECTS REQUIRE ADDITIONAL L ? TIME.

1. INFORMATION

Tenant Building #
Mame of Contact Fhone #
Address Email:

Describe Proposed Improvements *

Estimated cost of improvements

Estimated start date Completion date

***Attach sketches or drawings as required to clearly indicate the type, size, height
and location of proposed improvements**

2. PRE-CONSTRUCTION

Contractor License #
Address

Contract Price Phone #
Construction Commencement Date End Date

“*Applicant must submit required Certificate of Insurance, Material and Labor Bond

Iwo weeks prior fo the start of construction**

Tenant Representative (Signed) Date
3. INITIAL APPROVALS

Operations {Approver) Date Pre-Con Needed (Y/N)
Comments

Business & Properties (Approver) Date Pre-Con Needed (Y/N)
Comments

Engineering Department  (Approver) Date Pre-Con Needed (Y/N)
Comments

Environmental & Noise (Approver) Date Pre-Con Needed (Y/N)
Comments

Fire Department (Approver) Date Pre-Con Needed (Y/N)
Comments

ICT Department (Approver) Date Pre-Con Needed (Y/N)
Comments

Maintenance Department (Approver) Date Pre-Con Needed (Y/N)
Comments

E-1
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Safety Department (Approver) Date Pre-Con Needed (Y/N)
Comments
Police & Security (Approver) Date Pre-Con Needed (Y/N)
Comments

4. FINAL APPROVAL
Alirport Administration {Reviewed by) Date

INSTRUCTIONS FOR COMPLETING THIS FORM

The bllowing procedures are o be followed by all Adrport Tenants desiving fo make improvements fo their beasehold, Close siberemce to b procedures ani
regulations sutlined hebow will gready aid in expeditisg the processing aml appreval of each Proposed lmprovement

I Tenamr shall complete Section 1 and 2 of this Form and submil to: Bur bamk-Glendale-Fasadena Airpert Authority, Business, Freperty and
Admisdstrative Services Department, 36217 Hollywood Way, Burbask, (A 91505,

.5 Upon recelpd of this Hequest Form, the Business, Property asd Administrative Services Department will review the Froposed Improvement and, i
the pragosal is considered 1o ke basically seceptable, it widl then be forwarded b Airpert Enginecring for furibeer review and evabastion, However, i
the propesal is mot eonsidered fo be basieally scceptable, the Request Ferm will be returned io the Tennst acesmpanisd by § wriites staiement from
1Bt Aulharify ns to wiiy fhe request s beiog denied ot this siape or if addiiiogs] informatios is reqnired.

k8 In addition to the submission of the Teonnt Improvement Form, Tenant shall alss nravidle final plans and specifications for e Froposed
Improvement, The plans and specifications shall confurm ts the fullowing requirensents: five (5) sets of plans nnd speeifications shall be ssbmitied hy
the Tenamt with this Ferm 1o Business, Properiy amd Admisistrative Services Department for review by all applicahle Airport Departeseats with foal
review and approval by Airport Admindstration,

4, Thie Business. Froperty asd Admislstrative Services Department and Engineering Department will determsing any impect of the Proposed
Improvement g0 the Airport Masier Plas, Airpord Facilities, Mas igahle Airepace Requirements of Federal Aviation Regulatioes Part 77, sndior if it
conferms te the Ajrport Bules and Regulations.

L3 Priar te (ke start of constrmetion and after &l insurance and bond requirenbenis have bren satisfied, an Indemnifeation & Delense Agreement has
heem submiited ta the Awtherity, and Building permils and any aiber necessary permits are on file with the Authority, 2 pre-censtrection meeting
mist be bedd im the Awibority Administragive sMices, Whes all of thess requiremrnis have heem satisfied, approval 1o begin constreciion will be
gramted on e Tessnt Improvensest Form amd o copy returned fo the Tengi, The form will indicate whetber approval has beeo pranted, aod if noi
granied, the resson for denial

i, Al Temnnis shall, within thirty (305 days after compbetion, sabmif b Busines, Properiy asd Administraiive Services Deparinsest one se of "as
Built” plams. Also, an Hemized summary of constenction costs shall be furnarded o Business, Froperty and Adminksirative Services Depariment,
The stemized sanemary shail he signed by the condesctor amd notarieed

NOTES: w For smaller projects osting less than 55,000, the Amthiority may, st fis diseretion, waive any ar all of the above P mirememis
b Adrpart appreval does nod constitute o smbstitution of appreval from any orher govermmendal agency having jurisdiction

PLANS AND SPECIFICATIONS

Mams shall be drswn to scale nnd dimensiomed 0w stasdiard size irswing sheets for falure reference amd Rle retention. ansd shall be of aulfickemt clarity 1o
imdicate the nafure amd extent of the work propesed and show in detail that it enmformes i the provisiens of the governing codes, srdinances, rales snd
regulations. The minimum sember of deswings sormaily seceplable with each set of plans submitted for final review and approval will generally eonsis of a
et plin, fendatien plas, Moor plan, elevatioss, framing sectisn and desls, Elecirical, plumbing, heating snd gir conditioning plans asd details shall be
submitied when applicalsde, Foundation recommendstions, ischuding cabeslations and & soils investigation report shall be sulsmitted when Epproprisie or
requesied by Aleporl Engineering. All desizn docsniends, incloding required cabeulstions, shall be prepared, stamped, and sigeed by n Beensed professisnal
eagineer or archiieet registered in the State of Califorsin, Engineers shall be licensed for the specific diseipline required. Dranings'speeifications amdior
calculations prepared by comtractors andior fnbricsrsrs will not he scceprahle.

OTHER REQUIREMENTS
INSURANCE REQUIREMENT

Centracior shall take sut sod maintsin during the period of the Comract the following lssurance omd amounis unbess a larger amomnt is specificd on the
Approval Hequest Farii:
Comprebensive General Liabilin: SR sinple lienid for combined Bedily Injury and Froperiy Damage for each ncemrrence.
S 1,000,001} for Fersenal lajery for ench vecurrence
Unmprebensive Antomobile Linbility: 51000000 single limit fer combined Bedily Tnjury and Froperiy Damege for ¢ach ocomrrence.
Workers' Compensatiom; Califormin stamabery requivesents

Liakility policies shall msme the Burbash-Glendale-Pasadena Airport Authority ns &0 Additionsl Insured, Certificates of Tnsmrumee sn il pulicies shall be

filed wilh Rusiness, Progerty amd Admisistrgive Services Deparinsent, Each of snid insmramce polizies shall comiain & provisien requiring the insurer io nadify
e Hurbank-Cilendabe-Fassdens Alrport Amtbority fen [10) days peior fo the eanséllation or miaterial change ln ihe Palicy.
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BOND REQUIREMENT

Tise Temant shull require the comtracior 1o abiain a msterial and Labar bl eqqual ta dha contract priee of ihe work. A espy of said bond shall be ferwsrded
b Airport Enginieering.

INDEMNIFICATION & DEFENSE AGREEMENT

The Temant snd s Comirsetor agree to and & herehy indemmify, defend and hodd harmidess ihe Barbank-Glemilale-Faxsdens Airpor) Autharity, and im
officers, sgemie. emplevees and contractsrs frem all clsinss, dermands, liahilities, losses, danages, costs and expenses, of nmy natmrn whatsoever, cansed by or
arisisg from, direcily or indirectly, any act or smission lincluding, witheut Emitating, segligent acis, megligenl smisséons, willlal miscondset aod any violation
nf the terms of that cerinin Leass hetwees Temant and Auvibarity in, on or mear 1l Bob | lupe Alrpart by Contesetnr, or ibs subeontrseine, agenis oF eniployees
lincluding without limitation work dese by Csatractor for Tenamt en Tenasi™s leased premisesy

PREVAILING WAGES

‘s part of Tenamt's nbdigations wnder the terms of the Lesse to comiply with applicabde low, Teaant scknowledpes and agrees that il Temant b previded
improvenstst fmnds fram ihe Burbank-Glendale-Pasadens Airport Authority, or a rent credil based en timely consdruction af inkprevements, then Tenamt
shall {amd chall enuse bis coniraciors i) pay prevalling wiges for such improvements s sball ofhern e comply with Califormin Labor Cade Sections 1720
et ey fincluding 4l recordkeeping and reporting requirements).
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3-15-2021 Commission Mtg.
Item No. 6.d. - Award of Aviation Hangar Lease
Hangar 40 - Innova Aviation, LLC

GUARANTY OF LEASE

THIS GUARANTY OF LEASE (“Guaranty”) is made by INNOVA MEDICAL GROUP
INC., a Nevada corporation (“Guarantor”), in favor of 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 connection with that certain Aviation
Hangar Lease dated , 2021 (the “Lease™) pursuant to which Landlord leases to
Innova Aviation, LLC, a Wyoming limited liability company (“Tenant”), certain “Leased
Premises” (as more particularly defined in the Lease).

Guarantor is affiliated with Tenant and will benefit from Tenant entering into the Lease.

As a material inducement to and in consideration of Landlord entering into the Lease,
Landlord having indicated that it would not enter into the Lease without the execution of this
Guaranty, Guarantor does hereby agree with Landlord as follows:

1. Guarantor does hereby unconditionally and irrevocably guarantee, as a primary obligor
and not as a surety, and promise to perform and be liable for any and all obligations and
liabilities of Tenant under the terms of the Lease.

2. Guarantor does hereby agree that, without the consent of Guarantor and without affecting
any of the obligations of Guarantor hereunder: (a) any term, covenant or condition of the
Lease may be hereafter amended, compromised, released or otherwise altered by
Landlord and Tenant, and Guarantor does guarantee and promise to perform all the
obligations of “Tenant” under the Lease as so amended, compromised, released or
altered; (b) any guarantor of or party to the Lease may be released, substituted or added;
(c) any right or remedy under the Lease may be exercised, not exercised, impaired,
modified, limited, destroyed or suspended; (d) Landlord or any other person acting on
Landlord’s behalf may deal in any manner with Tenant, any guarantor, any party to the
Lease or any other person; and (e) all or any part of the Leased Premises or of the rights
or liabilities of “Tenant” under the Lease may be sublet, assigned or assumed. This is a
continuing guaranty.

3. Guarantor hereby waives and agrees not to assert or take advantage of (a) any right to
require Landlord to proceed against Tenant or any other person or to pursue any other
remedy before proceeding against Guarantor; (b) any right or defense that may arise by
reason of the incapacity, lack of authority, death or disability of Tenant or any other
person; and (c) any right or defense arising by reason of the absence, impairment,
modification, limitation, destruction or cessation (in bankruptcy, by an election of
remedies, or otherwise) of the liability of Tenant (other than any defense based on
Landlord’s acts or omissions), of the subrogation rights of Guarantor or of the right of
Guarantor to proceed against Tenant for reimbursement. Without in any manner limiting
the generality of the foregoing, Guarantor hereby waives the benefits of the provisions of
Sections 2809, 2810, 2819, 2845, 2849, 2850, 2899 and 3433 of the California Civil
Code and any similar or analogous statutes of California or any other jurisdiction.
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4. Guarantor hereby waives and agrees not to assert or take advantage of any right or
defense based on the absence of any or all presentments, demands (including demands for
performance), notices (including notices of adverse change in the financial status of
Tenant or other facts which increase the risk to Guarantor, notices of non-performance
and notices of acceptance of this Guaranty) and protests of each and every kind.

5. Until all Tenant’s obligations under the Lease are fully performed, Guarantor: (a) shall
have no right of subrogation against Tenant by reason of any payments or acts of
performance by Guarantor under this Guaranty; and (b) subordinates any liability or
indebtedness of Tenant now or hereafter held by Guarantor to the obligations of Tenant
under, arising out of or related to the Lease or Tenant’s use or occupancy of the Leased
Premises.

6. The liability of Guarantor and all rights, powers and remedies of Landlord hereunder and
under any other agreement now or at any time hereafter in force between Landlord and
Guarantor relating to the Lease shall be cumulative and not alternative and such rights,
powers and remedies shall be in addition to all rights, powers and remedies given to
Landlord by law and/or in equity.

7 This Guaranty applies to, inures to the benefit of and binds all parties hereto, their heirs,
devisees, legatees, executors, administrators, representatives, successors and assigns
(including any purchaser at a judicial foreclosure or trustee’s sale or a holder of a deed in
lieu thereof). This Guaranty may be assigned by Landlord voluntarily or by operation of
law.

8. Guarantor shall not, without the prior written consent of Landlord, commence, or join
with any other person in commencing, any bankruptcy, reorganization or insolvency
proceeding against Tenant. The obligations of Guarantor under this Guaranty shall not be
altered, limited or affected by any proceeding, voluntary or involuntary, involving the
bankruptcy, insolvency, receivership, reorganization, liquidation or arrangement of
Tenant, or by any defense which Tenant may have by reason of any order, decree or
decision of any court or administrative body resulting from any such proceeding.
Guarantor shall file in any bankruptcy or other proceeding in which the filing of claims is
required or permitted by law all claims which Guarantor may have against Tenant
relating to any indebtedness of Tenant to Guarantor and will assign to Landlord all rights
of Guarantor thereunder. Landlord shall have the sole right to accept or reject any plan
proposed in such proceeding and to take any other action which a party filing a claim is
entitled to do. In all such cases, whether in administration, bankruptcy or otherwise, the
person or persons authorized to pay such claim shall pay to Landlord the amount payable
on such claim and, to the full extent necessary for that purpose, Guarantor hereby assigns
to Landlord all of Guarantor’s rights to any such payments or distributions to which
Guarantor would otherwise be entitled; provided, however, that Guarantor’s obligations
hereunder shall not be satisfied except to the extent that Landlord receives cash by reason
of any such payment or distribution. If Landlord receives anything hereunder other than
cash, the same shall be held as collateral for amounts due under this Guaranty.

5
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9. At any time during the Term of the Lease where Tenant is required to provide its
financial statements, Guarantor shall, upon ten (10) days prior written notice from
Landlord, provide Landlord with a current financial statement and financial statements of
the two (2) years prior to the current financial statement year. Such statements shall be
prepared in accordance with generally accepted accounting principles and, if such is the
normal practice of Guarantor, shall be audited by an independent certified public
accountant. Notwithstanding anything to the contrary contained herein, if Guarantor is a
publicly traded corporation making annual 10-K filings with the Securities and Exchange
Commission, Guarantor may satisfy the requirements of this section with respect to
delivery of financial information by delivery of Guarantor’s most recent annual report
filed with the Securities and Exchange Commission.

10.  As a further material part of the consideration to Landlord to enter into the Lease with
Tenant, Guarantor agrees: (a) the law of the State of California shall govern all questions
with respect to the Guaranty; (b) any suit, action or proceeding arising directly or
indirectly from the Guaranty, the Lease or the subject matter thereof shall be litigated
only in courts located within the county and state in which the Leased Premises is
located; (c) Guarantor hereby irrevocably consents to the jurisdiction of any local, state or
federal court located within the county and state in which the Leased Premises is located;
and (d) without limiting the generality of the foregoing, Guarantor hereby waives and
agrees not to assert by way of motion, defense or otherwise in any suit, action or
proceeding any claim that Guarantor is not personally subject to the jurisdiction of the
above-named courts, that such suits, action or proceeding is brought in an inconvenient
forum or that the venue of such action, suit or proceeding is improper.

11.  This Guaranty shall constitute the entire agreement between Guarantor and the Landlord
with respect to the subject matter hereof. No provision of this Guaranty or right of
Landlord hereunder may be waived nor may any Guarantor be released from any
obligation hereunder except by a writing duly executed by an authorized officer or
director of Landlord. When the context and construction so requires, all words used in the
singular herein shall be deemed to have been used in the plural. The word “person” as
used herein shall include an individual, company, firm, association, partnership,
corporation, trust or other legal entity of any kind whatsoever. Should any one or more
provisions of this Guaranty be determined to be illegal or unenforceable, all other
provisions shall nevertheless be effective. The waiver or failure to enforce any provision
of this Guaranty shall not operate as a waiver of any other breach of such provision or
any other provisions hereof. Time is strictly of the essence under this Guaranty and any
amendment, modification or revision hereof. If Guarantor is a corporation, limited
liability company, partnership or other entity, each individual executing this Guaranty on
behalf of such corporation, limited liability company, partnership or other entity
represents and warrants that he or she is duly authorized to execute and deliver this
Guaranty on behalf of such corporation, limited liability company, partnership or other
entity in accordance with the governing documents of such corporation, limited liability
company, partnership or other entity, and that this Guaranty is binding upon such
corporation, limited liability company, partnership or other entity in accordance with its
terms. If Guarantor is a corporation, limited liability company, partnership or other entity,
Landlord, at its option, may require Guarantor to concurrently with the execution of this
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Guaranty, deliver to Landlord a certified copy of a resolution of the board of directors of
said corporation, or other authorizing documentation for such entity authorizing or
ratifying the execution of this Guaranty. If either party hereto participates in an action
against the other party arising out of or in connection with this Guaranty, the prevailing
party shall be entitled to have and recover from the other party reasonable attorneys’ fees,
collection costs and other costs incurred in and in preparation for the action. The term
“Landlord” whenever hereinabove used refers to and means the Landlord in the foregoing
Lease specifically named and also any assignee of said Landlord, whether by outright
assignment or by assignment for security, and also any successor to the interest of said
Landlord or of any assignee of such Lease or any part thereof, whether by assignment or
otherwise. The term “Tenant” whenever hereinabove used refers to and means Tenant
and also any assignee of the interest of “Tenant” in the Lease or any subtenant of all or
any part of the Leased Premises and their respective successors in interest. If there is
more than one undersigned Guarantor, (a) the term “Guarantor”, as used herein, shall
include all of the undersigned; (b) each provision of this Guaranty shall be binding on
each one of the undersigned, who shall be jointly and severally liable hereunder; and (c)
Landlord shall have the right to join one or all of them in any proceeding or to proceed
against them in any order.

Any notice, request, demand, instruction or other communication to be given to any party
hereunder shall be in writing and shall be delivered in the manner provided in the Lease
for delivery of notices and addressed to the party to be notified at the address set forth
below, or to such other place as the party to be notified may from time to time designate
by at least ten (10) days’ prior written notice to the notifying party.

To Landlord:

Burbank-Glendale-Pasadena
Airport Authority

2627 Hollywood Way
Burbank, CA 91505

Attn: Executive Director

To Guarantor:

Innova Medical Group Inc.

c/o Pasaca Capital

800 E. Colorado Blvd, Suite 888
Pasadena, CA 91101

Attn: /Zofm | /ea;frzak

Executed as of , 2021,

INNOVA %CAL GROUP INC.
By:

Daniel Elliott, President
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AVIATION HANGAR LEASE

THIS AVIATION HANGAR LEASE (this “Lease”) is dated as of

, 2021, and is entered into 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 INNOVA AVIATION, LLC, a Wyoming
limited liability company (“Tenant”).

RECITALS

A. Landlord is the owner and operator of the Bob Hope Airport (commonly known
as the “Hollywood Burbank Airport”) located in Burbank, California (“Airport”).

B. Tenant desires to lease space at the Airport (as described in Section 1.1 below, the
“Leased Premises”) from Landlord for aircraft hangar, office, shop and related uses.

THEREFORE, in consideration of the covenants and agreements contained herein and for
other valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Landlord and Tenant agree as follows:

1. LEASE.

1.1 Lease Guaranty Condition Precedent. It shall be a condition to the
effectiveness of this Lease that Innova Medical Group Inc., a Nevada corporation, duly approve,
execute and deliver to Landlord a guaranty of this Lease in a form acceptable to Landlord.

1.2 Leased Premises. Landlord hereby leases to Tenant, and Tenant hereby
leases and hires from Landlord, the hangar space and office space described and/or depicted in
Exhibit A and A-1 attached hereto (the “Leased Premises”), together with the right, in common
with others, to use certain of the “Common Use Facilities” of the Airport as set forth in Section
15, upon the terms and subject to the conditions set forth in this Lease.

1.3 “AS-IS”. Tenant accepts the Leased Premises as of the Commencement
Date (as hereinafter defined) in the condition existing as of the Commencement Date, without
representation or warranty, express or implied, and agrees that the Leased Premises are otherwise
in a good and tenantable condition and acknowledges that, except as specifically provided
herein, Landlord is not otherwise obligated to make any repairs or alterations to the Leased
Premises.

The Leased Premises, the building in which they are located and any other
areas that may be used by Tenant under this Lease (herein, the “subject premises”) have not been
inspected by a Certified Access Specialist (CASp). A CASp can inspect the subject premises
and determine whether they comply with all of the applicable construction-related accessibility
standards under state law. Although state law does not require a CASp inspection of the subject
premises, a commercial property owner or lessor may not prohibit a lessee or tenant from
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of
the lessee or tenant, if requested by the lessee or tenant. The parties must mutually agree on the
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arrangements for the time and manner of the CASp inspection, the payment of the fee for the
CASp inspection, and the cost of making any repairs necessary to correct violations of
construction-related accessibility standards within the subject premises.

The Landlord and Tenant hereby agree that Landlord will not be obligated
to obtain or pay for such an inspection report, and will not make or pay for any necessary repairs
(all of which shall be the responsibility of the Tenant under this Lease).

1.4  Title: Reservations to Landlord. Tenant accepts the Leased Premises
subject to any and all existing easements, servitudes and encumbrances, whether recorded or
unrecorded. Landlord reserves the right, without obligation, to install, lay, construct, maintain,
repair and replace utilities and appurtenances necessary or convenient in connection therewith in,
over, upon, through, across, under and along the Leased Premises and any New Improvements
(as defined in Section 6.1.1) or any part thereof, and to enter the Leased Premises or any New
Improvements for any and all such purposes. Landlord also reserves the right to grant franchises,
licenses, easements, rights of way and permits in, over, upon, through, across, under and along
any and all portions of the Leased Premises. No right reserved by Landlord in this Section shall
be so exercised as to interfere unreasonably with Tenant’s use of the Leased Premises or
Tenant’s business operations in the Leased Premises or the construction of the New
Improvements as provided in this Lease or Tenant’s reasonable access to the Common Use
Facilities.

1.5  Landlord’s Right of Access. Landlord shall have free access to the Leased
Premises during all reasonable hours, or at any time in the event of an emergency, for the
purposes of examining the same to ascertain if they are in good repair, inspecting any work in
progress within or upon the Leased Premises, New Improvements or elsewhere on the Airport,
making repairs which Landlord may be permitted to make hereunder, and, during the last twelve
(12) months of the term of this Lease or at any time following either Landlord or Tenant giving a
notice of termination under this Lease, exhibiting the same to prospective purchasers or tenants.
Such entry shall be made in a manner that will not unreasonably interfere with Tenant’s use of
the Leased Premises, except in case of emergency. In the event that Tenant is not personally
present to open and permit such entry, Landlord may enter by means of master keys or may enter
forcibly and shall incur no liability to Tenant as a result of such entry, except for any gross
negligence or willful misconduct on the part of Landlord or any of its employees, agents,
representatives or contractors. In non-emergency situations, Landlord shall exercise such right
of access with reasonable notice and frequency and shall exercise commercially reasonable
efforts to be accompanied by Tenant’s representative.

2. TERM.

2.1 Initial Term: Commencement Date; Annual Period. The term of this
Lease shall commence at 12:01 a.m. on March 15, 2021 (“Commencement Date”) and continue
until 11:59 p.m. on the date that is five (5) calendar years thereafter (i.e., March 15, 2026)
(“Expiration Date”), unless the term is extended pursuant to Section 2.2 or is earlier terminated
by Landlord pursuant to Section 2.3 or otherwise under the terms of this Lease, or Tenant
terminates this Lease pursuant to the terms of this Lease, in which case the last day of the
extended or earlier terminated term shall be the “Expiration Date”. Each twelve (12) full
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calendar month period, commencing on the Commencement Date, during the term of this Lease,
including the extended term described in Section 2.2, if applicable, shall be referred to in this
Lease as an “Annual Period.”

2.2 Extension Option. Provided that the Lease is not sooner terminated and
there is no uncured or non-waived Event of Default by Tenant then existing, Tenant shall have
the option (“Extension Option”) to extend the initial term of this Lease for one period of five (5)
years (“Extension Term”), commencing on the day following the initial Expiration Date, subject
to the written approval of the Executive Director of Landlord given prior to the expiration of the
initial Expiration Date. If Tenant exercises the Extension Option and such approval is given, the
Lease term shall be deemed to include the Extension Term. Tenant shall notify Landlord in
writing of Tenant’s exercise of the Extension Option no later than one hundred eighty (180) days
prior to the initial Expiration Date (“Tenant’s Option Exercise Notice). Tenant’s failure to give
Tenant’s Option Exercise Notice on or before the date required hereinabove shall render the
Extension Option void. The Annual Base Rent payable during the Extension Term, if there is an
Extension Term, shall be determined as provided in Section 3.1, including applicable
adjustments.

2.3 Early Termination.

2.3.1  Right to Terminate. Tenant acknowledges that Landlord is
presently conducting and in the future will conduct feasibility, economic, land use and other
studies of the Airport and its physical configuration for the purpose of relocating or rebuilding
terminal facilities, fixed base operator facilities, cargo facilities, fueling facilities, retail,
commercial, industrial and manufacturing facilities, parking areas, service areas, runways,
taxiways, apron areas, access roads, control tower, safety and open areas, safety and navigation
equipment and other Airport and non-Airport facilities, some or all of which may be required by
the Federal Aviation Administration (“FAA”), by considerations of safety or efficiency of
operation at the Airport, or by economic conditions, opportunities or circumstances, and that it is
not possible to determine whether or to what extent the Leased Premises or New Improvements
will be included within or affected by any such studies, reconfiguration of the Airport or
rebuilding or relocation of Airport facilities. In the event that Landlord, in its sole and absolute
discretion, determines that all or a portion of the Leased Premises is needed for alternative
purposes, uses or opportunities, or that any reconfiguration of the Airport, reconstruction,
rebuilding or reconstruction of Airport facilities, or construction of new Improvements or
facilities, will prevent or interfere with Tenant’s authorized use of the Leased Premises, and
without any requirement that Landlord consider the potential or actual adverse economic impacts
upon Tenant or that Landlord meet any standard of reasonableness, need, good faith or fair
dealing, all of which Tenant acknowledges shall not be required to be considered by Landlord,
Landlord shall have the right to terminate this Lease as to all of the Leased Premises by
delivering to Tenant not less than six (6) months’ prior written notice of such termination
pursuant to this Section.

2.3.2  Payment of Unamortized Cost of Approved New Improvements.
In the event that Landlord exercises its right under Section 2.3.1 to terminate this Lease as to all
of the Leased Premises, Landlord shall pay to Tenant the “Unamortized Cost of Approved New
Improvements” (as defined in Section 2.3.2.1 below). Tenant acknowledges and agrees that
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(a) Tenant shall not be entitled to reimbursement for any costs incurred in connection with the
construction or installation of any Improvements that are not Approved New Improvements; and
(b) Tenant shall not have any right to continue the use or occupancy of any portion of the Leased
Premises as to which this Lease has been terminated under Section 2.3 following the effective
date of such termination.

2.3.2.1 Unamortized Cost of Approved New Improvements. As
used in this Lease, the term “Unamortized Cost of Approved New Improvements” shall mean the
actual direct out-of-pocket cost of all Approved New Improvements (constructed after the
Commencement Date and certified by Tenant as provided in Section 6.1) located within the
Leased Premises (but excluding such costs covered by the Improvements Credit as defined in
Section 3.1.1 below), multiplied by a fraction, the numerator of which is the number of full
calendar months between the effective date of termination of this Lease and the Expiration Date,
and the denominator of which is the number of full calendar months between the date of
certification by Tenant of the cost of the Approved New Improvements for which payment is
being made and the Expiration Date. For purposes of determining the “Expiration Date” under
this Section 2.3.2.1, any Extension Terms as to which Tenant has exercised Extension Option
prior to Landlord giving notice of termination pursuant to Section 2.3.1 shall be included.

23.3  Payment. Landlord shall pay to Tenant the Unamortized Cost of
the Approved New Improvements in cash in one lump sum upon the close of escrow as provided
in Section 2.3.4. Landlord shall be entitled to offset or credit against such payment any amounts
owing by Tenant to Landlord, whether under this Lease or otherwise, and to withhold from such
payment the amount of any monetary claim then being asserted in good faith by Landlord against
Tenant.

2.3.4  Escrow: Quitclaim Deed and Bill of Sale. Upon receipt of
Landlord’s notice of termination of this Lease as to the Leased Premises, Landlord and Tenant
shall open an escrow with Chicago Title Company, or such other title company as shall be
mutually acceptable to the parties, the cost of which shall be divided equally between Landlord
and Tenant. Landlord and Tenant shall execute and deliver to the escrow holder all instructions
reasonably necessary to facilitate and perform the provisions of this Section 2.3. On or prior to
the effective date of termination of this Lease as to the Leased Premises, the parties shall deposit
into escrow all funds, documents, deeds and instruments required to be paid or delivered under-
this Section 2.3. Specifically, Landlord shall deposit into escrow the payment due to Tenant and
Tenant shall execute and deposit into escrow a quitclaim deed in recordable form conveying to
Landlord, free and clear of all liens, security interests and encumbrances, all of the right, title and
interest of Tenant in the Leased Premises and any New Improvements, together with all of the
right, title and interest of Tenant in any appurtenances located thereon or appurtenant thereto.
The escrow shall close upon the effective date of termination of this Lease as to the Leased
Premises and New Improvements pursuant to this Section 2.3, and the funds, documents and
instruments shall be dispersed, delivered or recorded, as applicable, as provided in the escrow
instructions of the parties.

23.5  Tenant Acknowledgments. The provisions of this Section 2.3 are
contractual and arise from Landlord’s unwillingness to enter into a long term Lease of the
Leased Premises without the right of termination provided herein. Tenant acknowledges that
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under these circumstances, including those in the preceding sentence, such provisions are
reasonable and Tenant is willing to accept Landlord’s termination rights in order to obtain a
longer lease term and in consideration of the payment and other provisions in this Section 2.3.
The exercise by Landlord of its termination right shall not be construed as a taking by Landlord
of any part of the Leased Premises or New Improvements or of Tenant’s rights or leasehold
estate under this Lease, and Tenant shall not be entitled to payment for any loss of goodwill,
income or other amount measured by Tenant’s loss upon termination or reduction of its business
following termination of this Lease as to the Leased Premises or New Improvements.

3. RENT.

3.1 Annual Base Rent: Rent Credit.

3.1.1 Obligation to Pay: Limited Improvements Credit. During the
initial term and Extension Term, Tenant shall pay to Landlord, without setoff or deduction, rent
for each Annual Period at the rates and in the amounts described in this Section 3, which rent
shall be payable at the times and in the manner set forth in Section 3.1.2 and shall be subject to
the adjustments set forth in Sections 3.1.3 (“Annual Base Rent”).

However, Tenant shall receive a credit (“Improvements Credit™) against the
Annual Base Rent described below in an amount equal to the actual, documented costs of the
initial improvements made by Tenant to the Leased Premises to prepare the Leased Premises for
initial use and occupancy by Tenant that comply with the improvement provisions of this Lease
after Tenant has completed all of the improvements (i.e., the entirety of all such initial
improvements) and submitted reasonable evidence of the cost thereof to Landlord, and has
complied with the improvements provisions of this Lease as to such improvements; however, in
no event shall the Improvements Credit exceed $236,816.00.

As described in the last paragraph of Exhibit E hereto (Policy on Tenant
Improvements), Tenant shall pay prevailing wages for and otherwise comply with California
Labor Code Sections 1720 et seq. in connection with such improvements.

3.1.2  Payment of Annual Base Rent. The Annual Base Rent under this
Lease shall be (i) $389,376.00 for hangar space; (ii) $35,768.64 for office space contiguous to
the hangar space; and (iii) $59,804.64 for shop space. Annual Base Rent shall be payable in
twelve (12) equal monthly installments, each of which shall be due and payable in advance on
the first (1st) day of each calendar month, commencing on the Commencement Date and
continuing on the first (1st) day of each calendar month thereafter during the term of this Lease,
including the Extension Terms described in Section 2.2, if applicable. Each instaliment of
Annual Base Rent shall be paid, without demand therefore, as and when it becomes due and
payable, without abatement, reduction or offset, in lawful money of the United States of
America. The Annual Base Rent for any partial Annual Period shall be prorated on the basis of a
three hundred sixty five (365) day annual period and the installment of Annual Base Rent for any
partial calendar month shall be prorated on the basis of the number of days in that calendar
month.

Page 5 of 47 m

12285-0008\2494151v1.doc



3.1.3 Base Rent Adjustments.

3.1.3.1 Definitions

(i) The term “Adjustment Date” shall mean the first day of the
Annual Period commencing in 2022 and in each Annual Period thereafter (or each twelve (12)
calendar month period during any holdover tenancy permitted by Landlord after the Expiration
Date).

(i1) The term “Adjustment Index” shall mean the Consumer Price
Index for the month of January of the calendar year containing the applicable Adjustment Date.

(iii) The term “CPI Increase” shall mean the percentage increase
in the Consumer Price Index, calculated by subtracting the Prior Index from the Adjustment
Index and then dividing the result by the Prior Index, calculated by subtracting the Prior Index
from the Adjustment Index and then dividing the result by the Prior Index.

(iv)  The term “Consumer Price Index” shall mean the Consumer
Price Index for All Urban Consumers for the Los Angeles — Long Beach — Anaheim statistical
area (CPI-U) (1982-84 =100) (the “Index”) published by the United States Department of Labor,
Bureau of Labor Statistics.

(v) The term “Prior Index” shall mean on each Adjustment Date,
the Consumer Price Index used as the Adjustment Index on the prior Adjustment Date (or in the
case of the first adjustment, the Consumer Price Index for the month of January, 2021).

3.1.3.2 Regular Annual Adjustments. Commencing on the first
(1st) anniversary of the Commencement Date and thereafter on each Adjustment Date during the
Term (including the Extension Term, if any), the Annual Base Rent applicable to the Leased
Premises (including all office space and hangar space) shall be increased (but not decreased) by
the greater of (i) three percent (3%); or (ii) one hundred and twenty percent (120%) of the CPI
Increase (rounded to the nearest hundredth). However, in no event shall an annual increase be
greater than six percent (6%). The following is an example of the calculation under the
preceding clause (a):

Adjustment Index - Prior Index
Prior Index

CPI Increase x 1.2 = 120% of CPI Increase
120% of CPI Increase = xx.xx%

= CPI Increase

3.1.3.3 CPI Changes. If the Consumer Price Index is changed so
that the base year differs from that used for the Prior Index, the Index shall be converted in
accordance with the conversion factor published by the United States Department of Labor,
Bureau of Labor Statistics. If the Index is discontinued or revised during the term of this Lease,
such other governmental index or computation with which it is replaced shall be used.

12285-0008\2494151v1.doc
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3.2 Taxes.

3.2.1  Possessory Interest and Other Taxes. Provided that if Tenant shall
not have received a bill directly from the taxing authority, and Landlord has received such a bill,
that Landlord shall have delivered the applicable bill to Tenant, and provided further that, subject
to the second sentence of Section 3.2.3 below, Tenant shall not be contesting the applicable Tax
in good faith as shown by reasonable evidence delivered to Landlord, then Tenant shall pay, as
additional rent under this Lease, all “Taxes” imposed by any authority having the direct or
indirect power to tax and which are applicable to the Leased Premises during the term of this
Lease, whether levied or assessed upon Landlord or Tenant. As used herein, the term “Taxes”
shall include any form of possessory interest tax, assessment (including public facilities
maintenance district levy or assessment or any public transit or other benefit assessment district
levy or assessment), license fee, commercial rental tax, any tax or excise on rents, levy, penalty
or tax imposed by any authority having the direct or indirect power to tax, including any federal,
state, county or city government, or any school, agricultural, lighting, drainage, or other
improvement district thereof, as against any legal or equitable interest of Landlord or Tenant in
the Leased Premises or in the real property of which the Leased Premises are a part, as against
Landlord’s right to rent or other income therefrom, or as against Landlord’s business of leasing
the Leased Premises; provided, however, that “Taxes” shall not include (i) any mortgage or
documentary transfer tax relating to any financing or sale of the Airport; (ii) any tax upon or
against Landlord’s income or profits; (iii) any franchise, capital stock, excise, social security,
unemployment, sales, use or withholding assessments levied against Landlord; (iv) any
assessments (or other governmental fees or charges) levied by Landlord against any tenants, the
Airport or any portion thereof (whether attributable to special assessment districts or otherwise)
to finance any development, maintenance or improvement of facilities at the Airport; or
(v) during the five (5) year period following the Commencement Date, any increase in Taxes to
the extent arising from a reassessment of the Leased Premises triggered by a sale or other
conveyance of all or any part of the Landlord’s (or any successor’s) interest in the Improvements
within which the Leased Premises are located, excluding the conveyance to Tenant of Tenant’s
leasehold estate effected by this Lease. In the event that a reassessment occurs during the five (5)
year period described in clause (v) of the preceding sentence and the Taxes payable by Tenant
are thereby increased, Tenant shall have the right, exercised within thirty (30) days after each
payment of the increased amount of Taxes by Tenant during the balance of said five (5) year
period, to request in writing that Landlord reimburse to Tenant the amount of such increase in
Taxes, which request shall be accompanied by a copy of the applicable Tax bills and evidence of
payment by Tenant. Landlord shall reimburse to Tenant within thirty (30) days after receipt of
Tenant’s written request and accompanying documents, the amount of the increase in Taxes paid
by Tenant. Tenant recognizes and understands that this Lease might be held to create a
possessory interest subject to property taxation and that Tenant might be subject to the payment
of property taxes levied on such interest. Tenant shall pay all Taxes prior to delinquency.

Tenant shall furnish to Landlord evidence of payment of Taxes within fifteen (15) days after
Landlord’s written request therefor from time to time. In the event that Landlord receives any
bill or invoice for Taxes that are payable by Tenant under this Section 3, Landlord shall promptly
forward the bill or invoice to Tenant. If Tenant contests any Taxes, Tenant shall defend,
indemnify and hold Landlord harmless from and against any and all claims, losses, damages,
liabilities, costs and expenses incurred or suffered by Landlord as a direct or indirect result of
such contest or any failure to timely pay Taxes.
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3.2.2  Personal Property Taxes. Provided that if Tenant shall not have
received a bill directly from the taxing authority, and Landlord has received such a bill, that
Landlord shall have delivered the applicable bill to Tenant, and provided further that, subject to
the second sentence of Section 3.2.3 below, Tenant shall not be contesting the applicable tax or
assessment in good faith as shown by reasonable evidence delivered to Landlord, then Tenant
shall pay prior to delinquency any and all taxes and assessments on the furniture, fixtures,
equipment, aircraft and other personal property of Tenant located on the Leased Premises,
whether separately assessed and taxed to Tenant or assessed and taxed to Landlord as part of the
real property comprising the Leased Premises and/or the Airport. If Tenant contests any such tax
or assessment, Tenant shall defend, indemnify and hold Landlord harmless from and against any
and all claims, losses, damages, liabilities, costs and expenses incurred or suffered by Landlord
as a direct or indirect result of such contest or any failure to timely pay such taxes or
assessments.

3.2.3  Right to Contest. Tenant shall have the right to contest the
validity, applicability, and/or amount of any Taxes by appropriate proceedings and the cost of
such contest shall be paid by Tenant, but Tenant shall be entitled to receive and retain the
recoveries from such contest. Notwithstanding the foregoing, if such Taxes are secured by a lien
on any portion of the Airport or its revenues or if, in the sole opinion of Landlord, the
nonpayment of such Taxes will be detrimental to Landlord, then as a condition to making such
contest, Tenant shall pay the contested Taxes with a right of reservation.

33 Utilities. Tenant shall pay all charges for water, gas, heat, light, power, air
conditioning, telephone, internet and other utilities and services supplied to and/or used in the
Leased Premises, together with any and all taxes thereon and connection fees relating thereto,
prior to when said charges, taxes or connection fees are due, and shall indemnify Landlord
against any liability for the late payment or nonpayment of any said charges, taxes or connection
fees. Tenant acknowledges, for itself and its permitted subtenants, successors and assigns, that,
except to the limited extent provided in Section 3.4, Landlord has no obligation to provide
utilities or services to the Leased Premises. Landlord shall not be liable to Tenant under any
circumstances for destruction, damage or loss to property, injury or death of any person, or any
consequential damages, arising out of, resulting from or relating to, whether directly or
indirectly, the furnishing, failure to furnish, interruption, cancellation or termination of any of
said utilities or services by the providers or suppliers of any said utilities or services. In the
event that any charges, taxes or connection fees are not separately metered or billed to Tenant,
Tenant shall pay to Landlord a reasonable proportion of all charges, taxes or connection fees
jointly metered with or billed for other premises. Tenant shall comply with all rules, regulations
and other requirements which any provider or supplier of utilities or services may establish for
the use, proper functioning and protection of any said utility or service.

34 Other Charges.

3.4.1  Obligation to Pay. Tenant shall pay, as additional rent, “Tenant’s
Share” (as defined in Section 3.4.7) of the costs and expenses incurred by Landlord described in
this Section 3.4.
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3.4.2  Fire and Security Services. Landlord is not obligated to Tenant to
furnish any fire-fighting services or security services to the Leased Premises. Tenant
acknowledges that the Leased Premises, Common Use Facilities and other areas of the Airport
are within the municipal service areas of the City of Burbank and the City of Los Angeles.
Tenant shall provide such security services as may be reasonably required by Landlord to protect
the Leased Premises against fire, theft, vandalism, malicious mischief, and unauthorized use or
entry of the Leased Premises, and any improvements so required shall be included in “Approved
New Improvements”. Without limiting or modifying any obligation of Tenant to pay Annual
Base Rent or other amounts due under this Lease, with Landlord’s prior written approval, which
shall not be unreasonably withheld, Tenant shall have the right to station its own security
personnel at the Leased Premises and to install its own security systems in the Leased Premises.

3.43  Trash Removal. Tenant shall comply with all reasonable written
instructions of Landlord in disposing of its trash and refuse. Tenant shall dispose of its refuse at
its sole expense.

3.44  Insurance Cost Reimbursement. Landlord shall provide insurance
against loss arising out of physical damage or destruction to the structure of which the Leased
Premises are a part written on an “All Risk Property” form, including earthquake and flood
hazards, for the full replacement cost of the structures and other Improvements, including
demolition costs and application of building laws coverage. Tenant shall reimburse Landlord, as
additional rent, for all costs incurred by Landlord to obtain All Risk Property insurance covering
the structure of which the Leased Premises are a part and for Tenant’s Share of all other
reasonable insurance costs applicable to or incurred by Landlord in connection with the Leased
Premises.

3.4.5 Manner of Payment. In the event Landlord pays or incurs any
amount reimbursable to Landlord under this Section 3.4 or under any other section of this Lease,
Tenant shall reimburse Landlord for such charge, as additional rent hereunder, within thirty (30)
days after Landlord gives to Tenant an appropriate invoice therefor.

3.4.6  Redetermination of Charges. Landlord and Tenant acknowledge
that the apportionment of Taxes, utilities, security services and trash removal services is based
upon circumstances prevailing at the time this Lease is entered into. In the event of a material
change in such circumstances (such as, but not limited to, a re-metering of utilities or an increase
in real property taxes due to improvements made), Landlord shall re-determine the
apportionments made in a reasonable and equitable manner.

3.477  Tenant’s Share. “Tenant’s Share” of the costs of services and
expenses provided and paid by Landlord shall be a fraction, the numerator of which is the square
footage of the Leased Premises and the denominator of which is the total square footage of the
buildings (excluding the Airport passenger terminal and parking facilities) for which such
services are provided from time to time by Landlord.

3.5 Net Lease. Except as otherwise provided in this Lease, Tenant shall be
responsible for all costs attributable to the Leased Premises and Tenant’s use or occupancy
thereof. Landlord shall receive all amounts payable by Tenant pursuant to this Section 3, or any
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other provision of this Lease, free and clear of any and all other impositions, Taxes, liens,
charges or expense of any nature whatsoever in connection with the ownership and operation of
the Leased Premises. In addition to the amounts payable by Tenant pursuant to this Section 3,
Tenant shall pay to the parties respectively entitled thereto all other impositions, operating
charges, maintenance charges, construction costs, and any other charges, costs and expenses
which arise or may be contemplated under any provision of this Lease during the term hereof;
provided, however, that Tenant shall have the right to contest the validity, applicability or
amount of any such charge, cost or expense and, if the claimant attempts to attach or to assert
any stop notice or mechanics lien rights against funds held by Tenant’s lender, the Leased
Premises or any New Improvements, Tenant provides any statutory bond required to prevent
such claimant from exercising any such rights or remedies against the lender, the Leased
Premises or the New Improvements. All of such charges, costs and expenses which either (i) are
payable to Landlord or (ii) the failure to pay will create a lien against the Land, shall constitute
additional rent, and upon the failure of Tenant to pay any of such costs, charges or expenses,
Landlord shall have the same rights and remedies as otherwise provided in this Lease for the
failure of Tenant to pay rent.

3.6  Interest on Past Due Payments. Any amount due from Tenant to Landlord
pursuant to this Section 3 or any other provision of this Lease which is not paid within fifteen
(15) days after Landlord delivers written notice to Tenant that such amount is due shall bear
interest from the due date until paid at a rate equal to the lower of (i) ten percent (10%) per
annum or (ii) one (1%) in excess of the prevailing rate established by the Federal Reserve Bank
at San Francisco on advances to member banks on the twenty-fifth (25th) day of the month
preceding the Commencement Date (but not more than the maximum rate permissible by Law);
provided, however, that the payment of any interest pursuant to this Section shall not excuse or
cure any default by Tenant with respect to its obligations to pay any amount due from Tenant
pursuant to this Section 3 or any other provision of this Lease.

3.7 Intentionally Deleted

3.8  Address for Payment. The rent and all other amounts due to Landlord
pursuant to this Section 3 or any other provision of this Lease shall be paid at the office of
Landlord; Burbank-Glendale-Pasadena Airport Authority, 2627 Hollywood Way, Burbank,
California 91505, Attention: Controller, or at such other place as Landlord may designate from
time to time in writing to Tenant.

3.9  No Abatement of Rent or Fees. Tenant acknowledges and agrees that,
except as provided in Sections 8.1, 8.2, 10.1 or 10.2: (i) this Lease shall not be terminable for any
reason by Tenant, and (ii) Tenant shall in no event be entitled to any abatement of or reduction in
rent payable under this Lease. Any present or future Law to the contrary shall not alter this
Lease.

4. USE OF LEASED PREMISES.

4.1 Use of Leased Premises.
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4.1.1  Principal Use As Airport. Tenant hereby acknowledges that the
principal use of the Airport consists of the operation of a public airport and that all other
businesses and operations which now are or hereafter permitted by Landlord, to be conducted on
or at the Airport, including Tenant’s use of the Leased Premises pursuant to this Lease, must at
all times be compatible with such principal use, as Landlord, in its sole and absolute discretion,
shall determine, including, without limitation, the exercise of Landlord’s rights pursuant to
Section 2.3.1.

4.1.2  Authorized Use of Leased Premises. Tenant shall use the portion
of the Leased Premises constituting hangar space exclusively throughout the Lease term for an
aviation hangar for the storage of general aviation aircraft and for no other use (“Permitted
Hangar Use™). Tenant shall use the portion of the Leased Premises constituting office space
exclusively throughout the Lease Term for office purposes that are related to the storing of
general aviation aircraft in the hangar space and for no other use (“Permitted Office Use”).
Tenant shall use the portion of the Leased Premises constituting “shop” space exclusively
throughout the Lease Term for the repair of general aviation aircraft and storage and repair of
parts for general aviation aircraft and for no other use (“Permitted Shop Use”). The Permitted
Hangar Use, the Permitted Office Use and the Permitted Shop Use are sometimes collectively
referred to herein as the “Permitted Uses”. Tenant shall not use nor authorize the use of the
Leased Premises, or any portion thereof, for any purpose whatsoever that is not a Permitted Use
without Landlord’s prior written consent, which consent Landlord may withhold or condition in
Landlord’s sole and absolute discretion without regard to any standard of reasonableness.

4.1.3  Service, Maintenance. Repair and Fueling. Tenant acknowledges
and agrees that into-plane fueling and ramp services must be obtained from an entity which has
exclusive rights to provide such services (for as long as such exclusive rights exist) and that
Landlord has separately informed Tenant of the name and contact person for that entity. (If such
exclusive rights cease to exist, Landlord shall so notify Tenant.) No service, maintenance or
repair of aircraft, equipment or vehicles shall be performed within the Leased Premises, except
that aircraft may be serviced, maintained or repaired under the following conditions: (i) such
service, maintenance and repair is specifically authorized by FAA regulations and performed by
duly authorized personnel or contractors; (ii) such service, maintenance and repair is done in
compliance with all applicable fire, building and safety, environmental and other Laws; and (iii)
such service, maintenance and repair is conducted in accordance with Landlord’s adopted
standards for aeronautical uses. Under no circumstances shall any fueling of aircraft or other
fueling activities be performed or permitted inside the hangar buildings.

4.1.4  Other Permitted Storage. Tenant may store within the hangar
building or buildings that are part of the Leased Premises aircraft components, equipment, parts,
bulk liquids, scrap lumber, metal, machinery or other materials related to the storage of its
aircraft; provided, however, that such storage must be in compliance with all Laws, including the
Environmental Laws, unless otherwise approved by Landlord. No storage may be done on any
apron, ramp or taxiway, without prior written approval of Landlord.

4.1.5  Restrictions on Storage. Derelict aircraft, inoperative ground
vehicles, unused ramp equipment, scaffolding, hoists and related items may not be kept on any
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portion of the Airport unless such equipment and materials are kept within the fully enclosed
hangar building portion of the Leased Premises.

4.1.6  Violation of Permitted Uses. Violation of the requirements of this
Section 4.1 shall be deemed an Event of Default if the condition has not been cured to the
satisfaction of the Landlord within thirty (30) days of posting of the property or service of Tenant
with a notice of violation. Landlord acknowledges that Tenant shall not be in violation of this
Section 4.1 if it is in compliance with Landlord’s rules and regulations regarding construction of
Improvements.

4.2  Prohibited Uses. Tenant shall neither use nor permit the use of any part of
the Leased Premises for any purpose other than as set forth in Section 4.1. Without limiting the
generality of the foregoing sentence, the following uses are specifically prohibited unless the
prior written consent of Landlord is obtained:

42.1 Sales of aviation fuel or oil;

4.2.2  Sales of food;

423  Sales of products or sundry items;

4.2.4  Sales or dispensing of alcoholic beverages;

42.5  Any use prohibited by Law or not related to aviation.

42.6  Knowingly boarding, enplaning or unloading revenue passengers,
either on a scheduled or nonscheduled basis.

4.3 Conduct of Tenant’s Activities.

43.1  Standards. In addition to any and all other terms, conditions and
requirements under this Lease, Tenant, at all times during the term of this Lease, shall comply
strictly with the terms, conditions and requirements set forth in this Section 4.3.

43.2  Conduct of Employees. Tenant shall exercise its diligent efforts to
control the conduct, demeanor, and appearance of its officers, employees, agents,
representatives, contractors, licensees, permittees, invitees and permitted Tenants, and shall
require all of its employees to wear clean and neat appearing clothing and shall take all actions
necessary to ensure their courteous, polite and inoffensive conduct and demeanor. Upon receipt
of reasonable written objection from Landlord concerning the conduct, demeanor, or appearance
of any such person, Tenant immediately shall take all legal steps necessary to correct or to
remove the cause of the objection.

43.3  Landlord Noise Abatement Rules. Tenant hereby acknowledges
that Tenant has read and understands the Burbank-Glendale-Pasadena Airport Authority noise
abatement rules as they presently exist, attached hereto as Exhibit “C”. Tenant shall conduct its
business and flight operations, if any, in compliance with the noise abatement rules, as the same
may be amended by Landlord from time to time, including, without limitation, any voluntary or
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mandatory curfew imposed now or in the future by Landlord, consistent with federal law, on
flight operations between specified nighttime and morning hours (the “Noise Abatement Rules”).
Tenant shall also conduct its flight operation in accordance with any voluntary noise abatement
procedures as may be promulgated by Landlord that are in compliance with federal law. Tenant
shall incorporate the Noise Abatement Rules into all of its Permitted Subleases and shall enforce
the Noise Abatement Rules against its permitted subtenants. Landlord shall give written notice to
Tenant of any violation of the Noise Abatement Rules by Tenant or any subtenant which comes
to Landlord’s attention and, upon receipt of a written notice from Landlord of any violation of
the Noise Abatement Rules by a subtenant, Tenant shall promptly provide a notice of default to
the subtenant (with a copy to Landlord). If the subtenant again violates the Noise Abatement
Rules within ninety (90) days of the initial notice from Landlord, or if a subtenant violates the
Noise Abatement Rules four (4) times within any twelve (12) month period, upon being notified
in writing by Landlord of the occurrence of such repeated violation(s), Tenant shall institute
appropriate legal proceedings to terminate the subtenant’s sublease and to evict the subtenant
from the Leased Premises.

4.3.4  Licenses, Permits; Compliance With Laws. Tenant, at Tenant’s
own cost and expense, shall and shall cause its permitted subtenants to obtain and maintain in
effect at all times during the term hereof all licenses, permits, certificates, approvals and other
authorizations required by any federal, state, county, city or other governmental department,
bureau, agency or other authority having jurisdiction over Tenant, Tenant’s business and
operations from the Leased Premises, Tenant’s subtenants’ operations from the Leased Premises,
the Leased Premises or any other areas of the Airport, including, without limitation, all licenses,
permits, certificates, approvals and other authorizations required by the FAA. Tenant shall
comply, and Tenant shall cause its permitted subtenants to comply, with all applicable federal,
state, county and city statutes, regulations, rules and ordinances governing or regulating matters
of health, safety or security or the use or occupancy of the Leased Premises or the operation of
the Airport, including all rules and regulations promulgated by the FAA or the TSA, all rules,
regulations, policies and guidelines of Landlord promulgated pursuant to Section 16 of this
Lease, and all orders of any governmental department, bureau, agency or other authority having
jurisdiction over Tenant, Tenant’s business and operations from the Leased Premises, Tenant’s
subtenant’s operations from the Leased Premises, the Leased Premises and New Improvements
or any other areas of the Airport (collectively, “Laws”). Tenant shall incorporate the provisions
of this Section into all of its Permitted Subleases and shall enforce the provisions of this Section
against its permitted subtenants. Landlord shall give written notice to Tenant of any violation of
Laws by Tenant or any subtenant which comes to Landlord’s attention and, upon receipt of a
written notice from Landlord of any violation of the Laws by a subtenant, Tenant shall promptly
provide a notice of default to the subtenant (with a copy to Landlord). If Tenant has knowledge
that a subtenant violates any of the Laws two (2) times within any ninety (90) day period or four
(4) times within any twelve (12) month period, Tenant shall institute appropriate legal
proceedings to terminate the subtenant’s sublease and to evict the subtenant from the Leased
Premises and shall give written notice to Landlord of such violations and the institution of such
proceedings.

4.3.5  Air Quality Improvement Plan. In addition to complying with
Section 4.3.3, Tenant shall also comply with the certain provisions of the Burbank Airport’s Air
Quality Improvement Plan:
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4.3.5.1 Ground Support Equipment Emissions Policy. Airlines
and other entities own and operate ground support equipment (“GSE”) to
support arriving, departing, and parked aircraft at the Airport. The
Airport’s GSE policy will ensure that the Airport achieves Airport-wide
GSE emissions targets. The Airport will achieve an airport average
composite emissions factor for its GSE fleet which is equal to or less than
1.66 horsepower-hour of nitrogen oxides (g/hp-h of NOx) by January 1,
2023, and 0.74 g/hp-h of NOx by January 1, 2031. Upon achieving the
2023 and 2031 emissions targets, Tenant shall be required to ensure its fleet
average continues to meet the Airport emissions targets. Tenant’s
obligation to meet the 2031 target shall be contingent on the installation of
adequate infrastructure to support zero-emission GSE, which is
operationally feasible and commercially available. Tenant’s “Burbank
Airport GSE fleet” shall be comprised solely of GSE operated at the
Airport. Emissions performance of GSE operating at the Airport cannot be
averaged with emissions performance of GSE operating at other airports to
demonstrate compliance with the Airport GSE emissions targets.

4.3.5.2 Clean Construction Policy. Landlord has adopted a Clean
Construction Policy, which may be accessed/found at
http://hollywoodburbankairport.com/green-initiatives/. For all capital
improvement projects (“CIPs”) undertaken by Tenant, Tenant shall comply,
and shall cause its CIP contractors to comply, with such Clean Construction
Policy, and shall otherwise ensure its contractors follow clean construction
policies to reduce emissions of NOx such as using low-emission vehicles
and equipment, recycling construction and demolition debris, and
minimizing non- essential trips through better schedule coordination.

4.3.6  Burbank Airport Employee Ride Share Policy. Landlord intends to
join the Burbank Transportation Management Organization (BTMO), which will serve all
Airport employees and all Airport tenant employers, including employers with less than 250
employees. Tenant is encouraged to also join and to actively participate in the BTMO as an
individual member.

4.4  Manner of Use. Tenant shall not use or permit the use of the Leased
Premises or any other areas of the Airport in any manner that will (i) tend to create or permit any
waste or nuisance, (ii) unreasonably tend to disturb other tenants, users or occupants of the
Airport, (iii) invalidate, cause the cancellation of or conflict with any fire or other hazard
insurance policies covering the Airport, or (iv) increase the premiums for any fire insurance
policies covering the Leased Premises, the Airport or any property located thereon; or (v)
constitute an immoral, improper, unlawful or objectionable purpose. Tenant, at its expense, shall
comply with all rules, orders, regulations, or requirements of the National Board of Fire
Underwriters, or any other similar body with respect to Tenant’s operations at the Leased
Premises.

4.5 Interference with Ultilities, Police, Fire Fighting. Tenant shall not do or
permit to be done anything which may interfere with the effectiveness or accessibility of the
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mechanical, gas, electrical, heating, ventilating, air conditioning, plumbing or sewer systems,
facilities or devices or portions thereof on or servicing the Leased Premises, or elsewhere on the
Airport. In addition, Tenant shall not do or permit to be done anything which may interfere with
free access or passage to the Leased Premises or the streets, roads, parking lots, curb areas,
entryways, exits, sidewalks, Common Use Facilities or any other areas of the Airport other than
such interference resulting from Tenant’s compliance with Landlord’s Security Requirements in
accordance with the terms of this Lease. Further, Tenant shall not hinder police, fire fighting or
other emergency personnel in the discharge of their duties.

4.6  Interference with Fire Exits. Tenant shall not do or permit to be done
anything which may interfere with the effectiveness or accessibility of fire exits in or adjacent to
the Leased Premises or elsewhere at the Airport.

4.7  Temporary Structures. Tenant shall not allow any temporary structures or
facilities on the Leased Premises, unless Tenant has obtained Landlord’s prior written approval,
which approval may be granted or withheld by Landlord in its sole and absolute discretion and, if
such approval is granted, it shall be revocable at any time by Landlord, in its sole and absolute
discretion.

4.8  Signs. Tenant shall not place, erect or maintain or cause to be placed,
erected or maintained on or to the roof or any exterior door, wall, window or the roof of the
building in which the Leased Premises are located or any New Improvement, or on or to the
glass of any window or door of the Leased Premises or any New Improvement, any sign,
marquee (flashing, moving, hanging, handwritten, or otherwise), decal, placard, awning,
decoration, flashing, moving or hanging lights, lettering, or any other advertising matter of any
kind or description without the express, written consent of Landlord. If Tenant places or causes
to be placed or maintained any of the foregoing, Landlord or Landlord’s representative may
remove the same at Tenant’s sole cost and expense and without notice or liability and without
such removal constituting a breach of this Lease or entitling Tenant to claim damages on account
thereof. No illuminated sign located within the Leased Premises that is visible from the outside
of the Leased Premises shall be permitted. Tenant shall repair, at its sole cost and expense, any
damage to the Leased Premises caused by the erection, maintenance or removal of any sign or
other attachment. Landlord hereby acknowledges its approval of Tenant’s existing signage, and
signs substantially similar thereto.

49  Vending Machines. Tenant shall not place any vending machines or
devices in or on the Leased Premises except for sales to its employees, without the prior written
consent of Landlord.

4.10  Aviation Fuel. As a material part of the consideration for this Lease,
Tenant agrees that no fuel shall be placed in any aircraft on the Leased Premises by any person
or company except such vendors of aviation fuel as are expressly authorized by Landlord.

4.11 Non-Discrimination and Affirmative Action. Tenant shall comply with
the provisions of Exhibit “D” attached hereto and by this reference made a part hereof regarding
nondiscrimination, as the same may be amended by Landlord from time to time. In addition,
Tenant shall undertake an affirmative action program, as required by 14 Code of Federal
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Regulations Part 152, Subpart E, to insure that no person shall, on the ground of race, creed,
color, national origin, or sex, be excluded from participating in any employment activities
covered in 14 Code of Federal Regulations Part 152, Subpart E. Tenant agrees that no person
shall be excluded on these grounds from participating in or receiving the services or benefits of
any program or activity covered by said Subpart. Tenant will require its permitted subtenants,
successors and assigns to provide assurances to Tenant that they similarly will undertake
affirmative action programs and that they will require similar assurances from their permitted
successors, subtenants and assigns, as required by 14 Code of Federal Regulations Part 152,
Subpart E, to the same effect.

4.12  Compliance with FAA Grant Assurances and Airport Use. In connection
with the ownership and use of the Airport by Landlord, Tenant hereby agrees as follows:

4.12.1 Development or Improvement of Landing Area. Landlord reserves
the right to further develop or improve the landing area of the Airport as it sees fit, regardless of
the desires or views of Tenant, and without interference or hindrance.

4.12.2 Maintenance of Landing Area and Public Facilities. Landlord
reserves the right, but shall not be obligated to Tenant, to maintain and keep in repair the landing
area of the Airport and all publicly owned facilities of the Airport, together with the right to
direct and control all activities of Tenant in this regard.

4.12.3  Agreements with United States. This Lease shall be subordinate to
the provisions and requirements of any existing or future agreement between Landlord and the
United States, or any lawful requirement of the United States, relative to the development,
operation, or maintenance of the Airport.

4.12.4  Construction of Improvements. In the event any future structure or
building is planned for the Leased Premises in the event of any planned modification or
alteration of any present or future building or structure situated on the Leased Premises, Tenant
shall comply with the notification and review requirements covered in Part 77 of the Federal
Aviation Regulations.

4.12.5 Non-exclusive Rights. It is understood and agreed that nothing
herein contained shall be construed to grant or authorize the granting of any exclusive right
within the meaning of Section 308 (a) of the Federal Aviation Act of 1958 (49 U.S.C. 1349(a)).

4.12.6 Reservation of Rights. There is hereby reserved to Landlord, its
successors and assigns, for the use and benefit of the public, a right of flight for the passage of
aircraft in the airspace above the surface of the Leased Premises and the other areas of the
Airport. This public right of flight shall include the right to cause within said airspace any noise
inherent in the operation of any aircraft used for navigation or flight through said airspace or
landing at, taking off from or operating on the Airport.

4.12.7 Height Restrictions. Tenant shall not erect nor permit the erection
of any structure or object, nor permit the growth of any tree, on the Leased Premises in violation
of federal height restrictions and obstruction criteria or any more restrictive height restrictions
and obstruction criteria established from time to time by Landlord. In the event the aforesaid
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covenants are breached, in addition to all other rights and remedies of Landlord, Landlord
reserves the right to enter upon the Leased Premises to remove the offending structure or object
and to cut the offending tree, all of which shall be at the expense of Tenant.

4.12.8 Interference with Aircraft. Tenant shall not make use of the
Leased Premises nor any other areas of the Airport in any manner which might interfere with the
landing and taking off of aircraft from the Airport, or which might otherwise constitute a hazard.
In the event the aforesaid covenant is breached, in addition to all other rights and remedies of
Landlord, Landlord reserves the right to enter upon the Leased Premises or any other areas of the
Airport and cause the abatement of such interference, at the expense of Tenant.

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

4.12.10 Unauthorized Access. Tenant shall use reasonable precautions to
prevent unauthorized persons from gaining access to restricted flight and aircraft operational
areas, including, without limitation, the precautions established pursuant to Section 4.13.

4.12.11 Security Checks. Tenant shall comply with Part 107 of the Federal
Aviation Regulations requiring background checks, including references and prior employment
history, for all persons who have unescorted access to the airfield. Tenant agrees to maintain
records of background checks for all employees of Tenant and to make such records available to
the FAA and Landlord as may be requested from time to time.

4.13  Airport Security.

4.13.1 Security Requirements. Tenant’s written security program
described in Section 4.13.2 below may be modified or supplemented from time to time by
Landlord or its staff in writing, and in its sole and absolute discretion (“Security Requirements”™),
is an integral part of this Lease and is hereby incorporated herein by this reference.

4.13.2  Security Program. To the extent not previously submitted, within
thirty (30) days after the date hereof, Tenant shall submit Tenant’s written security program to
Landlord for review and approval.

4.13.3 Violations by Subtenants. Tenant shall incorporate the Security
Requirements into all of its Permitted Subleases and shall provide in its Permitted Subleases that
any violation of the Security Requirements by a subtenant or anyone subject to the control of the
subtenant shall constitute a default as a result of which the sublease may be terminated. Tenant
shall enforce the Security Requirements against its permitted subtenants and other persons
entering upon and using the Leased Premises. Tenant shall pay or cause the subtenant violating
the Security Requirements to pay any fine or penalty imposed by the FAA as a result of such
violation and any monetary assessment or charge levied by Landlord pursuant to Landlord’s
Rules and Regulations. Landlord shall give written notice to Tenant of any violation of the
Security Requirements by Tenant or any subtenant that comes to Landlord’s attention and, upon
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receipt of a written notice from Landlord of any violation of the Security Requirements by a
subtenant, Tenant shall promptly provide a notice of default to the subtenant (with a copy to
Landlord). If a subtenant violates any of the Security Requirements two (2) times within any
twelve (12) month period, Tenant shall institute appropriate legal proceedings to terminate the
subtenant’s sublease and to evict the subtenant from the Leased Premises.

4.13.4 Violations by Tenant or Others. Upon receipt of any written notice
from Landlord of a violation of the Security Requirements by Tenant or by any person subject to
Tenant’s control other than a subtenant of Tenant, Tenant shall promptly engage security
personnel or undertake other necessary security procedures as reasonably requested by Landlord
to cure the violation of the Security Requirements described in such notice and Tenant shall pay
any fine or penalty imposed by the FAA as a result of such violation or imposed by Landlord
under the Rules and Regulations. Tenant’s failure to cure timely the violation of the Security
Requirements described in the Landlord’s notice shall constitute an Event of Default under this
Lease.

4.13.5 Indemnity. Tenant shall defend, indemnify and hold harmless
Landlord and the other Landlord Parties from and against any and all demands, claims, actions,
causes of action, proceedings, judgments, awards, damages, fines, penalties, liabilities,
obligations, losses, costs and expenses, including, without limitation, attorneys’ fees, of any
nature whatsoever, whether now existing or hereafter arising, known or unknown, foreseen or
unforeseen, fixed or contingent (collectively, “Claims™), that Landlord or any other Landlord
Party may at any time sustain or incur arising out of, resulting from or relating to any breach or
violation by Tenant, its permitted subtenants or anyone subject to Tenant’s control of, or failure
to comply with, any provision of the Security Requirements, Tenant’s own security program, any
applicable Laws relating to Airport security, or any applicable guidelines, policies or procedures
relating to Airport security adopted and published from time to time by the FAA or by Landlord
or their respective staffs and applicable to tenants at the Airport, including, without limitation,
the Rules and Regulations.

4.14  Quiet Enjoyment. Subject to the provisions of this Lease and applicable
Laws, so long as Tenant is not in default (after applicable notice, if any, and an opportunity to
cure) in the performance of any of its obligations under this Lease, Tenant shall lawfully and
quietly hold, occupy and enjoy the Leased Premises during the Lease term.

5. MAINTENANCE AND REPAIRS.

5.1 Tenant’s Obligations. Tenant, at Tenant’s sole expense, but subject to
Section 5.3 of this Lease, shall maintain, repair and replace the Leased Premises, and every part
thereof, in good order, condition and repair in a neat and sanitary condition, free from waste or
debris, all according to reasonable standards adopted from time to time by Landlord, including,
without limiting the generality of the foregoing: (a) fixtures, hangar doors, locks, interior walls
and interior surfaces of exterior walls; (b) floors, ceilings, store fronts, windows, doors, plate
glass, showcases, skylights, entrances and vestibules located within the Leased Premises; and (c)
all sprinkler systems, plumbing, sewers, backflow equipment, drainage devices, heating, air
conditioning and electrical facilities and equipment within the Leased Premises. Tenant shall, at
its expense, obtain any and all pest control services required or desired by Tenant, and Landlord
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shall have no obligation to provide any such services. Tenant shall paint all interior walls and the
interior surfaces of exterior walls and wash all interior and exterior windows as often as
Landlord reasonably requires to keep the Leased Premises neat and attractive. Tenant shall
perform all maintenance and make any and all repairs and replacements required pursuant to this
Section as and when the same become necessary to keep and maintain the Leased Premises and
every part thereof in good order, condition and repair, but in no event later than thirty (30) days
following the delivery to Tenant of a written notice specifying the maintenance, repairs or
replacements Landlord reasonably believes must be undertaken to comply with the terms of this
Lease or immediately in the event of an emergency. Landlord shall have the right, at any time
and from time to time, to change on a uniform basis the reasonable standards applicable to the
maintenance, repair and replacement of the Leased Premises and Tenant shall comply with all
such reasonable standards, as they may be so modified. Subject to Landlord’s obligations under
Section 5.3 of this Lease, Landlord shall not be liable to Tenant or to Tenant’s owners,
shareholders, partners, members, directors, officers, employees, agents, representatives,
contractors, and permitted subtenants, successors and assigns (individually, “Tenant Party” and
collectively, “Tenant Parties”) by reason of any destruction, damage or loss of property, injury or
death of persons, or damage or injury to, or interference with, the business or operations of any
Tenant Party, or the use or occupancy of the Leased Premises or the Common Use Facilities or
any other areas of the Airport by any Tenant Party, arising out of, resulting from or relating to
the need for or the making of any repairs, replacements or alterations to or the construction of
Improvements. All repairs or replacements upon the Leased Premises made by Tenant as
provided in this Lease shall be performed in accordance with all applicable Laws, and Tenant
shall secure all licenses, permits, approvals and authorizations required by applicable Laws with
respect thereto.

5.2 Permitted Repairs by Landlord. The above provisions notwithstanding, in
the event that the Leased Premises include less than an entire hangar building, or if Landlord
reasonably determines that for any other reason maintenance and repairs of the type required
herein are impracticable or impossible for Tenant to make or perform, Landlord may elect, in
accordance with this Section 5.2, to make such repairs or perform such maintenance, and the
reasonable cost thereof attributable to the Leased Premises and any property or Improvements
therein or thereon shall be paid by Tenant upon Landlord’s demand. Unless notice is impractical
because of the emergency nature of the repair, applicable Law, or any governmental or quasi-
governmental authority (other than Landlord), Landlord shall notify Tenant of any election to
effect repairs made by Landlord under this Section 5.2. Such election shall be made in writing at
least ten (10) days prior to the anticipated date of effecting repairs, unless shorter notice is
reasonably required under the particular circumstances, applicable law, or any governmental or
quasi-governmental authority (other than Landlord). Unless Landlord is required to perform the
repair under applicable Law or any governmental or quasi-governmental authority (other than
Landlord), Tenant shall have the right to perform such repair, provided Tenant notifies Landlord
of Tenant’s intention to perform such repair within five (5) days after Tenant receives Landlord’s
notice of election pursuant to this Section 5.2 and thereafter diligently prosecutes such repair to
completion in a reasonably prompt manner (in view of the particular circumstances).

53 Landlord’s Obligation to Repair; Landscaping. Subject to the provisions
of Section 8 (Damage and Destruction), Landlord shall, during the term of this Lease, keep the
roof, foundations, exterior walls (excluding interior painting and all windows, doors, plate glass
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and showcases), and of the Leased Premises and landscaping outside of the Lease Premises that
is adjacent to the Leased Premises in good order, condition and repair, except, for (i) any damage
thereto caused by any negligent act or omission of Tenant or any Tenant Party; and (ii)
reasonable wear and tear not affecting structural integrity or safety. Landlord shall have no
obligation, however, to commence any such repair until forty (40) days after the receipt by
Landlord of written notice specifying the repairs Tenant believes must be undertaken to comply
with the terms of this Lease; provided, in an emergency, Tenant shall have the right, if
reasonably required under the circumstances, to make any such repair at Landlord’s reasonable
expense. Any changes to the landscaping shall be subject to Landlord’s approval, and shall be
completed by Landlord at Tenant’s cost, as additional rent (payable within ten days after written
demand with evidence of the costs).

5.4  Limitations on Landlord Obligations. Except as specifically provided in
Section 5.3 above, Landlord shall have no obligation to maintain or make any repairs or
replacement to the Leased Premises. Tenant for itself and for each Tenant Party hereby waives
any and all rights provided in Section 1941 through 1942, inclusive, of the Civil Code of
California and hereby waives, to the extent possible, any rights under any other statutes or laws
nor or hereafter in effect which are contrary to the obligations of Tenant under this Lease or
which place obligations upon Landlord. Except as specifically provided in Section 5.3 of this
Lease, Landlord shall not be liable to any Tenant or any Tenant Party for any injury to or
interference with Tenant or any Tenant Party or the business or operations of Tenant or any
Tenant Party or the use or occupancy of the Leased Premises or the Common Use Facilities or
any other area of the Airport by any Tenant Party arising out of, resulting from or relating to the
need for or performance or non-performance of any maintenance, repair or replacement.

5.5  Landlord Cure. In the event Tenant fails to perform its obligations under
this Section 5, in addition to any and all other rights and remedies of Landlord, Landlord may, at
its option, after fifteen (15) days’ written notice to Tenant, enter upon the Leased Premises and
put the same in good order, condition and repair and make any required replacement, and the
cost thereof shall become due and payable, upon demand, by Tenant to Landlord as additional
rent; provided, however, so long as Tenant commences required maintenance, repairs and
replacements within such fifteen (15) day period and diligently prosecutes such maintenance,
repairs and replacements to completion, Tenant shall be deemed to be fully performing Tenant’s
obligations hereunder.

6. ALTERATIONS AND IMPROVEMENTS.

6.1 Approval and Construction of New Improvements.

6.1.1  Landlord’s Approval. Without in each instance obtaining the prior
written approval of Landlord in accordance with this Section 6.1.1, which approval may be
granted or withheld in Landlord’s sole and absolute discretion (“Landlord’s Approval™), Tenant
shall not (1) demolish any Existing Improvements, (ii) construct or install any Improvements or
(i) except as provided in Section 6.1.2, make any modifications, alterations or additions to the
Leased Premises or Improvements (all such demolition, construction, installation, modifications,
alterations and additions are individually and collectively referred to in this Lease as “New
Improvements™), and no work required in connection therewith shall commence, prior to
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receiving Landlord’s Approval. Landlord reserves the right to disapprove any New
Improvements wholly on aesthetic grounds. If Tenant makes or commences any New
Improvements without the prior written approval of Landlord, then Landlord shall have the right
to require Tenant to remove any or all of such New Improvements at Tenant’s sole expense and
shall also have the right to declare Tenant in default under this Lease. Landlord may delegate all
Landlord’s Approvals required under this Section 6.1, including any determination of whether
New Improvements are “Approved New Improvements” under Section 6.1.4, to Landlord’s
Executive Director, or to an outside engineer or architect, or to any combination thereof, and
approval or determination by any such delegatee shall be subject to the same standards of review
and time requirements as imposed upon Landlord and shall be deemed to be Landlord’s
Approval or the determination of Landlord under this Section 6.1. Any Landlord’s Approval
under this Section 6.1 shall be evidenced by a “Certificate of Approval” signed by Landlord or
its delegatee pursuant to Section 6.1.4.

6.1.2  Cosmetic Alterations. Landlord shall not unreasonably withhold
its consent to any interior Alterations that do not affect the roof or load bearing walls
(collectively, “Cosmetic Alterations™), provided that any signage or graphic materials
constituting Cosmetic Alterations shall not be visible from outside the Leased Premises.
Landlord shall not impose any aesthetic condition or condition listed in Section 6.1.8(iii) or (iv)
upon any approval of a Cosmetic Alteration.

6.1.3  Compliance with Policy on Tenant Improvements. Prior to the
commencement of any New Improvements, Tenant shall comply with the rules and guidelines
established by Landlord for such work pursuant to Landlord’s policy on tenant improvements
attached hereto as Exhibit “E”, as the same may be amended from time to time. If there is any
conflict between the policy on tenant improvements and the provisions of this Lease, the
provisions of this Lease shall apply. Tenant acknowledges that the New Improvements are a
public work for which prevailing wages must be paid, and Tenant hereby agrees to pay
prevailing wages, obtain required bonds, and otherwise comply with California Labor Code
Sections 1720 et seq. (“Prevailing Wage Laws”) in all respects.

6.1.4  Approved New Improvements. If the New Improvements
proposed to be made by Tenant add to, enlarge or replace Existing Improvements, upon
Landlord’s Approval, the New Improvements shall be Approved New Improvements hereunder.
New Improvements made for the purpose of maintenance or repair of Existing Improvements
and New Improvements paid for with the proceeds of insurance, condemnation awards or
recoveries of damages shall not be eligible to be Approved New Improvements; however, any
New Improvements paid for partially by proceeds of insurance, condemnation awards or
recoveries of damages and partially by Tenant’s funds shall be Approved New Improvements to
the extent of the portion paid for by Tenant’s funds, except that New Improvements required to
be paid for with Tenant’s funds as a result of Tenant’s failure to maintain insurance required to
maintained by Tenant pursuant to Section 7 shall not be eligible to be Approved New
Improvements. At the time Tenant requests Landlord’s Approval of any New Improvements,
Tenant shall specify whether the New Improvements or some eligible portion thereof are
intended to be Approved New Improvements, failing which the New Improvements shall not be
eligible to be Approved New Improvements. In the event that Landlord disagrees with Tenant’s
specification of any New Improvements as Approved New Improvements, Landlord shall notify
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Tenant in writing of its disagreement and shall state the reasons therefor. Tenant shall have the
right to respond in writing to Landlord’s notice and statement of reasons; however, after
considering any response by Tenant, Landlord’s determination of whether any New
Improvements are Approved New Improvements shall be final and binding.

6.1.5 Review and Approval of Plans. In order to expedite plan review
and approval and to insure that the proposed New Improvements will be compatible with Airport
uses, Tenant first shall submit to Landlord for approval a conceptual plan and shall pay Landlord
an administrative fee in the amount equal to the greater of five percent (5%) of the total
estimated cost of all New Improvements, or Two Thousand Dollars ($2,000), for reviewing
Tenant’s plans. Notwithstanding Landlord’s Approval of the conceptual plan, all construction
plans and specifications shall be subject to Landlord’s Approval and, when required by the
Airport Engineer, shall be prepared, stamped and signed by a California licensed architect or
engineer. Engineers shall be licensed for the particular discipline required. All changes to plans
and specifications previously receiving Landlord’s Approval which are required by the City of
Burbank to be submitted to the City for plan check or review in accordance with the City’s
building codes (“Material Plan Change™) shall also concurrently be submitted to Landlord and
shall require Landlord’s Approval. Landlord shall have three (3) working days within which to
review and to approve or disapprove the proposed Material Plan Change and, if Landlord fails to
disapprove the Material Plan Change, then the Material Plan Change shall be deemed to have
received Landlord’s Approval. Upon Landlord’s Approval, Landlord shall issue promptly a
Certificate of Approval for each Material Plan Change.

6.1.6  Conditions of Approval. Landlord may impose, as a condition of
its approval of any New Improvements, such reasonable requirements as to the design,
construction, installation, making or removal of the New Improvements, as Landlord determines,
in the exercise of its reasonable judgment, including, without limitation, requirements as to the
following: (i) the experience, qualifications, financial condition and other factors relating to the
contractor; (ii) the time for the commencement and completion of the construction or installation
of the New Improvements; (iii) the type or quality of materials used in the construction or
installation of the New Improvements; and (iv) the means or methods used in the construction or
installation of the New Improvements.

6.1.7  Entitlements and Permits. No New Improvements shall be
constructed until Tenant shall have procured and paid for all entitlements, permits, licenses,
approvals and authorizations relating to such New Improvements required by all Laws and
governmental authorities and agencies.

6.1.8  Additional Requirements. Prior to the commencement of any New
Improvements, Tenant shall (i) provide Landlord with a copy of the construction contract,
construction schedule, trade payment breakdown and list of subcontractors and suppliers for
Landlord’s prior written approval; (ii) furnish to Landlord a copy of all building permits; (iii)
record or cause the general contractor performing the construction contract to record a statutory
payment and performance bond acceptable to Landlord and issued by a corporate surety
acceptable to Landlord in an amount equal to the construction cost; (iv) provide Landlord with
ten (10) days’ written notice prior to commencing any work; and (v) require any contractor used
by Tenant carry a comprehensive liability insurance policy, on a “per-occurrence basis”,
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covering bodily injury in the amounts of Two Million Dollars ($2,000,000) for death or injury to
any one person, Two Million Dollars ($2,000,000) for the death or injury to more than one
person, and One Million Dollars ($1,000,000) for property damage.

6.1.9  Performance of Work. All work done in connection with any New
Improvements shall be done at Tenant’s sole expense and with reasonable diligence, in a good
and workmanlike manner, and in compliance with all applicable Laws. Landlord shall have the
right to inspect and reject any work not done in accordance with the approved plans and
specifications, including any changes permitted under Section 6.1.4, and Tenant shall
immediately repair or remove such work in accordance with this Section. Any work in areas
adjacent to active portions of the airfield, such as taxiways and runways, shall be scheduled and
performed in a manner designed to avoid interference with aircraft operations. In the event that it
becomes necessary to close or temporarily alter any part of the active areas of the airfield to
accommodate any work by Tenant or its contractors, Tenant shall not perform such work without
submitting a detailed work plan and schedule to Landlord, which Landlord shall have the right to
approve, modify or disapprove in Landlord’s sole and absolute discretion.

6.1.10 Payment for Work Performed. Tenant shall pay, when due, all
claims for labor, materials, equipment, supplies and services furnished or alleged to have been
furnished to or for Tenant at or for use in the Leased Premises or any other areas of the Airport,
including, without limitation, in connection with the construction, installation or making of any
Improvements, which claims are or may be secured by any stop notice rights or by any lien
against the Leased Premises or other areas of the Airport or any interest therein. Tenant shall
have the right to contest the validity, applicability or amount of any such claims so long as
Tenant establishes an adequate reserve for the disputed amount and, if the claimant asserts any
stop notice rights or lien against the Landlord, the Leased Premises, the Improvements, or other
areas of the Airport or any interest therein, Tenant, at Tenant’s expense, within (10) days after
any such stop notice or lien is asserted, shall provide and record a statutory bond sufficient to
release any such stop notice or lien. Tenant shall deliver to Landlord written notice of its intent to
commence construction or installation of any New Improvements at least fifteen (15) days prior
to the commencement thereof, and Landlord shall have the right to post such notices of non-
responsibility as are provided for in the mechanics’ lien Laws of California.

6.1.11  As Built Plans and Statement of Cost. Within sixty (60) days
following the completion of any New Improvements, Tenant shall furnish to Landlord a set of
“as built” plans and specifications and, if the New Improvements are eligible to be Approved
New Improvements, within one hundred twenty (120) days following the completion of the New
Improvements, Tenant shall furnish to Landlord a statement certified as accurate by Tenant of
the actual direct out-of-pocket cost of the New Improvements, which may include architectural
and engineering fees, permit fees, capitalized construction period interest and loan fees, and
other “soft costs” reasonably approved by Landlord, together with any reasonable supporting
documentation required by Landlord sufficient to verify such cost. Failure by Tenant to notify
Landlord in writing of the cost of any such New Improvements within one hundred twenty (120)
days after completion shall constitute Tenant’s irrevocable waiver of any future right to receive
payment of the Unamortized Cost of Approved New Improvements for such New Improvements
and Landlord shall have no obligation or liability to make any payment to Tenant therefor under
Section 2.3.2. Tenant shall not include in the cost of New Improvements any cost paid or
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reimbursed from the proceeds of insurance, condemnation awards or damages recovered from
any party, or any settlement related thereto.

6.2  No Liability of Landlord. Landlord shall not be liable for any damage,
loss, or prejudice suffered or claimed by Tenant, its agents or any other person or entity on
account of (i) the approval or disapproval of any plans, contracts, bonds, contractors, sureties or
other matters; (ii) the construction of any New Improvements or performance of any work,
whether or not pursuant to approved plans; (iii) the improvement of or alteration or modification
to any portion of the Leased Premises (except to the extent performed by Landlord); or, (iv) the
enforcement or failure to enforce any of the covenants, conditions and restrictions contained in
this Lease. Landlord’s approval of Tenant’s plans, or requirement that Tenant modify Tenant’s
plans, shall not be deemed Landlord’s express or implicit covenant or warranty that such plans
are safe or comply with any or all Laws.

6.3 Indemnity. Tenant shall defend, indemnify and hold harmless Landlord,
its airport manager in its capacity as manager of the Airport (the airport manager is presently TBI
Management, Inc., and any present or future airport manager is referred to hereinafter as
“Airport Manager”), and the Cities of Burbank, Glendale and Pasadena, California, and their
respective officials, commissioners, officers, employees, agents, representatives, contractors,
successors and assigns (individually, “Landlord Party” and collectively, “Landlord Parties”)from
and against any and all Claims arising out of, resulting from or relating to any and all New
Improvements constructed, installed or made by Tenant pursuant to this Section 6, whether such
Claims are based upon Landlord’s review of the plans and specifications relating thereto or
otherwise. Tenant hereby assigns to Landlord any and all warranties, guaranties or indemnities of
contractors, subcontractors and suppliers furnishing labor, materials, equipment and services in
connection with the New Improvements, which assignment shall be effective upon the expiration
or earlier termination of this Lease.

6.4  Removal of New Improvements, Personal Property and Trade Fixtures.
Except in the event of a termination pursuant to Section 2.3, promptly upon the expiration or
sooner termination of this Lease, Tenant shall remove all New Improvements constructed or
installed by Tenant during the term of this Lease and Tenant shall repair any and all damages
caused by said removal, unless, prior to such removal, Landlord shall have given written notice
to Tenant that some or all of the New Improvements need not be removed, in which case such
New Improvements that Landlord elects to retain shall be surrendered with the Leased Premises.
At any time during the term of this Lease and upon the expiration or sooner termination of this
Lease, including a termination pursuant to Section 2.3, Tenant shall have the right to remove
from the Leased Premises the personal property and trade fixtures of Tenant not permanently
affixed.

7. INSURANCE, INDEMNITY AND EXCULPATION.

7.1 Obligation to Maintain Insurance. At all times during the term of this
Lease and at its sole cost and expense, Tenant shall maintain in effect the insurance coverage and
limits of liability as provided in this Section 7 (“Required Insurance”). In the event that Tenant
fails to maintain any of the Required Insurance, Landlord shall have the right, but not the
obligation, to obtain some or all of the Required Insurance. In the event Landlord elects to
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maintain some or all of the Required Insurance because of Tenant’s failure to provide Required
Insurance, Tenant shall pay to Landlord, as additional rent hereunder, the premiums for all
Required Insurance paid by Landlord within ten (10) days following the delivery to Tenant of
each written statement setting forth the amount of said premiums and the applicable premium
period.

7.2 Liability and Workers’ Compensation Coverage. Tenant shall maintain in
effect insurance protecting Tenant and each “Landlord Insured Party” (as hereinafter defined)
from and against claims arising out of, resulting from or relating to the use or occupancy of the
Leased Premises or the conduct of Tenant’s business upon the Leased Premises, as follows:

7.2.1  General Liability Insurance. General liability insurance covering
airport premises and operations liability, ground hangarkeeper’s liability, personal injury
liability, contractual liability, products and completed operations liability and independent
contractors liability, including standard war risks writeback, all written on an occurrence basis in
an amount not less than Twenty-Five Million Dollars ($25,000,000) combined single limit for
bodily injury and property damage each occurrence and each aircraft, and, with respect to
products and completed operations liability and war risks writeback, in the annual aggregate,
and, with respect to personal injury, not less than Twenty-Five Million Dollars ($25,000,000)
each offense and in the annual aggregate.

7.2.2  Aircraft Liability Insurance. Aircraft liability insurance with
standard war risk writeback covering all owned, non-owned and hired aircraft, written on an
occurrence basis in an amount not less than Twenty-Five Million Dollars ($25,000,000)
combined single limit for each occurrence for bodily injury, death (including passengers) and
property damage, and, with respect to the war risks writeback, in the annual aggregate, as
applicable.

7.2.3  Automobile Liability Insurance. Automobile liability insurance
covering all owned vehicles, and all non-owned and hired vehicles, written on an occurrence
basis in an amount not less than Two Million Dollars ($2,000,000) combined single limit for
each occurrence for bodily injury, death and property damage.

724  Workers’ Compensation Insurance. Workers’ compensation
insurance written in accordance with California statutory limits

7.2.5  Employer’s Liability Insurance. Employer’s liability insurance in
amounts not less than the following:

Bodily injury by accident - $2,000,000 - each accident
Bodily injury by disease - $2,000,000 - policy limit

Bodily injury by disease - $2,000,000 - each employee

/
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7.3 Property Insurance. Tenant shall maintain in effect insurance protecting
Tenant and Landlord, as their respective interests may appear, from and against claims arising
out of damage or destruction to property as follows:

7.3.1  Fixtures and Equipment. All risk of direct physical loss or damage
property insurance included within the classification “All Risk Property (Special Form)”
covering: (i) the permitted Improvements to the Leased Premises made by Tenant; and (ii) any
fixtures and equipment and other personal property located in or on the Leased Premises in an
amount not less than 100% of their replacement value; and (iii) all plate glass located in or on the
Leased Premises. Except as provided in Section 8, the proceeds of said insurance shall be used to
repair or replace the insured property and Landlord shall be named as a loss payee with respect
to all Improvements to the Leased Premises made by Tenant.

7.3.2  Aircraft Hull Insurance. Tenant shall, at all times and at its sole
cost and expense, maintain in effect Aircraft Hull Insurance (such coverage to include both
ground and flight coverage) in such limits as to cover the value of the aircraft hull for all aircraft
operated by or on behalf of Tenant and any Tenant Party in its capacity as such. Tenant shall
obtain from Tenant’s insurers a written waiver of subrogation in favor of the Landlord Insured
Parties for any damage to the hulls of such aircraft whatsoever.

74  Adjustment of Required Insurance. Tenant understands and agrees that
the types and amounts of Required Insurance may become inadequate during the term of this
Lease, and Tenant agrees that it shall add such insurance or coverage and increase such
minimum limits of liability by such amounts as may be required at any time and from time to
time by Landlord, if Landlord shall adopt a resolution or other written policy requiring such
additional insurance coverage or limits of liability from all comparable hangar tenants at the
Airport.

7.5 Policy Requirements. Each policy of Required Insurance shall be
obtained from an insurance company, or pool of multiple insurance companies, each authorized
to conduct business in California and having a rating of not less than A-X in A.M. Best’s
Insurance Guide and/or otherwise acceptable to Landlord. Policies of Required Insurance may be
blanket policies covering multiple Tenant Parties or multiple properties owned or leased by a
Tenant Party. Within fifteen (15) business days after the Commencement Date, Tenant shall
deliver to Landlord certificates of insurance issued by Tenant’s independent insurance broker or
other party acceptable to Landlord evidencing that all Required Insurance has been obtained and
is being maintained by Tenant and certifying that the Required Insurance includes provisions (i)
requiring the insurers to give to Landlord at least thirty (30) days’ prior written notice (or such
lesser period as is customary as respects war risks writebacks) of the cancellation or non-renewal
of some or all of the Required Insurance, (ii) with respect to the general liability, automobile
liability, aircraft liability and employer’s liability insurance, naming (a) Tenant and their
respective owners, shareholders, partners, directors and employees as named insureds, and (b)
except for employer’s liability insurance, Landlord, the Airport Manager, the Cities of Burbank,
Glendale and Pasadena and the Commissioners of Landlord (“Landlord Insured Parties”) as
additional insureds, (iii) with respect to the property insurance (other than aircraft hull insurance)
naming Landlord as a loss payee, and (iv) with respect to the general liability and aircraft
liability insurance, including standard war risks writeback, with a description of the specific
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perils or risks that are included within the policy coverage set forth in or attached to the
certificates of insurance. The failure of Tenant to provide said certificates of insurance within
said fifteen (15) business days after the Commencement Date or, if a notice of cancellation or
non-renewal of any Required Insurance has been delivered to Tenant, the failure of Tenant to
replace the Required Insurance which is the subject matter of such notice of cancellation or
non-renewal prior to the effectiveness of such cancellation or non-renewal, shall in either case
constitute an Event of Default under Section 12.1. All Required Insurance shall be primary
insurance without right of contribution of any other insurance carried by or on behalf of any
Landlord Insured Party and all policies shall be endorsed to this effect. In no event shall any
Landlord Insured Party be responsible or liable for the payment of any premiums for the
insurance required to be obtained and maintained by Tenant pursuant to this Section 7.
Deductibles or self-insured retentions under all Required Insurance liability policies applicable to
the Leased Premises and Tenant’s operations at the Airport shall not exceed Twenty Five
Thousand dollars ($25,000).

7.6 No Limitation of Liability. Tenant acknowledges and agrees that the
limits of liability provided in the Required Insurance shall in no event be considered as limiting
the liability of Tenant under this Lease.

7.7 Waivers of Subrogation Rights. Each of the parties hereto hereby waives
any and all rights of recovery against (a) the other party, (b) any tenant or occupant of the
Airport, (c) the Airport Manager and the Cities of Burbank, Glendale and Pasadena, or (d) the
officers, commissioners, employees, agents, representatives, customers and business visitors of
such other party or of any tenant or occupant of the Airport, for loss of or damage to such
waiving party, its property or the property of others under its control, arising from any cause
insured against under the standard form of All Risk Property (Special Form) Insurance Policy
with all permissible extension endorsements covering additional perils, or under any other policy
of insurance carried by such waiving party in lieu thereof. Such waiver shall be effective only so
long as the same is permitted by the waiving party’s insurance carrier without the payment of
additional premiums; provided, without limiting the generality of the foregoing, Tenant shall
obtain from Tenant’s insurer a written waiver of subrogation in favor of Landlord and each
Landlord Insured Party in connection with Tenant’s Aircraft Hull Insurance and from all insurers
of all aircraft owned, leased, stored or maintained by Tenant notwithstanding any increased
premium or other cost for such waiver. Tenant shall obtain and furnish evidence to Landlord of
the waiver by Tenant’s liability insurance carrier of any right of subrogation against Landlord or
any other of the Landlord Insured Parties.

7.8 Subtenant and Temporary Licensee Policies. Each Permitted Sublease and
Temporary License Agreement shall include provisions for the benefit of Landlord and Tenant
(1) requiring each subtenant and temporary licensee that owns, leases, stores or maintains aircraft
to obtain and maintain aircraft premises liability and physical damage and liability insurance
meeting coverage and other requirements established by Tenant and reasonably approved by
Landlord, (ii) requiring all Landlord Insured Parties and Tenant to be included as additional
insureds under all liability policies required to be maintained by the subtenant or temporary
licensee; (iii) waiving any claims against each Landlord Insured Party as a result of any loss or
damage to aircraft owned, leased, stored or maintained by the subtenant or temporary licensee;
and (iv) requiring the subtenant or temporary licensee to obtain from each insurer of each aircraft
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owned, leased, stored or maintained by the subtenant or temporary licensee a waiver of such
insurer’s rights of subrogation as to claims or causes of action against all Landlord Insured
Parties.

7.9  Indemnification. In addition to any other express indemnity hereunder,
Tenant shall defend, indemnify and hold harmless all Landlord Parties from and against any and
all Claims arising out of, resulting from or relating to (i) the breach of this Lease by, or any
negligent act or omission or willful misconduct of, any Tenant Party or any subtenant with
respect to (a) the use or occupancy of the Leased Premises, the Common Use Facilities or any
other areas of the Airport, (b) the conduct of Tenant’s or any Tenant’s business, (c) Tenant’s
construction of improvements (including, without limitation, failure to comply with the
Prevailing Wage Laws); or (d) any other matter relating to this Lease or the subject matter of this
Lease. Notwithstanding the foregoing, the provisions of this Section shall not apply to any Claim
which arises out of, results from or relates to the gross negligence, willful misconduct or material
breach of this Lease by Landlord.

7.10  Tenant Acknowledgment of Notice of Claim. If Landlord delivers to
Tenant a notice of a claim filed with Landlord involving Tenant with a request that Tenant
acknowledge receipt of the notice, then Tenant shall acknowledge receipt of such notice in
writing within thirty (30) days, and failure to timely acknowledge receipt shall constitute an
Event of Default.

7.11  Exculpation of Landlord from Liability. Tenant, on behalf of itself and the
Tenant Parties, hereby waives any and all Claims against the Landlord Parties, and the Landlord
Parties shall not be liable, for any injury or death to persons or any damage or loss to any
property in, on or about the Leased Premises, arising out of, resulting from or relating to any
cause whatsoever, including, without limitation, the following: (i) latent or patent defects in the
construction or condition of the Leased Premises, including, without limitation, any use or
release of “Toxic Materials” (as defined in Section 20.16.3) on, under or into the Leased
Premises; (ii) Acts of God,; (iii) fire, steam, electricity, gas, water, or rain which may leak or flow
from or into any part of the Leased Premises, New Improvements or any other areas of the
Airport; (iv) riot, civil commotion, aircraft, vehicles, smoke, vandalism, malicious mischief; V)
breakage, leakage, obstruction or other defects of the pipes, wires, appliances, plumbing, heating,
ventilation and air conditioning systems, or lighting fixtures of or serving the Leased Premises,
New Improvements or other areas of the Airport; (vi) the use or occupancy of the Leased
Premises, New Improvements or any other areas of the Airport by any Tenant Party, whether
said damage or injury results from conditions arising upon the Leased Premises, New
Improvements or upon other areas of the Airport, or from other sources; or (vii) any damage or
loss arising from any negligent acts or omissions or willful misconduct of any other tenant,
licensee, concessionaire or customer of the Airport or any other person or entity; except to the
extent any of the foregoing arises from the gross negligence, willful misconduct or material
breach of this Lease by Landlord.

8. DAMAGE AND DESTRUCTION.

8.1  Termination Right. In the event that all or such portion of the Leased
Premises or the Improvements within which the Leased Premises are located are destroyed or
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damaged such that Tenant cannot reasonably use the Leased Premises for the aviation related
uses permitted under this Lease for an unreasonable period of time, then Tenant shall have the
right to terminate this Lease by written notice to Landlord given within thirty (30) days after the
damage (except that in the event of complete destruction of the Improvements in which the
Leased Premises are located, this Lease shall automatically terminate without notice). If the
Lease is not terminated, Tenant shall restore promptly those portions of the Leased Premises that
Tenant initially caused to be constructed, and Landlord shall restore promptly those portions of
the Leased Premises that Landlord initially caused to be constructed. If the Lease is not
terminated, then the Annual Base Rent payable by Tenant hereunder shall be abated in
proportion to the reduction in the ability of the Tenant to use the Leased Premises, provided that
if, during the period of any repair of such damage or destruction to the Improvements within
which the Leased Premises are located, the Landlord makes available to Tenant other reasonably
acceptable hangar space, then the Annual Base Rent shall continue unabated (but for reasonable
relocation costs). Landlord shall not be liable to Tenant for any inconvenience or annoyance to
Tenant or injury to Tenant’s business resulting in any way from the undertaking of any repair
following any damage or destruction, to the extent such repair is conducted in compliance with
this Lease.

8.2  Landlord’s Repair Obligations. Except as provided in Section 8.1, in the
case of damage or destruction to the Improvements within which the Leased Premises are
located, and notwithstanding any other provision in this Lease, Landlord shall have no obligation
to Tenant to repair or restore any of the Improvements within which the Leased Premises are
located; provided, however, that if Landlord has not commenced within 6 months after the date
of such damage or destruction the repair and restoration of the Improvements within which the
Leased Premises are located or is not prosecuting such construction with reasonable diligence
after such commencement, then Tenant shall have the right to terminate the Lease upon written
notice to Landlord as Tenant’s sole right and remedy.

8.3 Costs of Restoration or Repair. To the extent Landlord elects to rebuild,
then the Landlord shall be responsible for all costs and expenses associated with the
reconstruction of the Improvements of which the Leased Premises are a part; provided, however,
that Tenant shall be responsible for all costs and expenses associated with reconstructing
Improvements or fixtures within the Leased Premises that Tenant caused to be constructed.
Tenant shall cause any such Improvements or fixtures to be constructed in accordance with
provisions of Section 6 of this Lease. Tenant shall pay to Landlord all proceeds from the casualty
insurance required to be carried by Tenant pursuant to the provisions of Section 7.3.1 above
except proceeds of casualty insurance for Tenant’s personal property, plate glass, and Tenant’s
actual cost of reconstructing Improvements or fixtures.

8.4  Waiver by Tenant. Tenant hereby waives the provisions of Sections 1932,
1933, and 1941 through 1942, inclusive, of the California Civil Code and of any other statute or
Law now or hereafter in effect which is contrary to the obligations of Tenant under this Section 8
or which relieves Tenant therefrom, or which places upon Landlord obligations to repair or
restore the Leased Premises or the Improvements within which the Leased Premises are located.
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9. ASSIGNMENT, SUBLETTING AND ENCUMBRANCES.

9.1 Assignment or Encumbrance Prohibited: Exception for Affiliate.

9.1.1  Generally. Tenant shall not voluntarily or by operation of Law
assign or transfer or mortgage, hypothecate, grant a security interest in or otherwise encumber all
or any part of Tenant’s rights or interest in or to this Lease or the Leased Premises without
Landlord’s prior written consent. Any attempted assignment, transfer, mortgage, hypothecation,
grant of a security interest in or other encumbrance in violation of this Section shall be wholly
void and shall be an Event of Default under Section 12.1. For the purposes of this Section, (i) if
Tenant is a corporation, any assignment, transfer, mortgage, hypothecation, grant of a security
interest or other encumbrance or other event which results, or upon foreclosure would result, in
the reduction of the interest of the present shareholders of record to less than a majority of any
class of voting stock of Tenant, or (ii) if Tenant is a partnership or limited liability company, any
assignment, transfer, mortgage, hypothecation, grant of a security interest or other encumbrance
of a partnership or membership interest or interests or other event which results, or upon
foreclosure would result, in the present general partner(s) or members being removed or replaced
or, if the general partner(s) of the partnership or member(s) of the limited liability company is or
are a corporation or other entity, or which results, or upon foreclosure would result, in the
reduction of the interest of the present shareholders or other owners of record of the corporate or
other entity general partner to less than a majority of any class of voting stock or member rights
of such corporation or other entity, or (iii) if Tenant is a corporation, partnership, limited liability
company, trust or other entity, any change in the direct or indirect power to direct or cause the
direction of the management and policies of such business or entity, shall be deemed to be a
prohibited assignment, transfer, mortgage, hypothecation, grant of a security interest or other
encumbrance under this Section. Notwithstanding the foregoing, Tenant may assign or transfer
this Lease and Tenant’s interest in the Leased Premises to any entity that controls, is controlled
by or is under common control with Tenant, provided Tenant gives prior written notice to
Landlord thereof with reasonable evidence of such control, and provided that Tenant shall
remain liable under this Lease.

9.1.2  Permitted Transferee. Notwithstanding anything to the contrary
contained in Section 9.1.1, the following assignments, transfers, actions or uses shall not be
subject to Landlord’s consent, provided that Tenant provides Landlord with at least ten (10)
business days’ prior written notice thereof and reasonable evidence that the transaction is one of
the following:, but Tenant shall not be released from the obligations under this Lease: (i)(A) an
assignment of this Lease to any “Affiliate” (as hereinafter defined) of Tenant, or (B) an
assignment of this Lease to a purchaser of all or substantially all of the assets of Tenant, or (ii) a
transfer, by operation of law or otherwise, in connection with the merger, consolidation or other
reorganization of Tenant. As used herein, the term “Affiliate” shall mean any entity if more than
fifty percent (50%) of the stock or other equity of the entity is owned, directly or through one or
more intermediaries, by Tenant or by any entity that owns, directly or through one or more
intermediaries, more than fifty percent (50%) of the stock or other equity of Tenant, as shown by
reasonable evidence delivered to Landlord.

92 Subletting Prohibited. Tenant shall not sublet or licensee the Leased

Premises.

Page 30 of 47 &

12285-0008\2494151v1.doc



10.  EMINENT DOMAIN.

10.1  Entire or Substantial Taking. In the event the entire Leased Premises, or
such portion thereof as to make the balance not reasonably adequate for the permitted uses
hereunder, as determined by Tenant in the exercise of its reasonable judgment, shall be taken
under the power of eminent domain, this Lease shall automatically terminate as of the date of the
vesting of title to all or such portion of the Leased Premises in such condemning entity. The
termination of this Lease as to all or a portion of the Leased Premises by Landlord pursuant to
any right of Landlord to do so set forth in this Lease, including, without limitation, under Section
2.3.1 or after an uncured Event of Default under Section 12, shall not be a taking under this
Section 10.

10.2  Partial Taking. In the event of any taking under the power of eminent
domain which does not result in a termination of this Lease pursuant to Section 10.1, the Annual
Base Rent payable hereunder shall be reduced, effective as of the earlier of the date on which the
condemnor obtains a right of possession of any portion of the Leased Premises or the date on
which title vests with the condemning entity, by an amount calculated in the manner described in
Section 2.3.2.1. Tenant, at its expense with respect to New Improvements and at Landlord’s
expense with respect to the balance of the Leased Premises, shall promptly restore the remaining
portion of the Leased Premises to the condition existing immediately prior to such condemnation
to the extent reasonably possible, and this Lease shall continue in full force and effect as to such
remaining portion; provided, however, if the taking occurs during the last five (5) years of the
term of this Lease, at Tenant’s option, exercised by written notice to Landlord, Tenant shall have
the right to terminate this Lease.

10.3  Awards. Except as provided below, any award or settlement proceeds for
any taking under the power of eminent domain of all or any part of the Leased Premises shall be
the property of Landlord, whether such award or payment shall be made as compensation for
diminution in value of the leasehold or for the taking of the fee, and any award or settlement
proceeds for any taking of all or any part of the New Improvements shall be the property of
Tenant. Nothing contained herein, however, shall be deemed to preclude Tenant from obtaining,
or to give Landlord any interest in, any award to Tenant for loss of or damage to Tenant’s
Possessory interest in the Leased Premises, trade fixtures and removable personal property or
damages for cessation or interruption of Tenant’s business or operations at the Airport; provided,
however, that in determining the value of Tenant’s business or operations, all goodwill
attributable to the location of Tenant’s business or operations at the Airport shall belong to
Landlord.

10.4  Sale Under Threat of Condemnation. A sale by Landlord to any entity
having the power of eminent domain, either under threat of condemnation or while
condemnation proceedings are pending, shall be deemed a taking under the power of eminent
domain for all purposes of this Section.

10.5 Condemnation by Landlord. Nothing in this Lease (including, without
limitation, Section 2.3.1) shall impair, limit or otherwise affect the power of eminent domain of
Landlord or the exercise of such power by Landlord or the obligation of Landlord to pay just
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compensation, should Landlord exercise its power of eminent domain with respect to the Leased
Premises.

11.  SUBORDINATION.

11.1  Subordination. This Lease is subject and subordinate to all mortgages,
deeds of trust, bond indentures, liens, encumbrances and other security interests now or hereafter
affecting the Landlord’s interest in the Leased Premises or the Airport, and to all renewals,
modifications, replacements, consolidations and extensions thereof (“Senior Lien” and the holder
thereof being a “Senior Lienholder”). Tenant shall execute and deliver to Landlord or any other
party requiring confirmation of such subordination, within ten (10) calendar days following
receipt of a request for such confirmation, any and all documents which may be required to
effectuate such subordination; provided, however, that with respect to any mortgage, deed of
trust, bond indenture, lien, encumbrance or other security interest affecting the Landlord’s
interest in the Leased Premises or the Airport created after the date of this Lease, such
subordination shall not be effective and Tenant shall not be required to execute and deliver such
confirmation unless Tenant receives a nondisturbance agreement in recordable form and on
terms and conditions reasonably acceptable to Tenant that has been duly executed and
acknowledged by any Senior Lienholder making such request. Tenant further agrees that this
Lease shall be amended, altered or modified in accordance with the reasonable requirements of a
Senior Lienholder, so long as such amendment, alteration or modification does not materially
alter the rights or duties or materially increase the obligations or liabilities of Tenant under this
Lease, and that Tenant’s written consent to any such amendment, alteration or modification shall
not be unreasonably withheld or delayed. Tenant shall give prompt written notice to each Senior
Lienholder, of which Tenant has written notice, of any default of Landlord, and Tenant shall
allow such Senior Lienholder a reasonable length of time (in any event, not less than thirty (30)
days from the date of such notice) in which to cure such default.

11.2  Attornment. Subject to the terms of any nondisturbance agreement
between Tenant and a Senior Lienholder, in the event that any Senior Lien is foreclosed, Tenant,
with and at the election of the purchaser or, if there is no purchaser, with and at the election of
the holder of the fee title to the Leased Premises, agrees to (i) enter into a new Lease covering
the Leased Premises and the New Improvements for the remainder of the term of this Lease, on
the same provisions herein provided or (ii) attorn to the purchaser and recognize the purchaser as
the Landlord under this Lease, provided such purchaser agrees to assume in writing all
obligations of Landlord under this Lease.

12.  DEFAULTS AND REMEDIES.

12.1  Events of Default. After the expiration of any applicable cure period, each
of the following shall constitute an “Event of Default” under this Lease:

12.1.1 Insolvency and Creditor Protection. (i) The voluntary or
involuntary appointment of a receiver, trustee or liquidator to take possession of the Leased
Premises, New Improvements or all or substantially all of the assets of Tenant when such
appointment is not terminated or vacated or possession of the Leased Premises is not restored to
Tenant within ninety (90) days; or (ii) a general assignment by Tenant for the benefit or
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protection of creditors; or (iii) Tenant’s written admission of its inability to pay its debts as they
become due; or (iv) any action taken against or suffered by Tenant under any federal, state or
other statute relating to insolvency, bankruptcy, reorganization, arrangement, composition,
liquidation, dissolution or other relief for debtors; unless, in the case of an involuntary petition
filed against Tenant to have Tenant adjudged a bankrupt or for reorganization or arrangement,
the petition is dismissed within ninety (90) days. The appointment of a trustee or conservator of
the person or estate of an individual Tenant, or in aid of the voluntary winding up, dissolution
and liquidation of a partnership or corporate Tenant, shall not constitute an Event of Default
hereunder.

12.1.2  Attachment, Execution or Other Levy. Any attachment, execution,
distraint, judicial seizure, or other process of Law pursuant to which Tenant’s interest or estate in
the Leased Premises, the New Improvements or this Lease may be taken, occupied or used by
anyone other than Tenant, when such attachment, execution, distraint, judicial seizure or other
process of Law shall not be released, dismissed or stayed within ninety (90) days.

12.1.3 Transfer or Encumbrance. A purported assignment, Lease,
transfer, mortgage, grant of security interest, hypothecation or other encumbrance of Tenant’s
interest or estate in the Leased Premises, the New Improvements or this Lease in violation of
Section 9.

12.1.4 Vacation or Abandonment. The vacation or abandonment of the
Leased Premises by Tenant.

12.1.5 Non-Compliance by Subtenants. The failure by Tenant to institute
and to prosecute diligently to completion appropriate legal proceedings to terminate a
subtenant’s sublease and to evict the subtenant from the Leased Premises for repeated non-
compliance with the Noise Abatement Rules or the Laws, in violation of Sections 4.3.3 or 4.3.4.

12.1.6  Violation of Security Requirements. The failure by Tenant to cure
a violation of the Security Requirements, as provided in Section 4.13.4, or to institute and to
prosecute diligently to completion appropriate legal proceedings to terminate the sublease and to
evict the subtenant from the Leased Premises for violations of the Security Requirements, as
provided in Section 4.13.3.

12.1.7 Failure to Pay. The failure by Tenant to pay any amount when due
and payable hereunder, where such failure to pay continues for ten (10) days following Tenant’s
receipt of written notice that such amount is past due.

12.1.8  Failure to Maintain Insurance. Any cancellation or lapse of
insurance policies providing Required Insurance to be provided by Tenant pursuant to Section 7,
unless Landlord has elected to obtain such insurance pursuant to Section 7.1, or any other failure
by Tenant to comply with the provisions of Section 7, where such other failure to comply
continues for ten (10) days following Tenant’s receipt of written notice from Landlord that
Tenant has not complied with the provisions of Section 7.

12.1.9  Security Deposit. An Event of Default occurs under the terms of

Section 18 below.
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12.1.10 Other Defaults; Failure to Cure. The default, breach or non-
performance of any covenant or provision of this Lease not otherwise described in Sections
12.1.1 through 12.1.9, where Tenant fails to cure such default, breach or non-performance within
thirty (30) days after the delivery to Tenant of written notice of such default, breach or non-
performance (or, in the case of a default, breach or non-performance which reasonably requires
more than thirty (30) days to cure, where Tenant fails to commence such cure within said thirty
(30) days or thereafter fails diligently to prosecute the same to completion).

12.1.11 Multiple Defaults. The receipt by Tenant during any twelve (12)
consecutive calendar month period of more than six (6) written notices pertaining to actual
defaults, breaches or non-performance under Sections 12.1.5, 12.1.6, 12.1.7, 12.1.8, 12.1.9 or
12.1.10 of this Lease, irrespective of the cure thereof by Tenant.

12.1.12 Failure to Acknowledge Notice of Claim. The failure by Tenant to
comply with Section 7.10.

12.1.13 Defaults Under Other Agreements. The occurrence and
continuation of any default or breach by Tenant under any other written agreement between
Landlord and Tenant, after giving effect to any applicable grace period, notice requirement or
opportunity to cure such default or breach.

12.2  Remedies. Upon the occurrence of any Event of Default, Landlord, at its
option and election, and without further demand or notice, shall have all of the following rights
and remedies:

12.2.1 Termination of Lease. Landlord shall have the right to declare this
Lease, including Tenant’s leasehold estate, terminated. Upon termination of this Lease prior to
the expiration of its term, Tenant’s ownership of the New Improvements shall end automatically
and Landlord shall succeed to ownership of the New Improvements free and clear of any and all
liens or encumbrances upon Tenant’s leasehold estate, the Leased Premises or upon the New
Improvements. Landlord shall have the right to re-enter the Leased Premises and the New
Improvements to remove and eject all persons therefrom, to take possession thereof; and to use
and enjoy the Leased Premises and the New Improvements and Landlord shall have all of the
rights and remedies of a landlord provided in Section 1951.2 of the California Civil Code, which
Section is incorporated herein by this reference as though set forth in full. In computing
Landlord’s damages pursuant to Sections 1951.2(1) and (2) of the Civil Code, the “worth at the
time of award” shall be computed by allowing interest at a rate of ten percent (10%) per annum.
The amount of damages which Landlord may recover in the event of such termination shall
include the worth at the time of the award of the amount by which the unpaid amounts required
to be paid by Tenant pursuant to Section 3, including, without limitation, Annual Base Rent, for
the balance of the term after the time of award exceeds the amount of such losses that Tenant
proves could be reasonably avoided, computed in accordance with Civil Code Section
1951.2(4)(b), plus reasonable attorneys’ fees and leasing commissions. In the event that
Landlord may have lawfully reentered the Leased Premises and the New Improvements after an
Event of Default hereunder without having declared this Lease terminated, Landlord shall have
the right at any time thereafter to elect to terminate this Lease and all of the rights and remedies
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of Tenant in and to the Leased Premises and the New Improvements as provided in this Section
12.2.

12.2.2  Continuation of Lease without Termination. Landlord has the
remedy described in California Civil Code, Section 1951.4 (lessor may continue lease in effect
after lessee’s breach and abandonment and recover rent as it becomes due, if lessee has right to
sublet or assign, subject only to reasonable limitations). In this regard, Landlord shall have the
right to continue this Lease and to maintain Tenant’s right to possession of the Leased Premises
and the New Improvements, whether or not Tenant shall have breached this Lease and/or
abandoned the Leased Premises and the New Improvements. In such event this Lease shall
continue in effect for so long as Landlord chooses not to terminate Tenant’s right of possession
and Landlord shall be entitled to enforce all of Landlord’s rights and remedies under this Lease,
including the right to collect and receive Annual Base Rent and any and all other amounts
payable by Tenant to Landlord under this Lease as the same shall come due and including the
right, as attorney-in-fact of Tenant, to collect, receive and apply the “Subrents” on behalf of
Tenant as provided in Section 12.2.3.

12.2.3  Collection of Subrents on Behalf of Tenant. Tenant hereby
irrevocably appoints Landlord as Tenant’s attorney-in-fact and grants to Landlord an irrevocable
power of attorney, which power shall be coupled with Landlord’s interest in the Leased Premises
and in this Lease (the “Power of Attorney™), solely to collect, receive and apply on behalf of
Tenant as provided herein all rents, issues, profits, royalties, income and other monetary benefits
derived by Tenant from the Leased Premises, including without limitation, under any lease,
license, franchise, concession or other agreement entered into by Tenant now existing or
hereafter created and affecting all or any portion of the Leased Premises or the use or occupancy
thereof (the “Subrents”). The Power of Attorney may be exercised by Landlord upon the
occurrence of an Event of Default and at any time thereafter during the continuance of the Event
of Default and prior to termination of this Lease. Upon Landlord’s election to exercise the Power
of Attorney, Landlord shall send to each subtenant, licensee, franchisee, concessionaire or other
party from whom Subrents may be collected a notice, accompanied by a copy of this Section, to
the effect that an Event of Default has occurred, that Landlord, acting on behalf of Tenant, has
elected to exercise the Power of Attorney, and that such subtenant, licensee, franchisee,
concessionaire or other party is directed to make all payments of Subrents to Landlord or as
Landlord shall direct (the “Subrents Payment Notice”). From and after giving the Subrents
Payment Notice, Landlord, in the stead and on behalf of Tenant, shall collect and receive all
Subrents and shall apply the Subrents toward the cure of the Event of Default and, at Landlord’s
election, exercised in Landlord’s sole discretion, toward the payment or discharge of any other
obligation, performance of any duty of Tenant under this Lease or under any other agreement
between Landlord and Tenant. If, through the application of the Subrents or otherwise, Tenant
timely cures the Event of Default, and provided that this Lease has not been terminated by
Landlord, any and all unused Subrents held by Landlord shall be paid promptly to Tenant and
Landlord shall send a notice to each subtenant, licensee, franchisee, concessionaire or other party
rescinding the previous Subrents Payment Notice. In the event that this Lease is terminated by
Landlord, either as a result of or during the continuance of an Event of Default, all Subrents held
by Landlord as attorney-in-fact shall be applied on behalf of Tenant by Landlord to pay any
amounts owing to or damages incurred by Landlord under this Lease and, if no such amounts are
owing or damages are known to exist or there are Subrents remaining after such application, the
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balance of the Subrents shall be paid to Tenant. All amounts collected, received and applied by
Landlord pursuant to the Power of Attorney prior to termination of this Lease shall be construed
as and are agreed to be payments made by Landlord, as attorney-in-fact, on behalf of Tenant and
the parties do not intend, and expressly disclaim, that the provisions of this Section shall give or
create in favor of Landlord any lien upon or security interest in or constitute a pledge of the
Subrents for the performance of Tenant’s obligations under this Lease.

12.3  Waiver of Claims. Tenant hereby waives all claims and demands against
Landlord for damages or loss arising out of or in connection with any lawful exercise by
Landlord of any one or more of its rights and remedies under this Section 12.

12.4  Waiver of Rights of Redemption. In the event of the lawful exercise by
Landlord of any one or more of its rights and remedies under Section 12.2, Tenant hereby
expressly waives any and all rights of redemption or relief from forfeiture under California Code
of Civil Procedure Section 1174 or 1179, or granted by or under any present or future Laws, and
further releases Landlord, from any and all claims, demands and liabilities by reason of such
lawful exercise by Landlord.

12.5 No Waiver. Efforts by Landlord to mitigate the damages caused by
Tenant’s breach of this Lease shall not waive Landlord’s right to recover damages under this
Section 12. For the purposes of this Section 12, the following shall not constitute a termination of
Tenant’s right to possession: acts of maintenance or preservation or efforts to relet the Leased
Premises; or appointment of a receiver upon the initiative of Landlord to protect Landlord’s
interest under this Lease.

12.6  Cumulative Remedies. The various rights, options, elections, powers and
remedies reserved to Landlord herein shall be cumulative, and, except as otherwise provided by
Law, Landlord may pursue any or all such rights and remedies, whether at the same time or
otherwise, and no single right shall be deemed to be exclusive of any of the other or of any right
or priority allowed by Law or in equity. No delay or omission of Landlord to exercise any right
or remedy shall be construed as a waiver of any such right or remedy or waiver of any Event of
Default. In addition to the foregoing, Landlord may exercise any other remedy now or hereafter
available to a landlord against a defaulting tenant under the Laws of the State of California.

12.7  Performance of Tenant’s Covenants by Landlord. In the event that Tenant
at any time fails to make any payment or perform any other act under this Lease, and such failure
continues for the applicable cure period specified herein, or if no cure period is specified herein,
for at least five (5) business days after written notice thereof is delivered to Tenant (but no prior
notice shall be required in an emergency), Landlord shall have the right, but not the obligation,
immediately or at any time thereafter, without further notice or demand and without waiving any
right or releasing Tenant from any obligation to Landlord, to make such payment or perform
such other act for the account of Tenant, to the extent Landlord may deem desirable. In
connection therewith, Landlord may pay reasonable expenses and employ counsel in instituting,
prosecuting or defending any action or proceeding under this Lease. All sums so paid by
Landlord and all expenses incurred in connection therewith, together with interest thereon at the
annual rate specified in Section 3.6 shall be deemed additional rent hereunder and shall be
payable to Landlord on demand. In the event such additional amounts remain unpaid within ten
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(10) days following the delivery to Tenant of a written demand therefor, Landlord shall have the
same rights and remedies as for the nonpayment of rent.

12.8  Excuse of Performance by Landlord. Landlord shall be under no
obligation to observe or perform any covenant of this Lease on its part to be observed or
performed for the benefit of Tenant, which accrues after the date of any Event of Default by
Tenant, unless and until such Event of Default is cured by Tenant or waived by Landlord.

12.9  Determination of Rental Amount. For purposes of this Section 12, the
amounts due for each calendar month after re-entry by Landlord, or termination of this Lease by
Landlord pursuant to Section 12.2, shall be deemed to be the Annual Base Rent then payable
divided by twelve (12), any and all other amounts due under Section 3, and any and all other
amounts due. to Landlord under any other provision of this Lease.

12.10 Default by Landlord. Landlord shall not be deemed to be in default in the
performance of any obligation required to be performed by it hereunder unless and until it has
failed to perform such obligation for thirty (30) days following the delivery by Tenant to
Landlord of written notice specifying the obligation Landlord has failed to perform; provided,
however, in the event that the nature of Landlord’s obligation is such that more than thirty (30)
days are required for its performance, Landlord shall not be deemed to be in default if it shall
commence such performance within such thirty (30) day period and thereafter diligently
prosecutes the same to completion.

13. SURRENDER AT END OF TERM. Upon the expiration or other termination of
this Lease, unless required to be removed by Tenant pursuant to Section 6.4, ownership of the
New Improvements shall pass automatically to Landlord and Tenant shall quit and surrender the
Leased Premises and the Improvements to Landlord, broom clean and in good order and
condition, ordinary wear and tear, casualty and damage by the elements excepted, and, except as
otherwise provided in this Lease, Tenant shall remove all of its personal property, trade fixtures
and equipment and shall promptly repair any damages to the Leased Premises caused by such
removal. Tenant’s obligation to perform this covenant shall survive the expiration or other
termination of this Lease.

14. HOLDOVER BY TENANT. In the event that Tenant shall holdover in the
Leased Premises after the expiration or termination of the term hereof, with the consent of
Landlord, such holdover, in the absence of a written agreement on the subject executed by both
parties, shall be deemed to have created a month to month tenancy with respect to the Leased
Premises, terminable on thirty (30) days’ written notice by either party to the other party. Such
holdover tenancy otherwise shall be subject to the same provisions as contained in this Lease,
unless the parties execute a written agreement modifying any of the terms hereof applicable to
such holdover tenancy; provided, however, that the Annual Base Rent for any such month-to-
month tenancy shall be in an amount equal to one hundred fifty percent (150%) of the Annual
Base Rent for the last month of the Lease term or last month of any Extension Term, plus all
other charges payable hereunder.
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15. COMMON USE FACILITIES.

15.1 Common Use Facilities. As an appurtenance to Tenant’s leasehold estate
in the Leased Premises and in conjunction with Tenant’s use of the Leased Premises, Tenant is
hereby granted, for itself and for the benefit of its permitted subtenants, invitees and assigns, the
non-exclusive right, at any time and from time to time, to enter upon or make customary and
reasonable use of (i) runways, landing areas, taxiways, aprons, roadways, runway lights, signals,
and other operating aids of the Airport and all avigation or flight easements now or hereafter
granted or reserved for the benefit of Landlord and (ii) such other areas of the Airport provided
and developed by Landlord for public aviation use as Landlord may from time to time make
available or designate as “Common Use Facilities” (collectively, the “Common Use Facilities™).
Tenant’s rights hereunder shall be in common with Landlord and with other persons authorized
by Landlord from time to time to use the Common Use Facilities, including members of the
general public and shall be exercised by Tenant and its Tenants, invitees and assigns subject to
all applicable Laws and FAA, TSA or other applicable governmental regulations governing
aviation and air navigation and to the uniform rules and procedures adopted by Landlord from
time to time governing the use of the Airport and the Common Use Facilities.

152 Reservation of Right to Make Changes. Landlord reserves the right, in its
sole and absolute discretion, to make changes, at any time and from time to time, in the size,
shape, location, number and extent of the Common Use Facilities and specifically further
reserves the right to designate portions of the Common Use Facilities for the exclusive or non-
exclusive use of certain tenants, licensees, concessionaires and other vendors or users of the
Airport; provided, however, that none of such changes or designations shall materially interfere
with reasonable access by Tenant between the Leased Premises and the Common Use Facilities.

15.3 Passenger Terminal Facilities Excluded. As used herein, the terms
Common Area and Common Use Facilities does not include any public passenger terminal
facilities, holdroom space or baggage claim space within the Airport. Tenant is not granted any
rights under this Lease to use said passenger terminal facilities, holdroom space or baggage
claim space, whether on a non-exclusive basis or otherwise.

15.4  Vehicle Parking. Landlord shall provide to Tenant during the Lease term,
at no additional rent, thirty (30) automobile parking spaces for use by Tenant and Tenant’s
invitees, contractors, agents and employees as shown in Exhibit “B” attached hereto (but
Landlord shall not be obligated to supervise or manage use of the spaces, or tow any vehicles
improperly parked in the spaces, or mark such spaces or install signs as to such spaces). Landlord
reserves the right to relocate such parking spaces if deemed necessary by Landlord for any
reason related to the operation, management or development of the Airport and will provide
reasonably located substitute parking. The use of any designated parking spaces shall be subject
to all reasonable and non-discriminatory Rules and Regulations of Landlord adopted from time
to time. Tenant shall be entitled to cover the parking spaces designated for Tenant’s use at
Tenant’s expense and with Landlord’s prior written approval.

16. RULES AND REGULATIONS OF LANDLORD. Tenant shall, and shall cause
its subtenants to, comply with all uniform rules and regulations adopted by Landlord at a noticed
public meeting for use of the Leased Premises, and the other areas of the Airport, including the
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Common Use Facilities, as the same may be amended from time to time by Landlord (“Rules
and Regulations”). Landlord shall provide Tenant with a copy of the Rules and Regulations and
any and all amendments thereto. Landlord shall not be responsible to Tenant for the
nonperformance of any other Tenant or user of the Airport of any of the Rules and Regulations.

17.  TRANSFER OF LANDLORD’S INTEREST. In the event of any transfer of
Landlord’s interest in the Leased Premises, the transferor automatically shall be relieved of any
and all obligations and liabilities accruing from and after the date of such transfer, provided that
the transferee assumes all of the liabilities and obligations of Landlord under this Agreement
from and after the date of such transfer, but the transferor shall not be released from any
obligations or liabilities accruing prior to the date of such transfer.

18. SECURITY FOR PERFORMANCE. Concurrently with the execution of this
Lease, Tenant shall deliver to Landlord the sum of $118,737.32. Upon an Event of Default on
the part of Tenant with respect to any provision of this Lease, including, but not limited to, the
provisions relating to the payment of rent or any other amount due hereunder, Landlord may
apply all or any part of said sums for the payment of any amount in default, to cure any Event of
Default or to repair any damage to the Leased Premises caused by Tenant and to pay any and all
damages to which Landlord is otherwise entitled as a result of such default. In the event that
Landlord elects to apply any of the sums delivered by Tenant to Landlord pursuant to this
Section, Tenant shall, within thirty (30) days after written demand therefor, deliver to Landlord a
sum sufficient to restore the sums held by Landlord to three (3) months of rent, and Tenant’s
failure to do so shall be an Event of Default. In the event Landlord applies any funds as provided
in this Section, such action shall not constitute an election or waiver of any other rights or
remedies which Landlord may have by virtue of Tenant’s default. TENANT HEREBY WAIVES
THE PROVISIONS OF CALIFORNIA CIVIL CODE SECTION 1950.7 TO THE EXTENT
INCONSISTENT WITH THE PROVISIONS OF THIS SECTION 18.

19. COMPLIANCE WITH ENVIRONMENTAL LAWS.

19.1  Use of Toxic Materials Prohibited. Tenant shall not cause or permit any
“Toxic Materials” (as defined in Section 19.16.2) to be brought onto, stored, used, generated,
recycled, or disposed of (collectively, “Use of Toxic Materials™) in, on, under or about the
Leased Premises, the Improvements associated with the Leased Premises, or any other part of the
Airport, by any Tenant Party or any of their respective licensees, permittees or invitees;
provided, however, that Tenant shall be permitted to store and use in the ordinary course of
maintaining aircraft stored in the Leased Premises Toxic Materials so long as Tenant
demonstrates to Landlord’s reasonable satisfaction that such Toxic Materials, and the quantities
thereof, are necessary or useful to Tenant’s business and that such use of Toxic Materials is at all
times subject to and in compliance with all Environmental Laws (as defined in Section 19.16.2).
Landlord shall not cause any “Toxic Materials” (as defined in Section 19.16.2) to be brought
onto, stored, used generated, recycled or disposed of in, on, under or about the Leased Premises
unless requested to do so by Tenant. Tenant shall demonstrate that such Toxic Materials are
necessary or useful by submitting information to Landlord in accordance with Section 19.3.

19.2  Compliance with Environmental Laws. Tenant and Landlord shall each
comply, at their respective sole cost and expense, with all “Environmental Laws” (as defined in

Page 39 of 47 oe

12285-0008\2494151v1.doc



Section 19.16.1), applicable to their respective premises and their use thereof and operation of
their respective businesses at the Airport and, with respect to any use of Toxic Materials
permitted under Section 19.1 above; provided, unless caused by a Tenant Party, Tenant’s
obligations under this Section 19.2 shall exclude any discharge or release migrating to the
Leased Premises from other land, unless caused by a Tenant Party. Tenant shall not release or
dispose of any Toxic Material in the drains, storm drains, sewers, plumbing or any other drainage
facility that will cause or contribute to a violation of any Environmental Law or any
contamination. The off-site disposal of any and all Toxic Materials shall be in strict compliance
with all Environmental Laws.

19.3  Disclosure. Prior to or upon the Commencement Date, and prior to the
end of January during each Annual Period, Tenant shall submit to Landlord the following
documents: (i) an inventory or list of all compounds or products that contain Toxic Materials
which were used, stored or disposed of by each Tenant Party on or about the Leased Premises or
the New Improvements during the prior year, (ii) all Safety Data Sheets for said compounds or
products containing Toxic Materials, (iii) an estimate of the quantity or volume of such products
or compounds used, stored or disposed of on or about the Leased Premises during the prior year,
and (iv) copies of all hazardous waste manifests for wastes generated on the Leased Premises
and sent offsite for treatment, storage, disposal or recycling.

19.4 Business Plan. If any Tenant Party’s business conducted or to be
conducted in, on, under or about the Leased Premises requires the establishment and
implementation of a business plan pursuant to California Health and Safety Code Sections 25500
et seq., concerning the handling of hazardous materials, Tenant shall immediately give written
notification to Landlord that the Tenant Party’s business is subject to the business plan
requirement of such Code and that the business is in compliance with such Code. A copy of the
plan shall be delivered to Landlord with such notification.

19.5 Tenant’s and Landlord’s Indemnity

19.5.1 Tenant’s Indemnity. Tenant shall defend, indemnify -and hold
harmless each of the Landlord Parties from and against any and all “Liabilities” (as defined in
Section 19.16.3) arising out of, resulting from or caused by the Use of any Toxic Materials by
any Tenant Party; provided, unless such Contamination is caused by a Tenant Party, Tenant’s
obligations under this Section 19.5.1 shall exclude any discharge or release migrating to the
Leased Premises from other land. In the event of any indemnification under this provision, the
Tenant shall pay promptly upon demand all reasonable costs and expenses incurred by Landlord
for attorneys’ fees, environmental consultants or other amounts incurred for remediation or
otherwise because of the Tenant’s violation of the terms of this Lease with respect to Toxic
Material or failure to comply with any Environmental Laws. Tenant acknowledges that Landlord
shall have complete control (which control shall be exercised in a reasonable manner) over any
litigation, settlement discussion or regulatory compliance or remediation with respect to any
indemnity claim under this Section 19.5.1 and that Tenant shall cooperate fully with Landlord in
connection therewith, including without limitation, executing any instruments, affidavits or other
documents necessary in the reasonable judgment of Landlord in connection therewith. This
indemnity shall survive the termination of this Lease.
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19.5.2 Landlord’s Indemnity. Landlord shall defend, indemnify and hold
harmless each of the Tenant Parties from and against any and all “Liabilities” (as defined in
Section 19.16.3) arising out of, resulting from or caused by the Use of any Toxic Materials by
any Landlord Party; provided, Landlord’s obligations under this Section 19.5.2 shall exclude any
discharge or release caused by any tenant or customer of Landlord or such tenant’s or customer’s
agents, employees, contractors or licensees. In the event of any indemnification under this
provision, Landlord shall pay promptly upon demand all reasonable costs and expenses incurred
by Tenant for attorneys’ fees, environmental consultants or other amounts incurred for
remediation or otherwise because of Landlord’s violation of the terms of this Lease with respect
to Toxic Material or failure to comply with any Environmental Laws. Tenant acknowledges that
Landlord shall have complete control (which control shall be exercised in a reasonable manner)
over any litigation, settlement discussion or regulatory compliance or remediation with respect to
any indemnity claim under this Section 19.5.2 and that Tenant shall cooperate fully with
Landlord in connection therewith, including without limitation, executing any instruments,
affidavits or other documents necessary in the reasonable judgment of Landlord in connection
therewith. This indemnity shall survive the termination of this Lease.

19.6 Landlord’s Representation and Warranty. Landlord represents and
warrants to Tenant that, to Landlord’s actual knowledge, except for information in reports of the
Regional Water Quality Control Board, the Leased Premises are in compliance with
Environmental Laws. Notwithstanding the foregoing, any breach of any representation or
warranty of Landlord shall be subject to the limitations of Landlord’s liability set forth in this
Lease (including but not limited to the provisions of Sections 12.10 and 21.16 of this Lease).

19.7 Notice. If any Tenant Party is required by statute or regulation to give
notice to any Agency about any spilling, discharging, releasing or disposing of Toxic Materials
on, in, under or about the Leased Premises, Tenant shall immediately give the Landlord’s
Director of Airport Operations the same notice by telephone at (818) 840-8840, which shall be
confirmed by written notice not later than the next business day. This obligation to notify
Landlord shall also extend to any personal injuries or property damage to third parties resulting
directly or indirectly from said spilling, discharging, releasing or disposing of Toxic Materials
on, in, under or about the Leased Premises. If Tenant becomes aware of the presence of or Use of
any Toxic Materials not authorized in accordance with the terms of this Lease, or of any spilling,
discharging, releasing or disposing of Toxic Materials on, in, under or about the Leased Premises
not subject to the notification provisions of the first sentence of this Section, Tenant shall
immediately give written notice of such condition to Landlord to the extent required by
California Health and Safety Code Section 25359.7.

19.8  Storage and Use of Toxic Materials. Any and all Toxic Materials
permitted in, on, under or about the Leased Premises pursuant to this Lease shall be stored and
used in strict compliance with all Environmental Laws. There shall be no ponding or uncovered
surface storage whatsoever of Toxic Materials in, on or about the Leased Premises. No
underground storage tanks shall be constructed, installed or used without Landlord’s prior
written consent, which consent may be withheld by Landlord in its absolute discretion. If the
Tenant is not in substantial compliance with Environmental Laws concerning underground
storage tanks or has failed to take Necessary Action when required to do so under Section 19.6,
Landlord shall have the right to enter the Leased Premises for the purpose of removing any
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underground storage tank, if any, at Tenant’s sole expense in accordance with a closure plan
approved by regulatory authorities.

19.9  Disposal of Toxic Materials. Notwithstanding anything to the contrary
contained in this Section 19, Tenant shall not release or dispose of any Toxic Material, in the
drains, storm drains, sewers, plumbing, or any other drainage facility within the Leased
Premises, New Improvements, or the Airport that will cause or contribute to a violation of
Environmental Laws or Contamination. The offsite disposal of Toxic Materials shall be in strict
compliance with all Environmental Laws.

19.10 Safety. Tenant shall maintain Material Safety and Data Sheets for each
and every item or product containing any regulated amount of Toxic Material brought onto the
Leased Premises. Such information shall be kept current at all times.

19.11 Fees, Taxes and Fines. Tenant shall pay, prior to delinquency, any and all
fees, taxes (including excise taxes) and fines which are charged upon or incident to Tenant’s
activities related to Toxic Materials, provided Tenant shall have the right to contest the validity
or amount of any such fees, taxes or fines, so long as (i) Tenant establishes a reserve in the
amount thereof on its financial statements, and (ii) shall not allow such obligations to become a
lien or charge against the Leased Premises, New Improvements or the Airport or upon Landlord.

19.12 Delivery of Documentation. Tenant shall deliver to Landlord true and
correct copies of the following documents related to compliance with Environmental Laws
concurrently with the receipt from or submission to an Agency: (i) permit applications; (ii)
permits and approvals; (iii) notices of violations of Environmental Laws and Tenant’s responses
thereto; (iv) environmental assessments, and (v) any other documents related to compliance with
Environmental Laws that the Landlord may reasonably request from time to time.

19.13 Annual Site Investigation. In addition to Landlord’s right of access to the
Leased Premises set forth in Section 1.4, Landlord shall have the right, but not the obligation, to
conduct annually an environmental inspection and assessment of the Leased Premises during
each year of the term of this Lease, either alone or in conjunction with other areas of the Airport,
and to utilize the services of an environmental consultant or consulting firm for such inspection
and assessment. Tenant shall pay, as additional rent hereunder, Tenant’s Share (as defined in
Section 3.4.7).

19.14 Intentionally Deleted

19.15 Limitation on Liability of Landlord. Without limiting any other rights or
remedies of any Landlord Party or any other obligation of Tenant pursuant to this Lease or
applicable Laws, Tenant hereby assumes the risk of, waives, releases and forever discharges the
Landlord Parties from and against, and covenants not to bring any action or proceeding against,
the Landlord Parties as a result of, any delay in construction, prevention of construction, increase
in the cost of Improvements, loss or adverse effects upon Tenant’s financing (if any), loss of
rental income or subtenants (if any), diminution in the value of the Leased Premises or
Improvements, or any and all other Claims arising out of or resulting from the discovery or
presence on, in, under or about the Improvements, of any spilling, discharging, releasing or
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disposing of Toxic Materials. Landlord’s sole obligation and liability arising out of the presence
of any such spilling, discharging, releasing or disposing of Toxic Materials, irrespective of the
theory of liability or the facts supporting any such theory, shall be to take, or cause any person
legally obligated to take, any and all action which any federal, state, regional, municipal or local
governmental agency lawfully requires of Landlord to be taken to investigate, clean-up,
remediate or remove such spilling, discharging, releasing or disposing of Toxic Materials.

19.16 Definitions.

19.16.1 Environmental Laws. The term “Environmental Laws” means any
and all Laws, rules, regulations, judgments, orders, permits, licenses, agreements, covenants,
restrictions, requirements, policies or the like enacted now or hereafter relating to or governing in
any way the environmental condition of soil, air, water, groundwater or the presence of Toxic
Materials in or affecting all or any portion of the Leased Premises or Common Use Facilities,
including, without limitation, the statutes described in the definition of Toxic Materials.

19.16.2 Toxic Materials. The term “Toxic Materials” means any
hazardous or toxic materials, pollutants, effluents, contaminants, radioactive materials,
flammables, explosives, pesticides, chemicals known to cause cancer or reproductive toxicity,
emissions, wastes or any other chemicals, materials or substances, whose handling, storage,
release, transportation or disposal is or becomes prohibited, limited or regulated by any federal,
state, county, regional or local authority or, even if not so regulated, is or becomes known to
pose a hazard or potential threat to the health and safety of any person or to the environment. The
term “Toxic Materials” shall include, without limitation, the following compounds: (i) asbestos;
(ii) petroleum, petroleum by-products, and petroleum degradation products; (iii) polychlorinated
biphenyls; (iv) all substances now or hereafter defined as a “hazardous substance” pursuant to
the Comprehensive Environmental Response, Compensation and Liability Act, Section 101 (14),
42 U.S.C. Section 9601(14), including petroleum, crude oil, and any fractions thereof; (v) all
substances now or hereafter defined as “extremely hazardous substances” pursuant to the
Emergency Planning and Community Right-to-Know Act of 1986, Section 302(a), 42 U.S.C.
Section 11002(a); (vi) all substances now or hereafter defined as “hazardous waste” by Section
25117 of the California Health and Safety Code; (vii) all substances now or hereafter designated
by the Governor of the State of California as substances known to the state to cause cancer or
reproductive toxicity pursuant to California Health and Safety Code Section 25249.8; (viii) all
substances now or hereafter defined as an “economic poison” pursuant to California Health and
Safety Code Section 12753; and (ix) all substances now or hereafter defined as “extremely
hazardous waste” pursuant to California Health and Safety Code Section 25115.

19.16.3 Liabilities. The term “Liabilities” shall mean any and all Claims
(as defined in Section 4.13.5) arising out of, resulting from or caused by the release, discharge,
storage, handling, use, accumulation, transportation, generation, migration, disposal,
investigation, clean-up, remediation or removal of any Toxic Materials caused by any Tenant
Party or any of their respective licensees, permittees or invitees, including, without limitation,
the following: (i) diminution in value of the Airport, the Leased Premises, the Common Use
Facilities or any Improvements thereon; (ii) damages for the loss or restriction on use of rentable
or usable space or of any amenity of the Airport, the Leased Premises, the Common Use
Facilities or any Improvements thereon; (iii) damages arising from any adverse impact on
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marketing of space at the Airport, the Leased Premises, Common Use Facilities or any
Improvements thereon; (iv) sums paid in settlement of Claims (including, without limitation,
attorneys’ fees, consultant fees and expert fees); (v) damages caused by the breach or
nonperformance by Tenant of any covenant or other provision of this Lease related to Toxic
Materials; and (vi) costs incurred in connection with any investigation of site conditions and any
cleanup, remediation, removal or restoration work related to the violation of this Lease or any
Environmental Law, and (vii) any liabilities of Landlord under any statute, law or regulation.

20. OFFSET STATEMENT.

20.1  Delivery. Tenant, from time to time upon not less than ten (10) days’
prior written notice from Landlord, shall execute, acknowledge and deliver to Landlord a
statement in writing: (i) certifying that this Lease is unmodified and in full force and effect (or, if
modified, stating the nature of such modification and certifying that this Lease, as so modified, is
in full force and effect); (ii) setting forth the dates to which the rent, fees and other charges, if
any, are paid; and (iii) acknowledging that there are not, to Tenant’s knowledge, any uncured
defaults on the part of Landlord hereunder (or specifying such defaults if any are claimed).

20.2 Reliance. Any such statement may be relied upon by any encumbrancer
of the Leased Premises or any Senior Lienholder or underwriter of debt financing for all or any
portion of the Airport. Tenant’s failure to deliver such statement within such time shall be
conclusive evidence upon Tenant that: (i) this Lease is in full force and effect, without
modification except as may be represented by Landlord; (ii) there are no uncured defaults in
Landlord’s performance; and (iii) not more than one month’s installment of rent has been paid in
advance.

21.  MISCELLANEQUS.

21.1 Lease Interpretation.

21.1.1 Incorporation of Prior Agreements; Amendments. This Lease
contains the entire agreement between the parties hereto, and no prior or contemporaneous
agreement or understanding shall be effective for any purpose, all of which, if any, are hereby
terminated or rescinded, except as to provisions which are expressly stated to survive termination
and any indemnity or insurance obligations in favor of Landlord. Except as otherwise expressly
provided herein, no provision of this Lease may be amended or added to, except by an agreement
in writing signed by the parties hereto or their respective successors in interest. Tenant agrees
that it shall not unreasonably refuse to execute any amendment of or supplement to this Lease
which Landlord determines is necessary or advisable in order to comply with applicable Laws,
governmental regulations or Landlord’s uniform policies reflected in resolutions in effect from
time to time; provided Tenant shall not be required to execute any amendment of or supplement
to this Lease which materially impairs the rights and benefits of Tenant or materially increases
the obligations and liabilities imposed on Tenant under this Lease.

21.1.2  No Representations by Landlord. Tenant acknowledges that no
Landlord Party has made any representations, warranties or promises with respect to the Leased
Premises or the Airport, except as herein expressly set forth. Tenant acknowledges that it has not
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executed this Lease in reliance upon any representations, warranties or promises of any Landlord
Party with respect to the Leased Premises or the Airport, except as herein expressly set forth.

21.1.3 Examination of Lease. Submission of this Lease for examination
or signature by Tenant does not constitute a reservation of or option for a lease, and it is not
effective as a lease or otherwise until its execution and delivery by both Landlord and Tenant.

21.1.4  Severability. In the event that any one or more of the provisions
contained in this Lease shall be determined to be invalid, illegal or unenforceable in any respect
for any reason, the validity, legality and enforceability of any such provision in other respect and
the remaining provisions of this Lease shall not be in any way impaired.

21.1.5 Gender and Number. As used in this Lease, each gender shall be
deemed to include each other gender, and the singular shall be deemed to include the plural and
vice versa, whenever the context so indicates.

21.1.6  Headings. The Section headings, paragraph captions and marginal
headings contained in this Lease are for convenience only and shall have no effect in the
construction or interpretation of any provision hereof.

21.2  Further Assurances. Tenant and Landlord each agree to perform any
further acts and execute and deliver any additional documents which may be reasonably
necessary to carry out the provisions of this Lease, or which may be reasonably requested by the
other party.

21.3  Contractor Warranties. Tenant shall have the non-exclusive benefit of any
third party contractor warranties related to the Leased Premises to the extent such warranties
inure to the benefit of Landlord.

21.4  “Leased Premises”. Nothing in this Lease shall be deemed to imply that
the term “Leased Premises” includes other than interior space and any interior equipment,
interior partition walls, windows and doors, office space, exterior equipment, interior plumbing
and ducting, and electrical lines and panels that are located within or adjacent to such interior
space.

21.5 Disclaimer of Partnership or Agency. Neither Landlord nor Tenant are the
legal representatives or agents of the other party for any purpose whatsoever and neither party
shall have the power or authority to assume or create, in writing or otherwise, any obligation or
responsibility of any kind, express or implied, to transact business, to make any warranty or
otherwise to act in any manner in the name of or on behalf of the other party. This Lease shall
not be construed as constituting or creating a partnership between Landlord and Tenant or as
creating any other form of legal association between Landlord and Tenant which would impose
liability upon one party for the act or the failure to act of the other party.

21.6  Waivers. The waiver by either party of any provision of this Lease shall
not be deemed to be a waiver of any other provision hereof or of any subsequent breach of the
same or any other provision. Landlord’s consent to any act by Tenant requiring Landlord’s
consent shall not be deemed to render unnecessary the obtaining of Landlord’s consent to any
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subsequent act by Tenant, whether or not similar to the act so consented. The subsequent
acceptance by Landlord of any amount due from Tenant hereunder shall not be deemed to be a
waiver of any preceding breach or Event of Default by Tenant of any provision of this Lease,
other than the failure of Tenant to pay the particular amount so accepted, regardless of
Landlord’s knowledge of such preceding breach at the time of acceptance of such amount. No
waiver on the part of Landlord with respect to any provision of this Lease shall be effective
unless such waiver is in writing.

21.7  Successors and Assigns. The provisions contained in this Lease shall bind
and inure to the benefit of Landlord, Tenant and, except as otherwise provided in this Lease,
their respective successors and assigns.

21.8 No Merger. The voluntary or other surrender of this Lease by Tenant, or a
mutual cancellation thereof, shall not work as a merger, but shall, at the option of Landlord,
either terminate all or any existing subleases or subtenancies, or operate as an assignment to
Landlord of any or all such subleases or subtenancies.

21.9  Waiver of Jury Trial. Landlord and Tenant hereby waive the right of trial
by jury to the maximum extent permitted by Law.

21.10 Notices. All notices, requests, demands and other communications given,
or required to be given under this Lease, shall be in writing, duly addressed to the parties as
follows:

To Landlord: Burbank-Glendale-Pasadena
Airport Authority
2627 Hollywood Way
Burbank, CA 91505
Attn: Executive Director

To Tenant: Innova Aviation, LLC
c/o Pasaca Capital
800 E. Colorado Blvd, Suite 888
Pasadena, CA 91101
Attn:

Any notices properly addressed, sent by registered or certified mail, return receipt requested,
shall be deemed to have been duly given and received seventy-two (72) hours after they are
deposited in the United States Mail, postage prepaid. Notices shall be deemed delivered and
received at the time delivered if properly addressed and delivered to the addresses set forth in
this Section during normal business hours or personally delivered to the person to whose
attention they are addressed. Notice sent by any other manner shall be effective upon actual
receipt of the addressee. Any party may change its address for purposes of this Section by giving
notice to the other party as provided in this Section.

21.11 Brokers. Each party warrants that it has not had any dealings with any
real estate broker or agent in connection with this Lease, and each party agrees to defend,
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indemnify and hold harmless the other party from and against any and all Claims for any
compensation, commission or other charge by any finder or any other real estate broker or agent.

21.12 Recording. No copy, short form or memorandum of this Lease shall be
recorded.

21.13 Governing Law. This Lease shall be governed by and construed pursuant
to the Law of the State of California applicable to contracts made and to be performed fully
within such state.

21.14 Attorneys’ Fees. In the event of any action or proceeding (including,
without limitation, any bankruptcy proceeding) to enforce or construe any of the provisions of
this Lease, the prevailing party in any such action or proceeding shall be entitled to reasonable
attorneys’ fees and costs.

21.15 Force Majeure. If either party hereto shall be delayed in or prevented
from the performance of any act required hereunder by reason of acts of God, labor troubles,
inability to procure materials, restrictive governmental Laws or regulations, delays arising from
environmental remediation (except to the extent caused by the party obligated), or other causes
without fault and beyond the control of the party obligated (financial inability excepted),
performance of such act shall be excused for the period of the delay and the period for the
performance of any such act shall be extended for a period equivalent to the period of such
delay; provided, however, nothing in this Section shall excuse Tenant from the prompt payment
of any rent or other charge required of Tenant hereunder.

21.16 Authority of Person Signing for Tenant. Tenant and the person executing
this Lease on behalf of Tenant hereby represent and warrant to Landlord that such person has the
legal power and authority to execute this Lease on behalf of Tenant and bind Tenant to the terms
of this Lease, and that this Lease and the execution hereof has been duly authorized by Tenant.

IN WITNESS WHEREOF, this Lease has been executed by the undersigned as of
on the date first set forth above.

“LANDLORD” “TENANT”
BURBANK-GLENDALE-PASADENA INNOVA AVIATION, LLC,
AIRPORT AUTHORITY a Wyoming limited liability company

By: Innova Medical Group Inc., a Nevada
By: corporatiwole Member/Manager
Print Name: = -

Title:

“" Daniel Elliott, President
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Exhibit A

Leased Premises

The Leased Premises shall consist of the space within Hangar No. 40 at the Airport shown on
Exhibit A-1 attached hereto and all interior equipment, interior partition walls, windows and
doors, office space, interior and exterior equipment, interior plumbing and ducting, and electrical
lines and panels.

poE
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Exhibit A-1

Diagrams Showing Leased Premises

(Attached.)
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Exhibit B

Diagram and Description of Parking Spaces
(Attached.)
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Exhibit C

BURBANK-GLENDALE-PASADENA
AIRPORT AUTHORITY

NOISE ABATEMENT RULES
(amended and effective as of April 1,2019)

The daily operation of the Burbank-Glendale-Pasadena Airport is governed by a set of specific
rules and regulation which have been established by the Airport Authority. One section of the
Airport Rules and Regulations applies to noise abatement and is commonly called the Airport
“noise rules.”

For legal or technical reasons, some of these rules are long and may be difficult to follow. For
clarity, this booklet begins with a brief and-nontechnical summary of the noise abatement
section. Although this summary may be useful as a quick reference, the complete and
unabridged version is produced later in this booklet. Please refer to the complete version for
specific information, exact details and any pertinent exceptions.
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NOISE RULES

The Airport Noise Rules were originally adopted in the 1980s and have been enforced as follows
since the late 1980s. This restatement and clarification is not intended to modify the
enforceability of the Noise Rules under federal law.

Rule 1

All subsonic transport category airplanes and all subsonic turbojet powered airplanes regardless
of category operating at the Burbank-Glendale-Pasadena Airport shall be in compliance with all
Federal Air Regulations respecting noise, as the same may be amended from time to time.

This Rule has been and shall continue to be enforced by requiring all aircraft to be FAA certified
under Part 36 (provision governing aircraft noise levels).

Rule 2

Each air carrier jet operator shall implement appropriate FAA approved takeoff and arrival
procedures consistent with the standard of Case 9A as contained in the Final Environmental
Impact Statement approved by FAA on September 12, 1977.

This Rule has been and shall continue to be enforced by requiring that all aircraft meet the noise
performance levels of certified Stage 3 aircraft.

Rule 3

All other jet operators shall use the National Business Aircraft Association’s noise abatement
procedures established January 1978.

This Rule has been and shall continue to be enforced by requiring that all general aviation
turbojet aircraft (including Stage 2 hush-kitted aircraft that are certified as Stage 3) use the
applicable NBAA noise abatement procedures as amended from time to time.

Rule 4
Each air carrier that operates, for any reason, after 10:00 p.m. or before 7:00 a.m. shall pay the

full amount of any costs charged to or incurred by the Authority for maintaining the crash rescue
service on duty.
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This Rule has not been enforced since the mid-1980s due to grant assurances adopted by the
federal government in the 1980s that prohibit such enforcement, and shall not be enforced going
forward.

Rule 5

This Rule was repealed in 1986 and shall not be enforced going forward. (It specified departure
runways for flights to the east and south.)

Rule 6

Each aircraft operator and maintenance and repair facility shall adhere to the Authority Engine
Test Run-up Policy as contained in the Airport Operations Manual, as the same may be amended
from time to time.

This Rule has been and shall continue to be enforced by requiring all operators to comply with
the run-up policy in the Airport’s Operations Manual as amended from time to time.

Rule 7

A. No air carrier shall: (1) inaugurate any operations; (2) implement any increase in
operations; (3) substitute aircraft types producing higher noise levels for aircraft already in
service (except on a temporary basis because of emergency maintenance, weather, payload, or
other unanticipated conditions beyond the carrier’s control); or (4) substitute aircraft which do
not comply with the Stage 3 requirements of F.A.R. Part 36 for aircraft which meet those
requirements (except on a temporary basis because of emergency maintenance, weather, payload,
or other unanticipated conditions beyond the carrier’s control) without having first obtained the
written approval of the Commission, which approval shall not be granted except upon a
determination by the Commission that such proposed operations or increase will not result in or
contribute to an increase in the noise impact area of the Airport from all aircraft operations based
on the annual CNEL of 70 for the period ending June 30, 1978.

B. As used herein, the term “operations” shall mean takeoffs and landings other than
emergency procedures or takeoffs or landings resulting from the use of the Airport as weather
alternate. The term “weighted operations™ shall mean operations weighted on the basis of time
of occurrence as provided in Section 5006 of the California Noise Standards, 21 Cal. Admin.
Code Section 5000 et. seq. As used herein, noise levels are defined as sound exposure levels
measured at, or calculated for, Airport noise monitor system positions.

C. Any air carrier desiring to: (1) inaugurate any operations; (2) implement any
increase in operations or weighted operations; (3) substitute aircraft types producing higher noise
levels for aircraft types already in service (except on a temporary basis because of emergency
maintenance, weather, payload, or other unanticipated conditions beyond the carrier’s control);
or (4) substitute aircraft which do not comply with the Stage 3 requirements of F.A.R. Part 36
for aircraft which meet those requirements (except on a temporary basis because of emergency
maintenance, weather, payload, or other unanticipated conditions beyond the carrier’s control)
pursuant to Part (A) hereof shall, not less than 30 days prior to the proposed effective date of
such service apply in writing for permission to the Airport Operations Committee. Such
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application shall include information as to the nature of the proposed operations or increase, and
the projected effect thereof on the Airport’s June 30, 1978 noise impact area and other material
which the applicant air carrier wishes to bring to the attention of the Operations Committee.
Upon review of the application and such other information as it deems appropriate, the
Operations Committee shall recommend to the Commission that it grant or deny the permission
requested, or any portion thereof. The Commission shall consider the recommendation of the
Operations Committee, together with any other additional information which the applicant air
carrier desires to present to it, and act thereon at its next regularly scheduled meeting.

D. The Commission may approve an application, in whole or in part, for a period not
to exceed one year from the commencement of such approved operations or weighted operations.
Any air carrier desiring to continue such operations or weighted operations beyond said period
shall have the burden of demonstrating to the Commission prior to the expiration thereof that
such increase did not result in or contribute to an increase in the Airport’s June 30, 1978 noise
impact area.

E. Any air carrier violating the provision of this Rule may, in the discretion of the
Commission and in addition to any other remedies, including injunctive remedies available, be
subject to civil penalties in the amount of One Thousand Dollars ($1,000) for each operation
which has not been approved by the Commission pursuant to the provisions of this Rule.

This Rule has been and shall continue to be enforced by a public report by Airport Staff to the
Commission of schedule changes and a report of the anticipated impact, if any, on the Airport’s
Noise Impact Area of those changes. No approval of the Authority has been or shall be needed
by an air carrier for any changes as long as the Noise Impact Area incompatible land within the
70db CNEL contour of the Airport does not exceed the 403 acres existing in 1978. If the acreage
of incompatible land within the Airport’s 70db CNEL contour ever exceeds 403 acres, the
Airport shall attempt to prevent the increase in operations. That effort may or may not be
successful.

Rule 8
A. Between the hours of 10:00 p.m. and 7:00 a.m.:
1. No intersection takeoffs shall be permitted;

2. No maintenance engine run-ups shall be permitted, unless a delay of such
maintenance engine run-up would cause an aircraft to arrive and/or depart after 10:00 p.m. in the
succeeding 24 hour period; and

3. No flight training operations, including practice instrument approaches
and touch-and-go operations, shall be permitted.

B. Any pilot in command or maintenance facility violating the provisions of these
Rules may, in the discretion of the Commission, and in addition to other remedies (including
injunctive remedies) available, be subject to civil penalties for each violation of this Rule as
follows: (1) For the first violation, one thousand five hundred fifty-five dollars ($1,555); (2) For
subsequent violations, two thousand two hundred fifty-eight dollars ($2,258).
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This Rule has been and shall continue to be enforced as written.
Rule 9

A. Except as provided in Parts (B) and (C) hereof, no aircraft may land at or take off
from the Burbank-Glendale-Pasadena Airport between the hours of 10:00 p.m. and 7:00 a.m.

B. The following aircraft shall be permitted to land at and take off from the Burbank-
Glendale-Pasadena Airport between the hours of 10:00 p.m. and 7:00 a.m.:

1. Public aircraft, military aircraft, aircraft owned or operated by the armed
forces of the United States, and aircraft operated in support of military operations.

2. Aircraft operated by commercial air carriers whose schedules comply with
Rule 7 of these Rules and Regulations.

3. Aircraft, other than those listed in FAA Advisory Circular 36-1B or 36-
2C, whose total rated maximum brake or shaft horsepower is 200 or less.

4. Propeller-driven aircraft whose certificated takeoff weights are 12,500
pounds or less and whose measured or estimated flyover noise levels, as contained in FAA
Advisory Circular 36-1H or 36-2C (as said Advisory Circulars may be revised, supplemented, or
replaced from time to time), are equal to or less than 85.6 dBA.

S. Aircraft whose estimated sideline noise levels, as set forth in FAA
Advisory Circular 36-3 (or in any revision, supplement, or replacement thereof listing sideline
noise levels), are equal to or less than:

a. for aircraft whose noise levels have been determined at a sideline
distance of 450 meters, 82.2 dBA;

b. for aircraft whose noise levels have been determined at a sideline
distance 0.25 nautical miles, 82 dBA; and

c. for four-engine aircraft whose noise levels have been determined at
a sideline distance of 0.35 nautical miles, 79.1 dBA.

6. Aircraft whose maximum noise levels, under normal operating conditions
and procedures, have been determined by the Airport Authority, upon a showing by the aircraft
manufacturer or operator, are equal to or less than either:

a. when measured or estimated at a sideline distance of 450 meters,
0.25 nautical miles, or 0.35 nautical miles pursuant to F.A.R. Part 36 Appendix C, 82.2 dBA, 82
dBA, or 79.1 dBA, as applicable respectively, or

b. when measured or estimated at a flyover altitude of 1,000 feet
pursuant to F.A.R. Part 36 Appendix F, 85.6 dBA.
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C. Aircraft other than those specified in Paragraph (B) shall be permitted to land at
or take off from the Burbank-Glendale-Pasadena Airport between the hours of 10:00 p.m. and
7:00 a.m. only under the following circumstances:

1. in the event such landing and/or takeoff results from the existence of a
declared emergency;

2. in the event such landing and/or takeoff results from the use of the airport
as a weather alternate; and

3. in the event such landing and/or takeoff results from a weather,
mechanical, or air traffic control delay; provided however, that this exception shall not authorize
any landing or takeoff between the hours of 11:00 p.m. and 7:00 a.m.

D. Upon the request of the Airport Authority, the aircraft operator or pilot in
command shall document or demonstrate the precise emergency conditions resulting in a landing
and/or takeoff between the hours of 10:00 p.m. and 7:00 a.m. or the precise weather, mechanical,
or air traffic control conditions resulting in a landing and/or takeoff between the hours of 10:00
p.m. and 11:00 p.m.

E. Any aircraft operator or pilot in command violating the provisions of this Rule
may, in the discretion of the Commission, and in addition to any other remedies (including
injunctive remedies) available, be subject to civil penalties in the amount of four thousand five
hundred twenty-two dollars ($4,522) for each unauthorized landing and each unauthorized
takeoff.

This Rule has been and shall continue to be enforced consistent with the ongoing enforcement of
Clarified Rule 7 with respect to aircraft other than public aircraft, military aircraft, aircraft owned
or operated by the armed forces of the United States, and aircraft operated in support of military
operations. In particular, this Rule has been and will be enforced by allowing Stage 3 certified
aircraft to fly between 10 p.m. and 7:00 a.m. With respect to Stage 2 hush-kitted aircraft that are
certified as Stage 3, such aircraft operating between 10 p.m. and 7:00 a.m. shall continue to have
to demonstrate compliance with the Rule as written. Stage 2 aircraft not certified as Stage 3 are
not permitted to fly at any time.

Rule 10

A. Except as provided in Parts (B) and (C) hereof, no aircraft operating pursuant to
an Operating Certificate issued by the Federal Aviation Administration may land at or take off
from the Burbank-Glendale-Pasadena Airport.

B. The following aircraft operated pursuant to an Operating Certificate issued by the
Federal Aviation Administration shall, subject to all other applicable Rules and Regulations, be
permitted to land at and take off from the Burbank-Glendale-Pasadena Airport:

1. Transport category large airplanes and turbojet powered airplanes
certificated under F.A.R. Part 36 or ICAO Annex 16 whose certificated sideline noise levels are
equal to or less than:
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a. for aircraft whose certificated noise levels have been determined at
a sideline distance of 0.25 nautical miles, 105.0 effective perceived noise decibels;

b. for aircraft whose certificated noise levels have been determined at
a sideline distance of 450 meters, 105.1 effective perceived noise decibels; and

c. for four-engine aircraft whose certificated noise levels have been
determined at a sideline distance of 0.35 nautical miles, 103.5 effective perceived noise decibels.

2. Aircraft whose average sound exposure levels (SEL) on takeoff from
Runway 15, under normal operating conditions and procedures, as measured at Airport
Monitoring Stations 1, 2, and 3, are equal to or less than 104.5 dB, determined as follows:

a. for aircraft types regularly operating at the Airport during the year
ending June 30, 1981, the average level shall be determined from the energy average of the SEL
values measured at Monitoring Stations 1, 2, and 3 during April, May, and June, 1981.

b. for aircraft types not regularly operating at the Airport during the
year ending June 30, 1981, the aircraft operator shall submit estimates of the energy average SEL
values expected at Monitoring Stations 1, 2, and 3, accompanied by noise level and takeoff
performance calculations sufficient to show the basis for obtaining the estimates. Where the
average combined noise level estimates fall within the range of 101.5 to 104.5 dB, the Airport
shall have the option of allowing the aircraft to operate at the Airport for a demonstration period
of 90 days. The noise levels measured at Stations 1, 2, and 3 during this 90-day demonstration
period shall be the basis for determining whether or not the aircraft meets the noise limits under
this Part. The permission granted under this Part (B) (3) (b) shall continue only for so long as the
approved aircraft continues to be operated at an average combined noise level at or below 104.5
dB as set forth above.

C. Aircraft operated pursuant to an Operating Certificate issued by the Federal
Aviation Administration, whose noise levels exceed the limits specified in Part (B) shall be
permitted to land at and take off from the Burbank-Glendale-Pasadena Airport only under the
following circumstances:

1. in the event such landing and takeoff results from the existence of a
declared emergency;

2. in the event such landing and takeoff results from use of the Airport as a
weather alternative; or

3. in the event such landing and takeoff occurs in connection with FAA
certificated maintenance, repair and modification.

D. Upon request of the Airport Authority, the aircraft operator or pilot in command
shall document or demonstrate the precise emergency conditions or FAA certificated
maintenance, repair, or modification resulting in the landing and takeoff of an aircraft whose
noise levels exceed those set forth in Part (B) above.
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E. Any aircraft operator or pilot in command violating the provisions of this Rule
may, in the discretion of the Commission, and in addition to any other remedies (including
injunctive remedies) available, be subject to civil penalties in the amount of One Thousand
Dollars ($1,000) for each unauthorized landing and takeoff.

This Rule has been and shall continue to be enforced as written as all modern commercial and
general aviation aircraft in service meet these standards.

Rule 11
Subject to the provisions of Rule 7 of these Rules and Regulations:

A. No air carrier shall inaugurate or reinstitute scheduled turbojet operations at the
Burbank-Glendale-Pasadena Airport (“the Airport”), except as provided in Part C below, unless
all turbojet operations of that carrier are to be conducted solely with aircraft which comply with
the noise level criteria of F.A.R. Part 36 Stage 3 (section C36.5 (a) (3) of Appendix C), as the
same may be revised, supplemented, or replaced from time to time (“Stage 3 aircraft”).

B. Each air carrier that has continuously provided scheduled passenger service at the
Airport using non-Stage 3 aircraft since March 1, 1982, shall:

1. Utilize only Stage 3 aircraft in increases in its scheduled turbojet
operations above the number of such operations in effect on June 30, 1982;

2. Conduct at least twenty-five percent (25%) of its scheduled turbojet
operations with Stage 3 aircraft until March 31, 1986; and

3. From April 1, 1986, to March 31, 1987, conduct at least fifty percent
(50%) of its scheduled turbojet operations with Stage 3 aircraft.

C. Air carriers seeking to inaugurate or reinstitute scheduled passenger operations at
the Airport between the effective date of this Rule and March 31, 1987, will be permitted to
make use of non-Stage 3 aircraft to the extent such aircraft may be used during that period by air
carriers that have continuously utilized such aircraft at the Airport in scheduled passenger service
since March 1, 1982, if the air carrier seeking to inaugurate or reinstitute scheduled passenger
service demonstrates that the non-Stage 3 aircraft sought to be utilized will produce, at the
average gross weight reasonably expected in operations at the Airport, an energy average Sound
Exposure Level (“SEL”) no greater than 98 decibels at Airport Monitoring Stations 1, 2, and 3
for departures on Runway 15 and no greater than 93 decibels at Station 9 for arrivals on Runway
8.

D. After March 31, 1987, each air carrier providing scheduled passenger service at
the Airport shall conduct one hundred percent (100%) of its scheduled turbojet operations with
Stage 3 aircraft.

E. Air carriers may substitute higher noise level aircraft in operations required to be
flown with lower noise level aircraft only if the required lower noise level aircraft is removed
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from service on a temporary basis for unanticipated conditions beyond the carrier’s control, but
only for so long as is necessary to correct such unanticipated conditions.

F. Each scheduled air carrier shall demonstrate, in writing, its intention and ability to
fulfill the requirements of this Rule not less than 30 days prior to the commencement (including
reinstitution) of scheduled passenger service or any proposed increase in operations at the
Airport. Each such air carrier shall also, upon request of the Authority, provide written
documentation of the reasons for and duration of any substitution of aircraft pursuant to Part E
hereof.

G. Each scheduled air carrier violating the provisions of this Rule may, in the discretion of
the Commission, and in addition to the other remedies (including injunctive remedies)
available, be subject to civil penalties in the amount of Ten Thousand Dollars ($10,000)
for each day on which operations are conducted in violation of the provisions of this
Rule.

This Rule has been and shall continue to be enforced by requiring all air carriers to use aircraft
that are certified Stage 3 or quieter at the Airport.

Rule 12

In the event one or more clauses, sections or provisions of these Rules shall be held to be
unlawful, invalid or unenforceable, the remainder of such Rule (or Rules) shall not be affected
thereby.

This Rule has been and shall continue to be enforced as written.
Noise Rules Enforcement
The following procedures shall govern the enforcement of the Noise Abatement Rules.

1. Alleged violations of the Noise Abatement Rules shall be investigated by
the Noise & Environmental Department or such other airport staff member as the Executive
Director may designate.

2. In each instance of a potential violation identified by the Noise &
Environmental Department, the Noise & Environmental Department staff shall notify the owner
or operator of the aircraft in question. In the case of potential violations of Rules 8 or 9, or in
any other instance in which a violation, if confirmed, would result in the imposition of a
monetary fine or operational restriction, such notice shall be in writing and shall be delivered by
certified mail or other form of registered delivery. Such written notice shall specify the nature of
the alleged violation, the time, date and location of its occurrence, the rule allegedly violated,
and shall include a copy or description of these enforcement procedures.

3. The owner or operator shall have fifteen (15) business days from the date
of such notice to: pay the proposed fine; contest in writing the finding of a violation; or request
in writing an informal conference with the Director, Noise & Environmental Programs
(“Director”). The Director shall, based upon information received in writing or through an
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informal conference, determine whether a violation has occurred and shall promptly give written
notice of such determination to the owner or operator.

4. The owner or operator shall have ten (10) business days from the date of
such notice of determination to appeal the determination of the Director to the Authority’s
Operations Committee. Such appeal shall be in writing, submitted to the Noise & Environmental
Department, and shall set forth all information the owner or operator believes necessary to
support such appeal. The Operations Committee shall have the discretion to request further
information from the owner or operator, either in writing or in person, and may affirm, overrule
or modify the determination of the Director. The Operations Committee shall give written notice
of its decision to the owner or operator.

5. The owner or operator may, within ten (10) business days of the date of
the notice of decision of the Operations Committee, appeal that decision to the full Airport
Authority Commission, by submitting a notice of appeal, together with such written information
as it deems appropriate, to the Noise & Environmental Department. The Commission may
request further information from the owner or operator, either in writing or in person, and may
affirm, overrule or modify the decision of the Operations Committee. The Commission shall
give written notice of its decision to the owner or operator.
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Exhibit D

FAA Grant Agreement Assurances

Nondiscrimination

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

B. Tenants for itself and its representatives, successors in interest and permitted
assigns as a part of the consideration hereof, does hereby covenant and agree as a covenant
running with the land that:

1. No person on the ground of race, color, or national origin shall be
excluded from participation, denied the benefits of, or be otherwise subjected to discrimination
in the use of the Leased Premises;

2. In the construction of any Improvements on, over or under the Leased
Premises, if allowed, and the furnishings of services thereon, no person on the ground of race,
color, or national origin shall be excluded from participation in, denied the benefits of, or
otherwise be subjected to discrimination; and

3. Tenant shall use the Leased Premises in compliance with all other
requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Department of
Transportation, Subtitle A, Office of the Secretary, part 21, Nondiscrimination in Federally-
assisted programs of the Department of Transportation-Effectuation of Title VI of the Civil
Rights Act of 1964, and as said Regulations may be amended.

C. In the event of breach of any of the above nondiscrimination covenants, Landlord
shall have the right to terminate this Lease and to re-enter and to repossess the Leased Premises,
and hold the Leased Premises as if this Lease had never been made. This provision does not
become effective until the procedures of 49 Code of Federal Regulations Part 21 are followed
and completed, including expiration of appeal rights.

D. Tenant shall furnish its accommodations and/or services on a fair, equal and not
unjustly discriminatory basis to all users thereof and it shall charge fair, reasonable and not
unjustly discriminatory prices for each unit or service; provided, that the Tenant may make
reasonable and nondiscriminatory discounts, rebates or other similar type of price reductions to
volume purchasers.
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E. Noncompliance with Provision D, above shall constitute a material breach hereof
and in the event of such noncompliance Landlord shall have the right to terminate this Lease and
the estate hereby created without liability therefor or, at the election of Landlord or the United
States, either or both thereof shall have the right to judicially enforce Provisions A, B, C and D
above.

F. Applicant agrees that it shall insert the above five provisions in any Permitted
Lease, license or agreement by which said Tenant grants a right or privilege to any person, firm
or corporation to render accommodations and/or service to the public at the Leased Premises.
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1.

PROPOSED TENANT IMPROVEMENT

Exhibit E

Policy on Tenant Improvements

REQUEST FOR APPROVAL

MUST BE SUBMITTED AT LEAST TEN BUSINESS DAYS PRIOR TO PROJECT

START DATE. LARGER PROJECTS REQUIRE ADDITIONAL LEAD TIME.

INFORMATION
Tenant

Name of Contact

Address

Building #
Phone #
Email:

Describe Proposed Improvements *

Estimated cost of improvements

Estimated start date

Completion date

***Attach sketches or drawings as required to clearly indicate the type, size, height

PRE-CONSTRUCTION

and location of proposed improvements***

Contractor License #
Address

Contract Price Phone #
Construction Commencement Date End Date

***Applicant must submit required Certificate of Insurance, Material and Labor Bond

two weeks prior to the start of construction***

Tenant Representative (Signed)

INITIAL APPROVALS

Operations (Approver) Date Pre-Con Needed (Y/N)
Comments

Business & Properties (Approver) Date Pre-Con Needed (Y/N)
Comments

Engineering Department (Approver) Date Pre-Con Needed (Y/N)
Comments

Environmental & Noise (Approver) Date Pre-Con Needed (Y/N)
Comments

Fire Department (Approver) Date Pre-Con Needed (Y/N)
Comments

ICT Department (Approver) Date Pre-Con Needed (Y/N)
Comments

Maintenance Department (Approver) Date Pre-Con Needed (Y/N)

Comments
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Safety Department (Approver) Date Pre-Con Needed (Y/N)
Comments

Police & Security (Approver) Date Pre-Con Needed (Y/N)
Comments

4. FINAL APPROVAL
Airport Administration (Reviewed by) Date

INSTRUCTIONS FOR COMPLETING THIS FORM

The following procedures are to be followed by all Airport Tenants desiring to make improvements to their leasehold. Close ad herence to the procedures and
regulations outlined below will greatly aid in expediting the processing and approval of each Proposed Improvement.

1. Tenant shall complete Section 1 and 2 of this form and submit to: Burbank-Glendale-Pasadena Airport Authority, Business, Property and
Administrative Services Department, 2627 Hollywood Way, Burbank, CA 91505.
2. Upon receipt of this Request Form, the Business, Property and Administrative Services Department will review the Proposed Improvement and, if

the proposal is considered to be basically acceptable, it will then be forwarded to Airport Engineering for further review and evaluation. However, if
the proposal is not considered to be basically acceptable, the Request Form will be returned to the Tenant accompanied by a written statement from
the Authority as to why the request is being denied at this stage or if additional information is required.

3. In addition to the submission of the Tenant Improvement Form, Tenant shall also provide final plans and specifications for the Proposed
Improvement. The plans and specifications shall conform to the following requirements: five (5) sets of plans and specifications shall be submitted by
the Tenant with this form to Business, Property and Administrative Services Department for review by all applicable Airport Departments with final
review and approval by Airport Administration.

4. The Business, Property and Administrative Services Department and Engineering Department will determine any impact of the Proposed
Improvement on the Airport Master Plan, Airport Facilities, Navigable Airspace Requirements of Federal Aviation Regulations Part 77, and/or if it
conforms to the Airport Rules and Regulations.

5. Prior to the start of construction and after all insurance and bond requirements have been satisfied, an Indemnification & Defense Agreement has
been submitted to the Authority, and Building permits and any other necessary permits are on file with the Authority, a pre-construction meeting
must be held in the Authority Administrative offices. When all of these requirements have been satisfied, approval to begin construction will be
granted on the Tenant Improvement Form and a copy returned to the Tenant. The form will indicate whether approval has been granted, and if not
granted, the reason for denial.

6. All Tenants shall, within thirty (30) days after completion, submit to Business, Property and Administrative Services Department one set of "as
built" plans. Also, an itemized summary of construction costs shall be forwarded to Business, Property and Administrative Services Department.
The itemized summary shall be signed by the contractor and notarized.

NOTES: a.) For smaller projects costing less than $5,000, the Authority may, at its discretion, waive any or all of the above requirements.
b.) Airport approval does not constitute a substitution of approval from any other governmental agency having jurisdiction.

PLANS AND SPECIFICATIONS

Plans shall be drawn to scale and dimensioned on standard size drawing sheets for future reference and file retention, and shall be of sufficient clarity to
indicate the nature and extent of the work proposed and show in detail that it conforms to the provisions of the governing codes, ordinances, rules and
regulations. The minimum number of drawings normally acceptable with each set of plans submitted for final review and approval will generally consist of a
plot plan, foundation plan, floor plan, elevations, framing section and details. Electrical, plumbing, heating and air conditioning plans and details shall be
submitted when applicable. Foundation recommendations, including calculations and a soils investigation report shall be submitted when appropriate or
requested by Airport Engineering. All design documents, including required calculations, shall be prepared, stamped, and signed by a licensed professional
engineer or architect registered in the State of California. Engineers shall be licensed for the specific discipline required. Drawings/specifications and/or
calculations prepared by contractors and/or fabricators will not be acceptable.

OTHER REQUIREMENTS
INSURANCE REQUIREMENT

Contractor shall take out and maintain during the period of the Contract the following insurance and amounts unless a larger amount is specified on the
Approval Request Form:
Comprehensive General Liability: $1,000,000 single limit for combined Bodily Injury and Property Damage for each occurrence.
$1,000,000 for Personal Injury for each occurrence.
Comprehensive Automobile Liability: ~ $1,000,000 single limit for combined Bodily Injury and Property Damage for each occurrence.
Workers' Compensation: California statutory requirements

Liability policies shall name the Burbank-Glendale-Pasadena Airport Authority as an Additional Insured. Certificates of Insurance on all policies shall be

filed with Business, Property and Administrative Services Department. Each of said insurance policies shall contain a provision requiring the insurer to
notify the Burbank-Glendale-Pasadena Airport Authority ten (10) days prior to the cancellation or material change in the Policy.
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BOND REQUIREMENT

The Tenant shall require the contractor to obtain a material and labor bond equal to the contract price of the work. A copy of said bond shall be forwarded
to Airport Engineering.

INDEMNIFICATION & DEFENSE AGREEMENT

The Tenant and its Contractor agree to and do hereby indemnify, defend and hold harmless the Burbank-Glendale-Pasadena Airport Authority, and its
officers, agents, employees and contractors from all claims, demands, liabilities, losses, damages, costs and expenses, of any nature whatsoever, caused by or
arising from, directly or indirectly, any act or omission (including, without limitation, negligent acts, negligent omissions, willful misconduct and any
violation of the terms of that certain Lease between Tenant and Authority in, on or near the Bob Hope Airport by Contractor, or its subcontractors, agents
or employees (including without limitation work done by Contractor for Tenant on Tenant’s leased premises).

PREVAILING WAGES

As part of Tenant’s obligations under the terms of the Lease to comply with applicable law, Tenant acknowledges and agrees that if Tenant is provided
improvement funds from the Burbank-Glendale-Pasadena Airport Authority, or a rent credit based on timely construction of improvements, then Tenant
shall (and shall cause its contractors to) pay prevailing wages for such improvements and shall otherwise comply with California Labor Code Sections 1720
et seq. (including all recordkeeping and reporting requirements).

12285-0008\2494151v1.doc



	Item No. 6.b. - KEOLIS - Fleet Maintenance Svc Agrmnt.pdf
	1. DEFINITIONS
	1.1 “Agreement” means this Fleet Maintenance Services Agreement.
	1.2 “Airport” means the Bob Hope Airport.
	1.3 “Airport Fleet Items” means the Priority Fleet Items and Non-Priority Fleet Items listed in the attached Exhibit A.
	1.4 “Airport Operations Superintendent” means the Authority’s Superintendent, Airport Operations or such person’s duly authorized representative.
	1.5 “At any time” means at any time and from time to time during the Term.
	1.6 “Authority” means the Burbank-Glendale-Pasadena Airport Authority.
	1.7 “Automotive Service Space” means Airport building space in which Contractor may conduct the Automotive Services and/or off-site space for Automotive Services.
	1.8 “Automotive Services” means the automotive maintenance and repair services listed in the attached Exhibit B.
	1.9 “Automotive Supplies” means automotive goods, parts and materials to be used on Airport Fleet Items in the performance of the Automotive Services.
	1.10 “Claims” means actual, alleged, or threatened claims, demands, actions, proceedings, causes of action, damages, judgments, awards, settlement amounts, penalties, fines, assessments, charges, fees, forfeitures, losses, liabilities, obligations, co...
	1.11 “Commencement” means 12:01 a.m. on April 1, 2021.
	1.12 “Contractor” means Keolis Transit Services, LLC.
	1.13 “Contractor Employee” means any of the Contractor Personnel regardless of such person’s contractual relationship with Contractor.
	1.14 “Contractor Personnel” means collectively Contractor’s employees, subcontractors and other persons for whose acts Contractor is responsible.
	1.15 “Default Event” means an event specified in Subsection 12.1.
	1.16 “Executive Director” means the Authority’s Executive Director or such person’s duly authorized representative.
	1.17 “Expiration” means 11:59 p.m. on March 31, 2022, or, if the Authority extends the Term pursuant to Subsection 2.2, the time and date of expiration of the Term as extended.
	1.18 “Extra Services” means automotive maintenance or repair services that are not listed in Exhibit B.
	1.19 “FAA” means the Federal Aviation Administration.
	1.20 “Federal Requirements” means the federal requirements set forth in the attached Exhibit C, which requirements are applicable to projects not funded by an Airport Improvement Program grant from the FAA.
	1.21 “Fleet Manager” means the Authority’s Fleet Manager or such person’s duly authorized representative.
	1.22 “Holiday” means the following days:  New Year’s Day (January 1); Memorial Day (last Monday in May); Independence Day (July 4); Labor Day (first Monday in September); Thanksgiving Day (fourth Thursday in November); and Christmas Day (December 25).
	1.23 “Holiday Hours” means 8:00 a.m. through 5:00 p.m. on any Holiday.
	1.24 “Indemnitees” means collectively the Authority, TBI, the Cities of Burbank, Glendale and Pasadena, California and the respective commissioners, councilmembers, officers, directors, employees, agents, and representatives of the Authority, TBI and ...
	1.25 “Large-Cost Supply Item” means any Automotive Supply Item that has an estimated cost of $1,000 or more.
	1.26 “Large-Cost Task” means any Automotive Service having an estimated cost of $1,000 or more.
	1.27 “May” is permissive in the sole and absolute discretion of the subject person.
	1.28 “Non-Priority Fleet Items” means the Airport Fleet Items designated “non-priority” in Exhibit A.
	1.29 “Overtime Hours” means 4:01 p.m. through 6:59 a.m. on any day not a Holiday.
	1.30 “Priority Fleet Items” means the Airport Fleet Items designated “priority” in Exhibit A.
	1.31  “Qualified Mechanic” means ASE Certified mechanic.
	1.32 “Regular Hours” means 7:00 a.m. through 4:00 p.m. on any day not a Holiday.
	1.33 “Shall” is mandatory.
	1.34 “TBI” means TBI Airport Management, Inc.
	1.35 “Term” means the term of this Agreement as specified in Section 2.
	1.36 “Termination” means the effective time and date of early termination of this Agreement by the Authority pursuant to Subsection 2.3 or 2.4.
	1.37 “Toxic Materials” means any hazardous or toxic materials, pollutants, effluents, contaminants, radioactive materials, flammables, explosives, pesticides, chemicals known to cause cancer or reproductive toxicity, emissions, wastes or any other che...
	1.38 “TSA” means the United States Transportation Security Administration.

	2. TERM
	2.1 Base Period.  The Term of this Agreement shall begin at Commencement and shall end at Expiration unless extended pursuant to Subsection 2.2 or earlier terminated pursuant to Subsection 2.3 or 2.4.
	2.2 Extension.  The parties my extend the term of this contract, by mutual agreement, for two one-year terms.
	2.3 Termination For Convenience.  The Authority may terminate this Agreement in its entirety, or as to some but not all of the Automotive Services, for convenience at any time.  To effectuate such termination, the Authority shall give written notice t...
	2.4 Termination For Default.  The Authority may immediately terminate this Agreement in its entirety, or as to some but not all the Automotive Services, upon the occurrence of any Default Event.  To effectuate such termination, the Authority shall giv...
	2.5 Final Payment.  Upon terminating this Agreement in its entirety, the Authority shall pay Contractor the balance due for (i) any Automotive Services completed or Automotive Supplies delivered to the Authority before receipt of the termination notic...

	3. GENERAL PROVISIONS
	3.1 Scope of Services.  Contractor shall perform the Automotive Services in accordance with this Agreement.  At any time, upon 24 hours written notice to Contractor, the Fleet Manager may add or delete Airport Fleet Items to or from this Agreement and...
	3.2 Compliance with Law.  Contractor shall conduct the Automotive Services in accordance with the Federal Requirements and applicable law.  Contractor shall obtain any certifications as may be required by law for the Authority’s operation of the Airpo...
	3.3 Performance Standard.  Contractor shall perform all work to the highest professional standard and in a manner reasonably satisfactory to the Authority.  Contractor shall cause all work to be performed by a Qualified Mechanic.
	3.4 Warranty.  Contractor warrants that Automotive Supplies and Automotive Services shall be free from defects in design, materials and workmanship, and shall conform to all applicable specifications, descriptions, samples and drawings referred to in ...
	3.5 Performance Time.  Time is of the essence for performance of the Automotive Services and for the purchase of Automotive Supplies.  If at any time Contractor has reason to believe that performance of an Automotive Service will not be completed by a...
	3.6 Rescheduling or Cancellation.  The Fleet Manager may reschedule or cancel the maintenance, repair, or other servicing of any Airport Fleet Item by giving 24 hours written notice to Contractor.
	3.7 Work Location.  Contractor shall conduct the Automotive Services at the Airport in the Automotive Service Space unless prior written authorization has been obtained from the Fleet Manager for an off-Airport work location.  The Fleet Manager may au...
	3.8 Work Orders.  Contractor shall issue the Authority a work order for each of the Automotive Services provided.  Work orders shall be in a format approved by the Fleet Manager and shall contain the following information:  specific work order number;...
	3.9 Equipment.  Contractor shall furnish all equipment necessary for performance of the Automotive Services and shall maintain such items in good operating condition.  Contractor shall repair or replace any such item within 24 hours of determining tha...
	3.10 Personnel Training.  Contractor shall ensure that Contractor Personnel are trained and certified as required by law.  Additionally, Contractor shall ensure that Contractor Personnel performing warranty work on an Airport Fleet Item are trained an...
	3.11 Personnel Conduct.  Contractor shall require Contractor Personnel to conduct themselves in a courteous manner and with inoffensive demeanor while at the Airport.  Additionally, Contractor shall require Contractor Personnel to wear clean and neat ...
	3.12 Airport Fleet Item Monitoring.  Contractor shall continuously monitor the useful life of the Airport Fleet.  Contractor shall give the Authority prompt written notice upon determining that an Airport Fleet Item has (i) metal fatigue; (ii) exceede...
	3.13 Out-of Service Notice.  Contractor shall give the Authority prompt written notice upon determining that an Airport Fleet Item may be out of service for more than six hours.
	3.14 Miscellaneous Notices.  Contractor shall give the Authority prompt written notice of any vehicle repairs that are becoming excessive or that may become repetitive in the future.  Additionally, Contractor shall give the Authority prompt written no...
	3.15 Large-Cost Expenditures.  Contractor shall obtain the Fleet Manager’s written authorization prior to purchasing any Large-Cost Supply Item or conducting any Large-Cost Task.
	3.16 Confidentiality.  Contractor shall keep the Authority’s confidential information plainly marked “CONFIDENTIAL” to prevent unauthorized use or reproduction.  Unless approved by the Fleet Manager in advance in writing, Contractor shall not disclose...
	3.17 Extra Services.  Contractor shall obtain the Fleet Manager’s written authorization prior to conducting any Extra Services for the Authority.

	4. SCHEDULE
	4.1 Inspections.
	(a) Daily Inspections.  Contractor shall conduct daily inspections of Priority Fleet Items on Monday through Friday during Regular Hours in accordance with CHP requirements.
	(b) PMI Inspections.  Contractor shall conduct PMI Inspections of Priority Fleet Items during Regular Hours every 250 hours of operation, 45 days, or 6,000 miles, whichever occurs first.

	4.2 Preventive Maintenance.
	(a) Notice.  Contractor shall provide the Fleet Manager a written schedule indicating the dates on which Contractor will conduct preventive maintenance of Airport Fleet Items.  Prior to performing any preventive maintenance work, Contractor shall prov...
	(b) Police Vehicles.  Contractor shall conduct brake inspections and lube, oil and filter services on Airport police vehicles every 90 days or 3,000 miles, whichever occurs first.
	(c) Staff and Maintenance Vehicles.  Contractor shall conduct brake inspections and lube, oil, and filter services on Airport staff and maintenance vehicles every 90 days or 3,000 miles, whichever occurs first.
	(d) Other Airport Fleet Items.  Contractor shall conduct brake inspections, Non-Priority Fleet Item inspections and lube, oil, and filter services for all other Airport Fleet Items every 90 days or 250 hours of operation, whichever occurs first.

	4.3 Miscellaneous Maintenance Services.
	(a) Transmission.  Contractor shall provide transmission service for Airport Fleet Items during Regular Hours.  Transmission service shall be scheduled on an as needed basis as determined by the parties.
	(b) Tune Ups.  Contractor shall provide tune ups for Airport Fleet Items during Regular Hours.  Tune up service shall be scheduled on an as needed basis as determined by the parties.
	(c) Brakes.  Contractor shall provide brake service for Airport Fleet Items during Regular Hours.  Brake inspections and replacement shall be scheduled on an as needed basis as determined by the parties.  Brake inspections shall include removal of the...
	(d) Tires.  Contractor shall provide tire service for Airport Fleet Items during Regular Hours as needed. Tires shall be rotated every 5,000 miles or as required by manufacturer’s specifications. Tires shall be purchased and provided by the Authority.
	(e) Fuel Injection System.  Contractor shall provide fuel injection system service for Airport Fleet Items during Regular Hours.  The fuel injection system shall be cleaned every 50,000 miles or as required by manufacturer’s specifications.
	(f) Coolant System.  Contractor shall provide coolant system service for Airport Fleet Items on a yearly basis.  Coolant system service shall include:  flushing of the system; pressure checking the system and radiator cap; verification that the radiat...
	(g) Air Conditioning.  Contractor shall provide air conditioning service for Airport Fleet Items on an as needed basis as determined by the parties, but no less than annually prior to the summer.   Air conditioning service shall be performed off-Airpo...

	4.4 Warranty Service.
	(a) Notice.  The Fleet Manager shall give Contractor written notice of each Airport Fleet Item that is under factory warranty.
	(b) Service.  Contractor shall conduct the Automotive Services on each factory-warrantied Airport Fleet Item in accordance with the manufacturer’s specifications with the frequency that the parties determine is necessary to keep the vehicle under warr...
	(c) Replacements.  If authorized to perform warranty work by the manufacturer, Contractor shall obtain from the manufacturer a replacement for any malfunctioning good, material, or part and the Authority shall not be charged for such replacement.
	(d) Unscheduled Services.  Contractor shall obtain prior written authorization from the Fleet Manager before scheduling or performing any Automotive Service that does not have a service schedule specified by this Section.


	5. COMPENSATION
	5.1 Automotive Services.  For Automotive Services performed, the Authority shall compensate Contractor at the following hourly rates:
	5.2 Subcontracted Services.
	5.3 Automotive Supplies.  Except as provided in Paragraph 4.4, the Authority shall pay Contractor 18% mark-up of the price paid by Contractor for the purchase of Automotive Supplies used on Airport Fleet Items in the performance of the Automotive Serv...
	5.4 Invoices.
	(a) Submission.  No later than the tenth day of each month, Contractor shall provide the Authority a written invoice for all work performed during the prior month.  Invoices shall be in a format approved by the Fleet Manager and shall include the foll...
	(b) Liquidated Damages.  If an invoice is submitted between 60 days and 120 days after the end of the month covered by such invoice, the Authority shall process the delinquent invoice and Contractor shall pay the Authority the sum of $1,000 as liquida...
	(c) Forfeiture.  If an invoice is submitted more than 120 days after the end of the month covered by such invoice, Contractor shall be deemed to have committed a grossly negligent, willful, or fraudulent breach of duty.  In such event, the Authority s...

	5.5 Payment.  Within 10 days of receipt of each invoice, the Authority shall notify Contractor in writing of any disputed amounts on the invoice.  Within 30 days of receipt of each invoice, the Authority shall pay all undisputed amounts on the invoice...
	5.6 Audits.  If an audit shows that any compensation paid by the Authority to Contractor was in excess of the amount to which Contractor is entitled, Contractor shall pay the Authority such excess immediately upon written demand.  Alternatively, the A...

	6. RECORDS AND REPORTS
	6.1 Airport Fleet Item Service Records.  On a monthly basis, Contactor shall provide airport vehicle service records to the Fleet Manager for Airport Fleet Items serviced during the period.  Airport vehicle service records shall be in a format approve...
	6.2 Vehicle Repair History Reports.  On a quarterly basis, Contractor shall provide vehicle repair history records to the Fleet Manager for Airport Fleet Items serviced during the period.  Vehicle repair history records shall be in a format approved b...
	6.3 Miscellaneous Records.  Contractor shall retain all records and reports required by law on-Airport in a fireproof cabinet.
	6.4 Computerized Work Order System.
	(a) Requirement.  Contractor shall maintain a computerized work order system capable of monitoring the service status, service history, and condition of Airport Fleet Items.  The system shall be organized by work order number and by vehicle or equipme...
	(b) System Access.  At its sole expense, Contractor shall procure and maintain the computer components necessary to afford the Authority remote access to Contractor’s computerized work order system for at least three concurrent users to be assigned by...


	7. INVENTORY
	7.1 Requirement.  Contractor will be responsible for purchasing an adequate inventory of Automotive Supplies and for maintaining such inventory.  If non-inventory Automotive Supplies are required for the Automotive Services, Contractor shall request o...
	7.2 Limitation.  This Agreement does not include the purchase of goods, parts, materials, or work necessary to fully refurbish, repair or replace any Airport Fleet Item’s body, interior, existing enhanced supporting super­structures or environmental p...

	8. USE OF AIRPORT
	8.1 Acknowledgements.  Contractor acknowledges that the principal use of the Airport consists of the operation of a public airport.  Contractor also acknowledges that all other on-Airport uses permitted by Authority, including Contractor’s business, m...
	8.2 Authorization.  The Authority grants Contractor the preferential non-exclusive right to use the Automotive Service Space in common with others and subject to the direction of the Fleet Manager if services are provided on Airport property.  Contrac...
	8.3 Alterations.  Unless prior written authorization has been obtained from the Fleet Manager, Contractor shall not construct, install, or make any alterations in, on, or to the Automotive Service Space if services are provided on Airport property.

	9. SECURITY REQUIREMENTS
	9.1 Employee Background Checks.  Contractor shall comply with 49 CFR Part 1544 (requiring background checks, including references and prior employment history) for all Contractor Personnel who have unescorted access to the airfield.  Contractor shall ...
	9.2 Unauthorized Entry.  Entering the airfield without authorization is federal trespass.  No Contractor Employee may enter the airfield through any gate without an authorized escort by a representative of the Authority.  Contractor Personnel found on...
	9.3 Security.  Contractor shall comply with the most recent version of the Airport Rules and Regulations (http://hollywoodburbankairport.com/wp-content/uploads/2020/05/Airport-Rules-Regulations-Adopted-May-4-2020.pdf) in all manners, but specifically ...
	9.4 Field Badges.  Contractor Personnel requiring unescorted access and vehicle driving privileges to the Automotive Service Area must submit to a criminal history records check a minimum of two weeks prior to Commencement.  Applicants who successfull...
	(a) List of company officials, with samples of their signatures, who may authorize production of new badges and the re-issuance of expired badges.
	(b) Company phone numbers for verification purposes.
	(c) List of all Contractor Personnel, and their dates of hire, who will need field/ramp access I.D. cards.
	(d) A completed Photo Identification Badge application and driver’s license for each Contractor Employee to be badged.
	(e) Information related to all badging requirements and forms needed to complete the process are available on the Authority’s website at:
	https://hollywoodburbankairport.com/badging-office/

	9.5 Return of Badges.  At Expiration or Termination, all badges issued to Contractor Personnel shall be returned to the Airport Operations Superintendent. Each un-returned badge shall result in a $150 penalty charged to Contractor.
	9.6 Airfield Access.  Gate access and driving privileges on the airfield must be approved by the Airport Operations Superintendent. Upon approval, all vehicles must bear company logos on both sides.  The airfield driving privilege is contingent upon c...
	9.7 SIDA.  Any project involving access to the Security Identification Display Area (SIDA) requires security training pursuant to 49 CFR Part 1544 by sufficient personnel to ensure that at least one individual who has received the training is present ...

	10. TOXIC MATERIALS
	10.1 Prohibition.  Contractor shall not cause or permit any Toxic Materials to be brought onto, stored, used, or disposed of in, on, or about the Airport without the prior written consent of the Executive Director.  Consent shall not be unreasonably w...
	10.2 Indemnity.  Contractor shall be solely responsible for and shall defend, indemnify, and hold harmless the Indemnitees from and against any and all Claims related to the receipt, handling, use, storage, accumulation, transportation, generation, sp...
	10.3 Prohibited Substances.  Notwithstanding anything to the contrary, the following substances shall not be brought onto the Airport:  (i) arsines; (ii) dioxins, including dioxin precursors and intermediates; (iii) polychlorinated biphenyls; and (iv)...

	11. ASSIGNMENT
	12. DEFAULT
	12.1 Contractor Default Events.  The following shall constitute Default Events by Contractor:
	(a) Exercise of Creditor Rights or Remedies.  (i) The consent of Contractor to the appointment of a receiver, trustee, or liquidator of all or a substantial portion of Contractor’s assets; (ii) the adjudication of Contractor as a bankrupt or insolvent...
	(b) Material Breach.  The occurrence of any of the following, each of which shall be a material breach of this Agreement: (i) misrepresentation, default, breach, or nonperformance of any provision of this Agreement by Contractor; (ii) abandonment of t...

	12.2 Authority’s Default.  The Authority shall not be deemed to be in default in the performance of any of its obligations under this Agreement until it has failed to perform such obligation within 30 days following the receipt by the Authority of wri...

	13. INDEMNITY
	13.1 General.  Contractor shall defend, indemnify, and hold harmless the Indemnitees from and against Claims arising out of, resulting from or relating to this Agreement.  Without limiting the generality of the preceding sentence, Contractor shall def...
	13.2 Indemnitee’s Rights.  Notwithstanding Subsection 13.1, each Indemnitee shall have the following rights with respect to any Claim against the Indemnitee:  (i) to approve of any legal counsel engaged by Contractor to defend the Indemnitee with resp...

	14. INSURANCE
	14.1 In General.  Contractor shall carry insurance during the Term as specified below.  The insurance shall be provided by companies that are licensed to do business in California and that have an A. M. Best insurance guide rating of no less than A-X:
	(a) Worker’s Compensation insurance written in accordance with California statutory limits and Employer’s Liability insurance of $5,000,000 minimum.  The Employer’s Liability insurance shall not contain occupational disease exclusion, provided such co...
	(b) Comprehensive General Liability and Excess Liability combined including broad form property damage and contractual liability: $10,000,000 minimum. Bodily injury by disease - $10,000,000 - policy limit.
	(c) Garage Liability insurance and Excess Liability combined covering Airport Fleet Items in Contractor’s care, custody and control, including coverage for loss by fire, explosion, theft, vandalism and/or malicious mischief, and collision or upset wit...
	(d) Comprehensive Motor Vehicle Liability and Excess Liability combined for owned, non-owned and hired vehicles physical damage and vehicle hazards. Coverage shall be written in an amount of $10,000,000 combined single limit.

	14.2 Miscellaneous Requirements.  Contractor’s insurance required herein shall (i) name the Indemnitees as additional insureds (Comprehensive General Liability and Comprehensive Motor Vehicle Liability policies only); (ii) state that such insurance is...
	14.3 Proof.  Upon Commencement, Contractor shall provide the Procurement Department with certificates of insurance and endorsements effecting coverage required by this Section.  Upon request of the Fleet Manager, Contractor shall provide a copy of the...

	15. NOTICES
	16. DISPUTE RESOLUTION
	16.1 In General.  If the parties are unable to resolve by mutual agreement any dispute relating to this Agreement, either party shall have the right to commence an action in any court of the State of California or the United States located in Los Ange...
	16.2 Prevailing Party.  In the event of any judicial, arbitration or mediation action or proceeding to enforce or construe any of the provisions of this Agreement, the prevailing party in any such action shall be entitled to reasonable attorneys’ fees...
	16.3 Force Majeure.  Neither party shall be liable for failure to perform any of its obligations under this Agreement during any period in which such party cannot perform due to matters beyond its control (including pandemic, strike, fire, flood or ot...

	17. MISCELLANEOUS PROVISIONS
	17.1 Exhibits.  Exhibits A through C are incorporated into this Agreement by reference. In the event of any material discrepancy between the express provisions of this Agreement and the provisions of Exhibits A or B, the provisions of this Agreement s...
	17.2 Incorporation of Mandatory Language.  Each and every provision required by law to be inserted in this Agreement shall be deemed to be inserted and this Agreement shall be read and enforced as though such provision were included.  If through mista...
	17.3 Integration. This Agreement, together with all Exhibits, constitutes the entire contract of the parties and supersedes all prior and contemporaneous negotiations, understandings and contracts of the parties with respect to this subject matter.  N...
	17.4 Interpretation.  Unless otherwise indicated, the following rules of interpretation shall govern this Agreement.  References to “Section,” “Subsection” or “Paragraph” refer to provisions of this Agreement.  References to “days” refer to calendar d...
	17.5 Relationship of Parties.  This Agreement shall not be construed as creating a partnership between Contractor and the Authority or as creating any other form of legal association that would impose liability upon Contractor or the Authority for an ...
	17.6 Governing Law.  This Agreement shall be governed by the law of the State of California.
	17.7 Severability.  If one or more of the provisions of this Agreement is hereafter declared invalid or unenforceable by judicial, legislative or administrative authority of competent jurisdiction, the parties agree that the invalidity or unenforceabi...





