CITY OF

VICTORVILLE

760-955-5000

FAX 760-245-7243

email: vville@ci victorville.ca.us
14343 Civic Drive

PO.Box 5001

Victorville, California 92393-5001

February 17, 2015

Mr. Justyn Howard

Acting Program Budget Manager

State of California, Department of Finance
915 L Street

Sacramento, CA 95814

Dear Mr. Howard:

The City of Victorville is requesting that the California Department of Finance (“DOF”),
reconsider its Final and Conclusive Determination (“FCD”), issued to the Victor Valley
Economic Development Authority (“VVEDA” or “Victor Valley™) on November 12, 2014 and
attached hereto for reference. Specifically, The City of Victorville (the “City™) is seeking
affirmation that the DOF FCD extends beyond the payment of bonds and that it honors contracts
entered into by the City (and the Southern California Logistics Airport Authority (“SCLAA”) on
behalf of the City) to satisfy obligations provided for in the VVEDA Joint Powers Agreement
(“JPA”). Without such an affirmation, both the City and SCLAA believe that the DOF is
impairing enforceable obligations entered into by SCLAA to satisfy reuse obligations delegated
to it by VVEDA and imposed upon it by the United States Air Force.

BACKGROUND

VVEDA was formed pursuant to a JPA in 1989 to take on the responsibility of reusing the
former George Air Force Base (“GAFB”), now the Southern Califorma Logistics Airport
(“SCLA™). On January 14, 1993, a Record of Decision (*ROD”) regarding the disposal and
reuse of GAFB was issued. The ROD specifically identified the plan for disposing two sets of
parcels, Parcels A & C (“On-Airport Properties”) and Parcels B & D (“Off-Airport Properties™).
The Air Force mandaied that Parcels A & C be preserved as part of the National Airport System,
and that the Off-Airport Properties be disposed of pursuant to competitive sale. The ROD
provided for the initiation of an application process, which required, among other things, that the
successful applicant be a public entity capable of becoming a qualified public airport sponsor
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with a viable plan to finance the ultimate reuse of GAFB (see Pages 14 and 15 of ROD,
attached). Altogether, the ROD concluded that the disposal of GAFB be accomplished in a
manner that would enable the development of a regional airport with the capacity for commercial
and industrial development.

On April 29, 1994, VVEDA and the Department of the Air Force entered intc a Lease for
Airfield Property (Parcels A & C). VVEDA and the Air Force entered into the Lease agreement
relying on the authority and provisions of the VVEDA JPA (Recital H, Page 3 of the Lease). The
Lease for Airfield Property requires, without cost to the FAA or the Air Force, that the entire
landing areas, structures, improvements, facilities and equipment be maintained for the use and
benefit of the public at all times in safe and serviceable condition, to ensure its efficient
operation and use {Condition 23).

On June 19, 1996, an Economic Development Conveyance Agreement (“EDC”) was entered into
among VVEDA and the Air Force. The EDC caused the transfer of the Off-Airport Properties to
VVEDA however it required that any such development upon EDC property be accomplished in
a manner consistent with the original ROD (see EDC Section 22, page 13). The EDC transfer
contained a variety of liabilities resulting from the physical condition in which the properties
were transferred. Among the physical liabilitics, which still exist today, are properties containing
lead based paint and asbestos containing materials. On September 13, 2000, VVEDA and the Air
Force amended the EDC to assign ali of the rights and obligations ofthe EDC to the SCLAA. On
October 25, 2000, VVEDA and SCLAA entered into an Assignment Agreement, further
memorializing provisions of the VVEDA JPA and assigning all of the rights and obligations
contained in the Lease for Air Field Property and the EDC.,

THE VVEDA JPA

The VVEDA JPA has been amended four times and was last amended on May 20, 2000. The
JPA serves as the governing document directing the responsibilities and activities of the VVEDA
organization, including those of its member jurisdictions which include the cities of Adelanto,
Hesperia, Victorville, the Town of Apple Valley and the County of San Bernardino. The
VVEDA JPA has been relied upon as the legal contract responsible for serving the property
disposal methodology provided for in the ROD.

On November 25, 2014, the Third District California Cousrt of Appeals issued an opinion
regarding the status of the VVEDA JPA, which stated in part:

worenns Assembly Bill 26 precludes Victor Valley from acting as a redevelopment
agency”, though it immediately clarified ...... “that Victor Valley may continue to
exist as a joint powers authority....” (Page 11 of opinion)

On February 9, 2015, the Superior Court of California issued its Order and Judgment After
Appeal (attached) where it stated:
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“3.  This judgment does not compel the dissolution of Victor Valley as
a joint powers authority.”

With the court’s affirmation that VVEDA may continue to exist, VVEDA does so relying on its
governing document, the VVEDA JPA.

THE JPA AS AN ENFORCEABLE OBLIGATION

California Health and Safety Code (“H&SC”) Section 34171 (d)}(1) defines Enforceable
Obligations and for reasons summarized above and better specified below, the VVEDA JPA
satisfies the definition of an enforceable obligation and must be recognized in an FCD.

The VVEDA JPA imposes obligations upon the City of Victorville m Section 8 where it
identifies among other things, the following:

1. The City of Victorville shall be directly liable to the Authority in commection with the
terms of this Agreement.

2. Victorville and SCLAA shall be delegated authority that includes among other things, all
operational and management authority affecting the GAFB Parcels.

3. Victorville and SCLAA shall be provided with the authority to enter into contracts to
satisfy it’s operational and management authorities.

4, Vigtorville shall be responsible for liabilities and obligations of VVEDA arising from the
(GAFB parcels, including obligations required of VVEDA by the United States Air Force.

The JPA further provides that to satisfy its obligations, Victorville be provided with tax
increment revenues (now “RPTTF”). The tax increment revenues relied upon by Victorville and
SCLAA are defined in Sections 31, 34 and 38 of the JPA and visually illustrated among the
attached documents (#9). Victorville’s reliance on tax increment revenues has enabled it to enter
into a variety of contracts, which include among others:

1. Tax Allocation Bonds issued by SCLAA

2. A Master Developer Agreement with Stirling Capital, a private entity, which dictates
management, operational and infrastructural responsibilities for SCLA.

3. A Disposition and Development Agreement with Stirling Capital, a private entity, which
dictates development infrastructure obligations for SCLA.

4. Grant Assurance Agreements with the FAA which dictate operational responsibilities of

SCLA.

Public Benefit Transfer Obligations with the US Air Force.

6. The adoption of an SCLA Budget which identifies that certain tax increment revenues are
being used to support the operation and reuse of the former GAFB.

4

In addition, tax increment revenue has enabled SCLAA to apply for and maintain an Airport
Operating Certificate, issued pursuant to Federal Aviation Regulation (“FAR™), Part 139, As a
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part of SCLAA’s Airport Operating Certificate, SCLLAA is required to operate and maintain
SCLA in accord with FAR Part 139 which is consistent with the provisions required of SCLAA
in the VVEDA JPA.

CONCLUSION

DOF determinations rendered for the 14-15B ROPS (VVEDA and Victorville’s) and the
VVEDA FCD, appear to recognize the City of Victorville as the entity responsibie for satisfying
the obligations provided for in the VVEDA JPA related to SCLA. Victorville is prepared to
accept such recognition, despite the fact that past ROPS determinations have been rendered
requiring the Victorville Successor Agency to satisfy VVEDA JPA related obligations. However,
the City of Victorville is unable to fully satisfy the VVEDA JPA obligations if it is not provided
with all of the RPTTF afforded to it by the VVEDA JPA and to satisfy the contractual
obligations undertaken by it that extend well beyond SCLAA’s Tax Allocation Bonds.
Accordingly, the City of Victorville is requesting that the DOF expand its FCD dated November
12, 2014 to recognize all of the VVEDA JPA obligations, not just bonds issued by SCLA, and
allowing for the distnibution of RPTTF funds from the VVEDA Successor Agency to the City of
Victorville to continue until such a time that all of the JPA obligations are satisfied by the City
and SCLAA.

Sincerely,

Keith C. Metzler
Assistant City Manager

cc:  Douglas B. Robertson, City Manager {w/o attachments)
Andre de Bortnowsky, City Attorney (w/o attachments)
Jason Gonsalves, Joe A. Gonsalves & Son (w/o attachments)

Attachments:

1. VVEDA FCD Dated November 12, 2014
Appellate Court Opinion, C072519
Order and Judgment After Appeal
Record of Decision- GAFB, January 14, 1993
Lease for Airfield Property- GAFB
EDC Agreement
EDC Agreement, Amendment #1
Assignment Agreement, VVEDA to SCLAA
Illustration of VVEDA- Flow of Funds

St Sl ol i
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10. Master Developer Agreement - Stirling Capital
11. Disposition and Development Agreement - Stirling Capital
12. FAA Grant Assurance Agreement

VVDAIOINDOCS18-2.DOC
W15 945 law
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Attachment # 1
VVEDA FCD Dated November 12, 2014
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November 12, 2014

Mr. Keith C. Metzler, Assistant City Manager
City of Victorville

14343 Clvic Drive

Viclorville, CA 92393

Dear Mr. Metzier:
Subject: Request for Final and Conclusive Determination

On January 18, 2014, the California Department of Finance (Finance) received Victor Valley
Economic Development Authority Successor Agency (Agency)'s request for a final and
conclusive determination on item Nos. 1 through 6 as listad on the Recognized Obligation
Payment Schedule for the period of July through December 20713 (ROPS 13-14B).

Finance has compieted iis review of the Agency’s request, which may hava included obtaining
clarification on Items provided and additional supporting documentation.

It is our understanding that pursuant to the Joint Powers Authority (JPA) Agresment the Agency
passes the tax increment generated from the Victor Valley Project Area (Project Area) to its JPA
member jurisdictions. Based on our review and application of the law, Finance has made the
following determinations: '

¢ Item No. 1 - JPA Agreement pass-through distribution to the Southern California
L.ogistics Airport Authority (SCLAA). Pursuant to the JPA Agreement, SCLAA is not g
JPA member and does not directly receive funding distributions from the Agency. Itis
our understanding the City of Victorville Successor Agency acis as treasurer for SCLAA,
and directly receives the funcing allocated to SCLAA from the Agency. As such,
Finance has retired ltem No. 1 from the ROPS ags noted in our April 17, 2014 letter, and
the iterm has been included in the City of Victorville ROPS, Therefore, a final and
conclusive determination for this item is unnecessary.

= ltem Nos. 2 and 5 — JPA Agreement pass-through distributions to the City of Victorville
and Town of Apple Valley Successor Agencies. It is our understanding that tax
increments from the Project Area allocated to the City of Victorville and Town of Apple
Valley Successor Agencles are pledged for the payments of SCLAA bands and 2005
and 2007 Apple Valley's bonds. JPA Agreement dishurséments to members have
previously been reviewed by Finance and subsequently approved on all ROPS
submissions as enforceable obligations. Pursuant to HSC section 34177.5 (i), we are
pleased to inform you:

(i) Finance's approval of ltem Nos. 2 and.5 — JPA Agreement disbursements to
members as enforceable obligations for the payment of bonds are final and
conclusive; and



Mr. Keith C. Metzler
tNovermnber 12, 2014
Page 2

{ii) Finance’s review of lem Nos. 2 and § - JPA Agreement disbursements to members
will be limited to confirming the scheduled debt service payments reguired by the
bond covenants in future ROPS reviews.

« ltem Nos. 3, 4, and 6 — JPA Agreement pass-through distributions to the City of
Hesperia, County of San Bermardino, and City of Adelanto Successor Agencies. HSC
section 34177 5 (i) states the Agency can petition Finance to make a Finat and
Canclusive determination if the enforceable obligation provides for an irrevocable
comrnitment of property tax revenue. However, these mambars do not have enforceable
obligations that are secured by the JPA Agreement pass-through distributions,
Therefore, Redevelopment Property Tax Trust Fund {(RPTTF) funds receiverd by these
JPA members are nol encumbered for the payment of bond debt service or any other
obligation owed by the recipients. As a resull, these items were denied as inclusions to
the January through June 2015 ROPS (ROPS 14-15B), and therefore do not qualify for a
final and conclusive determination.

Please direct inquiries to Nichelle Thomas, Supervisor or Michael Barr, Lead Analyst at
{916) 445-1546.

Sincerely, .
iy
;o Kt | ‘ ’{";r )
. JUSTYN HOWARD
™ Acfitg Program Budget Manager

ce Mr. Marc Pucket!, Treasurer, Town of Apple Valley
Ms. Lingda Santiflano, Property Tax Manager, San Bernardino County
California State Controller's Office
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Filed 11/23/14 Victor Valley Econ. Dev. Auth, v. California CA3
NOT TO BE PUBLISHED

Californla Rules of Count, rule 8.1115{a), prohibits courts and garties from citing or relglng oh opinions not certified for
publication or ordered published, except as sreciﬁed by rule 3.1115(h). This opinion has not been certified for publication
or ordered published for purposes of rule £.1115.

IN THE COURT OF APPEAL OF THE STATE OF CALIFORNIA

THIRD APPELLATE DISTRICT
{Sacramento)
VICTOR VALLEY ECONOMIC DEVELOPMENT C072518
AUTHORITY,
(Super. Ct. No. 34-2012-
Plaintiff and Appellant, 800011 13-CU-WM-GDS)
V.
STATE OF CALIFORNIA et al.,

Defendants and Respondents.

This case arises out of the legisiative dissolution of California redevelopment
agencies. Plantiff Victor Valley Economic Development Authority (Victor Valley),
formed to oversee the reuse of a former military base, sued the State of California and
various officials (collectively, the State), contending Victor Valley should retain its
redevelopment powers. Following a dismissal based on a demurrer sustained without

leave to amend, Victor Valley appeals, contending: (1) it is not a redevelopment agency;



(2) it is entitled to continue to receive tax money; (3) dissolving it would impair
obligations and be preempted by federal law; and (4) it can amend to state a viable cause
of action.

The trial court correctly ruled that Victor Valley’s redevelopment powers were
lawflly stripped from it by the Legislature. Nor has Victor Valley identified any
specific material facts it might allege if given leave to amend. During the briefing and
oral argument on appeal, the parties agreed that the judgment does not require that Victor
Valley itself be dissolved. Although we do not read the judgment as compelling such
dissolution, to ensure there is no later confusion on this point, we shall modify the
judgment to include an explicit clarification of this point, and affirm as modified.

STANDARD OF REVIEW

When reviewing a judgment following an order sustaining a demurrer, “we
examine the complaint’s factual allegations to determine whether they state a cause of
action on any available legal theory. [Citation.] We treat the demurrer as admitting all
material facts which were properly pleaded. {Citation.] However, we will not assume
the truth of contentions, deductions, or conclusions of fact or law [citation] and we may
disregard any allegations that are contrary to the law or to a fact of which judicial notice
may be taken.” (Ellenberger v. Espinosa (1994) 30 Cal. App.4th 943, 947; see Blank v.
Kirwin (1985) 39 Cal.3d 311, 318.) We may also accept the factual stipuiations of
counsel. (See, e.g., Ramirez v. USAA Casualty Ins. Co. (1991) 234 Cal.App.3d 391, 402
[judgment on the pleadings, mutual concessiongs at oral argument accepted as true].)

BACKGROUND
Legal Background Regarding Redevelopment Agencies

As briefly summarized by our Supreme Court:

“In the aftermath of World War 11, the Legislature authorized the formation
of community redevelopment agencies in order to remediate urban decay.
[Citations.] The Community Redevelopment Law [CRL] ‘was intended to help

[



local governments revitalize blighted communities,” [Citations.] It has since
become a principal instrument of economic development, mostly for cities, with
nearly 400 redevelopment agencies now active in California.” (California
Redevelopment Assn. v. Matosantos (2011) 53 Cal.4th 231, 245-246
(Matosantos).)

“Responding to a declared staic fiscal emergency, in the summer of 2011
the Legislature enacted two measures intended to stabilize school funding by
reducing or eliminating the diversion of property tax revenues from school
districts to the state’s community redevelopment agencies. (Assem. Bili Nos. 26
& 27 (2011-2012 1st Ex. Sess.) enacted as Stats. 2011, 1st Ex. Sess. 2011-2012,
chs. 5-6 (hereafter Assem. Bill 26 and Assem. Bill 27) [Citations].) [Assem. Bill
26] bars redevelopment agencies from engaging in new business and provides for
their windup and dissolution. [Assem. Bill 27] offers an alternative:
redevelopment agencies can continue to operate if the cities and counties that
created them agree to make payments into funds benefiting the state’s schools and
speciel districts.” (Marosantos, supra, 54 Cal.4th at p. 241.)

Our Supreme Court invalidated Assembly Bill 27, because it conflicted with a
provision of the California Constitution forbidding the payments required thereunder.
(Maiosanios, supra, 54 Cal.4th at pp. 242, 264-274.y Thus, the only fawfui option for
redevelopment agencies was windup and dissolution, as provided by Assembly Bill 26,
set forth in the Health and Safety Code,! although Matosanios judicially reformed certain
dates in Assembly Bill 26 to best effectuate the Legislature’s intent. (Matosantos, at PD-
274-276.)

Assembly Bill 26 provided that successor agencies would “[e]xpeditiously wind
down the affairs of the redevelopment agency pursuant to the provisions of this part and
in accordance with the direction of the oversight board.” (§ 34179, subd. (h).) Each
oversight board consists of members appointed as set forth by statute (§ 34179, subd,
(a)), and has a fiduciary duty towards “holders of enforceable obligations and the taxing
entities that benefit from distributions of property tax™ (§ 34177, subd. (i)), including the

duty to review specified actions by the successor agencies, such as “Establishment of the

' All undesignated statutory references are to the Health and Safety Code.



Recognized Obligation Payment Schedule [ROPS].” (§ 34180, subd. (g).) The ROPS is
“the document setting torth the minimum payment amounts and due dates of payments
required by enforceable obligations for each six-month fiscal period.” (§ 34171, subd.
(h).) The successor agency must “[c]ontinue to make payments due for enforceable
obligations.” (§ 34177, subd. (a).} “ “Enforceable obligation’ ™ is defined by section
34171, subdivision {d)(1), to include, inter alia, “Payments required by the federal
government,” “Any legally binding and enforceable agreement or contract that is not
otherwise void as violating the debt limit or public policy, * and “Contracts or
agreements necessary for the administration or operation of the successor agency ..

(§ 34171, subd. (d)(1 }C), (E), and (F).)

We continue our discussion of Assembly Bill 26 in Part I of the Discussion, post.

Procedural Background

Because a major contention by Victor Valley pertains to the timing and manner of
its formation, we set out facts regarding Victor Valley chronologically.

After Congress passed the Defense Authorization Amendments and Base Closure
and Realignment Act in 1988 (Pub. L. No. 100-526; 102 Stat. 2623), George Air Force
Base (George) and Norten Air Force Base (Norton) were selected for closure.

The Eaves Bill, former section 33320.5 (now § 33492.40), part of the CRL, was
signed on September 20, 1989. (Stats. 1989, ch. 545, § 1.} ii anticipated creation of joint
powers authorities (see Gov. Code, § 6500 et seq.) to oversee the transition of George and
Norton.

On or about October 27, 1989, Victor Valley was formed by multiple public
entities, as a joint powers authority to plan for the closure and reuse of George.

On January 1, 1990, the Eaves Bill took effect. (See Gov. Code, § 9600, subd. (a)
[ordinary bills take effect January 1 “next following a 90-day period” post-enactment|.)

In 1993, Victor Valley adopted a redevelopment plan accepted by the federal

government, with changes over time, In 1993 through 1994, the federal government
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required that part of George be used as a civil airport with a “qualified sponsor,” which
Victor Valley was, and the property was given to Victor Valley on the condition that
Victor Valley remediated certain environmental problems. In 1996, Victor Valley and
the federal government entered into agreements whereby Victor Valley received other
property in exchange for a promissory note which Victor Valley “could only honor
through reliance on tax increment revenues which were designated as the primary
funding source.”?

A separate joint powers authority consisting of the City of Victorville and the
Victorville Redevelopment Agency was formed to run the civil airport “as well as reduce
[Victor Valley’s] exposure to any possible catastrophic events which might otherwise be

associated with airport operations.” That entity is now the Southern California Logistics

2 We must explain the term “tax increment”: “[Clounties have a mandatory duty to
collect property taxes, then allocate and distribute the appropriate amounts to various
taxing entities pursuant to a complex statutory scheme, [Citation.] Allocation and
distribution of property tax revenue is further subject to the [CRL]. [Citation.] The CRL
sets forth the procedures for financing redevelopment projects. [Citation.] Under the
CRL, such projects are financed by ¢ “tax increment financing.” * [Citation.] [{] Under
tax increment financing, “[ajl] taxable property within the area to be redeveloped is
subject to ad valorem property taxes. The properties lying within a redevelopment area
have a certain assessed value as of the date a redevelopment plan ordinance is adopted.

A local taxin ig agency, such as a city or county, continues in future years io icceive
property taxes on the redevelopment area propetrties, but may only claim the taxes
allocable to the base year value. If the taxable properties within the redevelopment area
increase in value after the base year, the taxes on the increment of value over and above
the base year value are assigned to a special fund for the redevelopment agency. [{]
‘Once the redevelopment plan is adopted, the redevelopment agency may issue bonds to
raise funds for the project. As the renewal and redevelopment is completed, the property
values in the redevelopment area are expected to rise. The taxes attributable to the
increase in assessed value above the base year value are assigned to the redevelopment
agency, which then uses these funds to retire the bonds. The local taxing agencies still
receive taxes attributable to the base year assessed value of the properties within the
redevelopment area. This way, the redevelopment project in effect pays for itself.” »
(City of Dinuba v. County of Tulare (2007) 41 Cal.4th 859, 865- 866, fn. omitted; see
Muaiosanios, supra, 53 Cal.4th at pp. 246-247.)



Airport Authority (SCLAA). Victor Valley pledged tax increments generated on George
to the SCLAA and assigned rights with respect to those increments to the SCLAA,
pledging half of the tax increments “generated from all other properties located within the
project area subject to the Redevelopment Plan . . . to SCLAA.” This allowed Victor
Valley to fulfill its federal obligations and facilitate reuse of George in compliance with
federal law.

After our Supreme Court upheld Assembly Bill 26, Victor Valley complied with
its terms “under protest,” but the Department of Finance (Finance) determined that Victor
Valley could not continue to exercise the powers of a redevelopment agency, and directed
Victor Valley to begin to make only “payments that are listed in a [ROPS] as
contemplated under [Assem. Bill 26].”

Victor Valley sued the State, seeking a writ of administrative mandamus as well as
declaratory and injunctive relief, contending it was not a redevelopment agency, and
sought to prevent the State from compelling compliance with Assembly Bill 26.

Atiached to the petition were Finance documents concluding Assembly Bill 26 stripped
Victor Valley of redevelopment authority (but xof stating Victor Valley had to be
dissolved). Victor Valley asserted that applying Assembly Bill 26 to it would impair
contracts in violation of the federal and California constitutions, and be preempted by
federal law by impeding Victor Valley’s base reuse obligations.

The State demurred, arguing as relevant here that Assembly Bill 26 required
Victor Valley to be dissolved, or, alternatively, that its authority to receive tax increments
or perform redevelopment activity was eliminated by Assembly Bill 26, and no
impairment of contracts had been shown, because the successor agency to be created by
Assembly Bill 26 would receive allocations sufficient to satisfy any enforceable federal
obligations. At oral argument on appeal, the State withdrew its claim that dissolution was

required.



Victor Valley replied that it was entitled to a declaration of rights, no pleaded facts
showed Finance would satisfy obligations to the federal government, and reiterated that
Assembiy Bill 26 did not dissolve Victor Valley.

The trial court sustained the demurrer without leave to amend.

Victor Valley timely appealed from the judgment of dismissal.

DISCUSSION
[
The Application of Assembly Bill 26 to Victor Valley

Victor Valley contends it is not a redevelopment agency and therefore was not
subject to the provisions of Assembly Bill 26. 1t argues that it was created as a joint
powers authority under the Government Code, not as a redevelopment agency. It adds
that it was created prior fo the effective date of the Eaves Act, therefore the fact that the
Eaves Act is located in the Health and Safety Code is not relevant. We conclude Victor
Valley was subject to Assembly Bill 26.

We begin with the principle that the Legislature is free, within the confines of the
California Constitution, to recontigure its various subdivisions as it chooses. (See Star-
Kist Foods, Inc. v. County of Los Angeles (1986) 42 Cal.3d 1, 6 (Star-Kist Foods);
Malion v. City of Long Beach (1955) 44 Cal.2d 199, 209.)

The CRL is located in part [ of division 24 of the Health and Safety Code. The
Eaves Bill (§ 33492 et seq.) is within the CRL, as Chapter 4.5 thereof, and was passed to
mitigate “the economic and social degradation” caused by the closure of military bases.
(§ 33492, subd. (a).) However, “Chapter 4 (commencing with Section 33300) shall be
applicable to any project area formed pursuant to this chapter, except to the extent that
Chapter 4 is inconsistent with this chapter.” (§ 33492.4.) The referenced “Chapter 4”
describes the requirements and procedures for forming a redevelopment agency.

(§ 33300, et seq.) Parts of the Eaves Bill apply to specific areas, and, in particular,

section 33492.40 references George and Norton, and subdivision (j) thereof provides:



“The Legislature finds and declares that the closure of two or more military
facilities or installations within the County of San Bernardino will cause serious
economic hardship in that county, including loss of jobs, increased unemployment,
deterioration of properties and land utilization and undue disruption of the lives
and activities of the people. Therefore, the Legislature finds and declares that to
avoid serious economic hardship and accompanying blight, it is necessary to enact
this act which shall apply only within the County of San Bernardino. In enacting
this act, it is the policy of the Legislature to assist communities within the County
of San Bernardino in their attempt to preserve the military facilities and
installations for their continued use as airports and aviation-related purposes.

"It is the intent of the Legislature and the commitment of the local
authorities to ensure that the existing airfields at both [Norton and George] are
protected, developed, and enhanced as civil aviation public use airports.
Therefore, the joint powers authorities authorized by this section should make
every reasonable effort to guarantee that these vital airport [acilities are retained
for general aviation use now and into the future.” (ltalics added.)

The Eaves Bill also provides:

“The legislative bodies for communities having territory within, adjacent
to, or in proximity to a military facility or installation described in subdivision (a)
may create a separate joint powers agency pursuant to {Gov. Code, § 6500 et seq.],
which shall have and exclusively exercise powers of an agency in furtherance of
the redevelopment of a project area approved by the joint powers agency. The
Joint powers agency so formed shall include as one of its members the county in
which the project area is located. In addition to the powers of an agency, the joint
powers agency so formed shall also act as the legislative body and planning
commission for all approvals and actions required by this part of legislative bodies
and planning commissions for the adoption and implementation of a
redevelopment plan. However, all land use, planning, and development decisions
with regard to the land within the project area shall continue to be under the
control and jurisdiction of each of the respective local legislative bodies or
plarming commissions, as applicable.” (§ 33492.40, subd. (b), italics added.)?

3 The Legislative Counsel’s Digest to the Faves Bill partly provides: “Under the
existing [CRL], territory included within a project area . . . is required to be a
predominantly urbanized area of 2 community . . . which is a blighted area .. .. [¥] This
bill would make an exception . . . in the case of a project area containing privately owned
land adjacent to, or in close proximity to, as defined, [Norton and George] which are
proposed to be closed . . .. [f] The bill would permit the legislative bodies of



Assembly Bill 26 in part provides: “All redevelopment agencies and
redevelopment agency components of community development agencies created under
Part 1 (commencing with Section 33000) . . . that were in existence on the effective date
of this part are hereby dissofved and shall no longer exist as a public body, corporate or
politic.™ (§ 34172, subd. (a)(1), italics added.) Although Victor Valley points out in its
reply brief that “ ‘community development agency® ” is not explicitly defined, by its
terms it plausibly means an agency that “develops” a community in some fashion, which
would include redevelopment. Victor Valley offers no alternative candidate of meaning,
except to reiterate that it is a “jeint powers authority and federal base reuse authority.”
That does not mean it does not also function in part as a community development agency

Further, section 34189 partly provides:

“(a) Commencing on the effective date of this part, all provisions of the
[CRL] that depend on the allocation of tax increment to redevelopment agencies
.. . shall be inoperative, except as those sections apply to a redevelopment agency
operating pursuant to Part 1.9 (commencing with Section 34192).

“(b) To the extent that a provision of Part 1 (commencing with Section
33000} . . . conflicts with this part, the provisions of this part shall control.
Further, if a provision of Part 1 . . . provides an authority that the act adding this
part is restricting or eliminating, the restriction and elimination provisions of the
act adding this part shall control.”* (lialics added.)

Because Victor Valley was created under the authority of part 1 of the CRL, the

statute authorizing it to exercise redevelopment powers is trumped by Assembly Bill 26.

communities as detined under the [CRL] to form a joint powers authority for purposes of
the redevelopment of territory covered by the bill. It would establish exemptions . . .
from the [CRL] as necessary for the effective redevelopment of the area . . . )" (Legis.
Counsel’s Dig., Assem. Bill No. 419 (1989-1990 Reg. Sess.) 4 Stats. 1989 Summary
Dig., p. 177, italics added.)

4 Section 34189 as originally phrased in Assembly Bill 26 reads slightly differently, but
the differences are not material. (See Stats. 2012, ch. 26, § 31; Stats. 2012, ch. 162,

§ 93.)



Victor Valley emphasizes that it was created under the joint powers statutes (Gov
Code, 6500 et seq.). While the State concedes for the first time on appeal that Victor
Valley might continue to exist for other purposes, Assembly Bill 26 precludes it from
exercising redevelopment powers, which have been vested in its successor agency.”

We see no reason why a joint powers authority could not previously have
exercised redevelopment authority, even if it also had other powers. Indeed, a provision
of the redevelopment law allowed this (§ 33210), and the published cases suggest it is not
uncommon for a public agency to form a joint powers authority for redevelopment
purposes. (See Health First v. March Joint Powers Authority (2009) 174 Cal.App.4th
1135, 1137-1138 [joint powers authority created after closure of March Air Force Base
exercises redevelopment powers]; see also People v. Gnass (2002) 101 Cal.App.4th
1271, 1279 [city and its redevelopment agency formed a joint powers authority]; City of
Costa Mesav. Connell (1999) 74 Cal App.4th 188, 191 [same]; People v. Parmar (2001)
86 Cal.App.4th 781, 788, 799 [Sacramento Housing and Redevelopment Agency is a
“joint powers authority” which “serves as both housing authority and redevelopment
agency for the city and the county™].)

As set forth ante, the Eaves Bill contemplated the use of joint powers agencies,
which would exercise their powers in furtherance of the redevelopment of project areas.
The fact that Victor Valiey is a joint powers authority does not mean that it is exempt
from Assembly Bill 26’s provisions stripping it of all redevelopment authority.

‘Victor Valley also emphasizes that it was formed as a joint powers authority

before the Eaves Bill became effective, but this temporal claim is not persuasive. The

S At oral argument, counsel for the State conceded Victor Valley, as a joint powers
authority, could be the successor agency under section 34173, subdivision (c) for
purposes of continuing to fulfill enforceable obligations as provided by Assembly Bill 26,
and counsel for Victor Valley asserted that that, in fact, was what Victor Valley is doing.

10



Eaves Bill was signed by the Governor on September 20, 1989. Although Victor Valley
alleges it was formed a month after the Eaves Bill passed, but before its effective date,
because Victor Valley seeks shelter under the Eaves Bill, we do not see how it cannot
have the purpose of redevelopment, at least as part of its mission. Indeed, its organic
document provided Victor Valley would have the power to redevelop George and its
environs “at such time as California law permits this [Joint Powers] Authority to exercise
redevelopment powers.” Thus, Victor Valley as an entity at least partly hinged its
existence on the Eaves Act. To the extent it seeks to exercise redevelopment powers
post-Assembly Bill 26, it cannot do so, except in its capacity as a successor agency to
facilitate the windup of remaining enforceable obligations. (See fn. 5, ante.)

As the State observes, Victor Valley’s focus on issues of formation and whether it
continues 10 exist as an entity misses the point. The point is that Assembly Bill 26
precludes Victor Valley from acting as a redevelopment agency.

However, the State originally argued in its demurrer that Victor Valley had to be
dissolved, and although the State has now withdrawn that claim, Victor Valley plausibly
made the point at oral argument that a mere affirmation of the judgment of dismissal in
such circumstances could cloud the question about its continued viability. Accordingly,
we shall modify the judgment to clarify that Victor Valley may continued to cxist as a
joint powers authority, as agreed by the parties at oral argument.

I
The Impairment of Comtractual Obligations by Assembly Bill 26

Victor Valley contends that precluding it from obtaining tax increment funding
will cause it to violate federal contracts. In related arguments, it contends Assembly Bill
26 is preempted by the federal obligations, and also claims those obligations will be
impaired in violation of the federal and California constitutions.

First, Victor Valley’s opening brief is bereft of legal authority on these points,

other than a passing reference to “the ‘Contracts Clauses’ of the United States and

11



California Constitutions,” therefore these arguments are forfeited on appeal for lack of
coherent argument, supported by legal authority. (See /n re §.C. (2006) 138 Cal.App.4th
396, 408; In re Muarriage of Nichols (1994) 27 Cal. App.4th 661, 672-673, fn. 3)

Second, as explained earlier, Victor Valley’s successor agency will be responsible
for reporting and fulfilling outstanding enforceable obligations.® Part of Assembly Bill
26 provides: “It is the intent of this part that pledges of revenues associated with
enforceable obligations of the former redevelopment agencies are to be honored. It is
intended that the cessation of any redevelopment agency shall not affect either the pledge,
the Tegal existence of that pledge, or the stream of revenues available to meet the
requirements of the pledge.” (§ 34175, subd. (a).) Further, the federal government has
not intervened, and Victor Valley cannot raise claims on its behalf. Our Supreme Court
has held that “subordinate political entities, as ‘creatures’ of the state, may not challenge
state action as violating the entities’ rights under the due process or equal protection
clauses of the Fourteenth Amendment or under the contract clause of the federal
Constitution.” (Star Kist Foods, supra, 42 Cal.3d at p. 6.) Accordingly, we reject Victor
Valley’s impairment of contracts and related claims.

I
Leave to Amend

Under a “a counterintuitive quirk of California appeilate law” (Connerly v. State of
California (2014) 229 Cal. App.4th 457, 460 (Connerly)), a plaintiff may propose new
facts and theories for the first time on appeal to explain how the complaint may be
amended to state a cause of action, thereby showing the trial court “abused its discretion”

(Code Civ. Proc., § 472c¢, subd. (a}) in not granting leave to amend.” (See Ciry of

6 As stated, the successor agency ig, apparently, Victor Valley itself. (See fn. 5, anie.)

7 The statute dictates that we frame the issue as whether the trial court abused its
discretion in denying leave to amend. (Code Civ. Proc., § 472¢, subd. {a).) “This is

12



Stockton v. Superior Court (2007) 42 Cal .4th 730, 746.) However, to succeed, the
plaintiff “must show in what manner he can amend his complaint and how that
amendment will change the legal effect of his pleading.” (Cooper v. Leslie Salt Co.
(1969) 70 Cal.2d 627, 636, italics added (Cooper).) Victor Valley’s opening brief claims
it should be given leave to amend, but never explained what material facts it would plead.

For the first time in the reply brief, Victor Valley seizes on a concession in the
State’s briefing, to the effect that Victor Valley may not have to be dissolved, and argues
this means leave to amend should be granted. The trial court accepted the State’s view at
oral argument in the trial court, although the judgment of dismissal does not command
dissolution of Victor Valley. As stated earlier, we agree that the judgment should be
modified to state that Victory Valley was not dissolved by Assembly Bill 26. Such
modification adequately declares the rights of the parties on the question of Victor
Valley’s right to exist as a joint powers authority, therefore no remand for amendment of
the complaint is warranted. (See Haley v. Los Angeles County Flood Control Dist.
(1959) 172 Cal. App.2d 285, 292-294,)

However, Victor Valley has not tendered new facts showing it retains any
redevelopment powers following passage of Assembly Bill 26.8 Victor Valley merely
replicates arguments we have rejected about why it shouid keep such powers. Thus
Victor Valley has failed to point out exactly sow it wouid amend to state a viable cause

of action that would allow it to continue exercising redevelopment powers. (See Cooper,

arguably misleading and unfair,” (Connerly, supra, 229 Cal. App.4th at p. 460, fn. 2.)
The trial court rules on the facts and law presented in the operative complaint and moving
papers on demurrer, wheteas the appellate court may be presented with entirely diflerent
facts tendered to show that leave to amend is proper.

8 As set forth in its opening brief, Victor Valley sought fudicial notice of various
documents, however, by previons order we denied the request for judicial notice
(interim), so we disregard references to those documents. Victor Valley does not contend
those documents add to its claim that it should be given leave to amend.
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supra, 70 Cal.2d at pp. 636-637, Cantu v. Resolution Trust Corp. (1992) 4 Cal.App.4th
857, 889-890.) Therefore, we decline to grant leave to amend.
DISPOSITION
The judgment is modified to add a sentence stating: *This judgment does not
compel the dissolution of Victor Valley as a joint powers authority.” The trial court is
directed to prepare a new judgment containing such modification. As so moditied, the
judgment is affirmed. The parties shall bear their own costs on appeal. (See Cal. Rules

of Court, rule 8.278(a)(3).)

DUARTE N

We concur:

BLEASE , Acting P J.
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SUFFRIOP COLIRT OF CALIFORNIA
COUNTY OF SACRAMENTO

VICTOR VALLEY BUQROMIL Case No, 34-2012-80003 212
DEVELOPMENT AUTHOROY, reparirment 32
a Lalifornia joint powers authority
Plaintiff,
. QRDER AND _JUDGMENT AE(ER APPEAL

STATE OF CALIFORNIA; Cal (FORNIA
STATE CONTROLLER JOHM CHIANG, an
ndividual sued in his official capacity,
CALIFORNIA DIRECTOR OF FINANCE
ANA L METOSANYODS, an individual sued
in her official copacity; SanN BURNARDINO
AUDITOR-CONTROLLER LARRY WALIKER,
ait individual sued in his official capacily,

Defendants
!
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Pursuant to the opitien filed by the Court of Appeal in Case No. TO75350
on Novembe: 25, 2004, redilying the judgimens pravisusly entered by the Sapedor
Court to clarify that plaintiff Victor Valley may continue to exist as & joint nowors
authonity,

T 1S ORDERED, ADJUDGED AND DECREED that:

1. The demurrer by defendants Catifornia Stete Contraller and Caiiornls
Uirector of Finance iz sustained without leave to amend on tha ground that tha
aflegations of the Petition for Writ of Mandate and Complaint tor Declaracury Raia/

and Injunctive Relief do not state facks suificlent o constitute a cause of action,
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2. The Petition for Writ of Mandate and Complaint for Declaratory Relief
and Injunctive Relief is dismissed.

3. This judgment does not compel the dissolution of Victor Valley as a
joint powers authority.

Dated: FER -9 2005

ROBERT C. HIGHT

LLOYD G. CONNELLY -
Judge of the Superior Court (Retired)

SIGNATURE PURSUANT
TO 835 CCP




SUPERIOR CGURT OF CALIFORNIA, COUNTY OF SACRAMENTO

Gordon D Schaber Courthouse
720 Ninth STREET
Sacramento, CA 95814-1311

SHORT TITLE: Victor Valley Economic Development Authority vs. State of California

' CASE NUMBER:
CLERK'S CERTIFICATE OF SERVICE BY MAIL 34-2012-80001113-CU-WM-GDS

{ cartify that | am not a party to this cause. | certify that a true copy of Judgment after Appeal was mailed
following standard court practices in a sealed envelope with postage fully prepaid, addressed as indicated below.
The mailing and this certification occurred at Sacramento, California, on 02/10/2015.

/s/ K. Wells
Clerk of the Coutt, by: Deputy
VICTOR VALLEY ECONOMIC DEVELOPMENT STATE OF CALIFORNIA
AUTHORITY ATTORNEY GENERAL OF CALIFORNIA
GREEN DE BORTNOWSKY & QUINTANILLA 1300 | STREET#125
23801 CALABASAS ROAD # 105 SACRAMENTO, CA 94244-2550

CALABASAS, CA 91302

CLERK'S CERTIFICATE OF SERVICE BY MAIL

Page: 1
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L. INTRODUCTION

Thie Recsnd of Dacicion (FOD] duouments my Aselsisne TOERTds
ing the dlspesal of Geewge AVB, Celifernie. It was daveicpesd in
sccordnnce with ths Wetionz) EBnviremsente) Felisy Ack (NESH) smd
the Coungll en Svelrenmentel Gualisy Mplementing reguletion, 40
BFR 8 15G5.%. The desiedens jleciuded in Thie BOD huve beesn made
in considerntion of but mot limited to the inferpetion sentnined
in the Finel Buviromsaortal Jspact Stabement (IRIE) Sor the Dime
posnl end Reuse of Georgw AFE, which weas £i)ed with The Brvicon-
manvel Frotection Agsney (EPA) on March 6, 2993, and beszpe svall-
able to the publie on Maxeh 15, 106%, The lecstien ef Gecnas ATE
i ghown iz Bxhibits & and 2 en Hhe felliowing pages.

 Georga AFE was slesed on Dectmber 18, 1992, pursuant to the
Delanse Bxthorisstion Boandnants and Pase CLONSEE and Paa 1l gyt
ACH (BERA) IPablie Law 106-326) and recomendaticns of the Defenie
“achetary s Commisaion on Base Reallgnment end Closnrae. a BOPA
rabe Bovireomental fmpact Statasest (hhe *closure EIS®] waz pra-
pared to amnlyse the envirommental impacts of the Closcre of the
bape. ©n My 4, 1590, the Aly Force relemssd the Final Environe
mertal Impact Statement for the Clopsure of George BFS, which sd-
dressed envirumesntsl Swpacte sssociabed with baes elosurs. Tho
HoU desoribing deteils of the closire snd witigetion peasures
sdoptad by the AMr Poroe vas signed on Tuse 20, 19935,

Now that Seorge A¥3 hae béan clowed, the dacizions tc ba made
by the Alr Foxoe mre: how the property will be divided inte DAL~
chls for dieposal, how esch paroel will be conveyed oe tranme
Texped, and what mitigetion seasures should be adoptead. OSode
sitigetion measures will be takem by the A Percs, othexs will be
the responeibility of ths vediplents of the property. Nitigetions
are discusasd in Bection I, Swrirammentel Teuaes.

The Fedeval dvistion ddministratien {(FAR) through its
Wesboxn-Panific Region, seted ss & esepersting ageney in the
preparation of the Digpossl and Reuss I8, ‘The FAL hes Jueisdioe-
tion by law ;m‘.?ammg reuws of the rubway, and assotistesd Zaeili-
ties, 88 a eivilisn nirport. Its Jurisdiction arisas from its
orthority to approve airvport lsyeu®h plans theh sve vegulred for
Federally Tendad, pubiic-use alrporta. Alme, 1ts Juristiction
azines from Catersining propecty swsentisl, sultabie or deeivebis
feor public sivport eonveyance wider §0 9.8.8. App. § 1622 {g). Tha
FRA mowt make this determinatien in okdar for the Mix Ferce ®o
convay real ang related perecnal property ab ne oost fer airpoct
purptave. A decision, 1 amy, by the ¥ab to approve an aisport
layout plefn (AP will be announsed By 5 separsts ZOD Losued by
the FAA bagsd on the snalvees in the FRYE and any sddivionsl
anaiysis that may be required and peviormed by thom.
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B, Tehile Ivvaivamert

fhie section digcusees the level of invelvement ef the puke
lig, the State of Ceiiformis, the County of Sen Dernardime, ¢he
CGity of jderento anéd other leocn) interests insivding the Victexr
velley Boonoplc Develcpment Muthority (VWEDR) iIn the preperation
of the FRIS for Dieposel and Fause eof Goorge AFE.

The VVELE ves fermed s & Joint Povers Auvthority (JFR) in
proondanse with the Califernin Comrunity Pedevelopuent Low (Cali-
forals Heelth und Safety Code 330C ot seg.) in Sspteshber 1560 in
cxder te obtiin title Lo Geerges AFE epd ite fecilatiep. It oome
Bipta ef the County ef Ban Barnerdine, the City of Victorville,
the City of Bssperic aréd the Towwm of Apple Valley.

she VVEDR 1fentified one basic plan with verletlions for the
vanse of the base. The plan and ite varieticmg/alternstives fo-
cugedl sround @ veglomel coumersisl and gewersl avietion renge.
Poreusnt to 4dr Force policy, thie plim, sc the prepogal of the
losrl inmrgawrmmmi FTONSRG CUoup, Ve &migm%eﬁ ap the pro-
posed actien in the 23S, Howevey, the Al Foroe did not besows
committed to thot plen: the propored potion and all altemmativen
gldvessed In the EIf weosived egqusl censiderction.

The ity of idelente, which berders Geenge AFE o the went,
removed lteell from VWADA seriy in ihe plonning piogsse. Adelento
¢eveloped & regional airvporbebaged plan pimlliar te the proposed
action a2 Fhass %, with follov-cr dsvelopmant of & wmajer Interna-
tional alzport e Phams IX. Yhie plen wes prepered lndepandently
of TVRLE and of otlioy comminity plat.

Fazly lesue idemtificetion for this sotien wae wopducted in
poxwjunstion with the 28 for the dlopswal end rousse of George AFE.
A esoping weeting wes held on Gotobes =P, 1980, &t the Helidsy Inn
in vieterviliie, Culiformis. The commente and conceyns frow thiv
weating, as well ae &2 previcus scoping weeting held for ibs ¢lo-
pure BIE, were used to Setarmineg the seops and directicn regsived
te complete the IRIE for dlspess]l snd revse of the bass.

The Aly Peorve studied fevy plany and potemtiml Fedepal inter«
sate in addition o the above VWEDE end 24signtc propossd Rlaps,
imoivded in thess siterustives was a Commercial isvpaet wvith Beel-
Gerbial Alterpetive, & Gensral bvistion Centar AlLernetive, & Jen-
awlation Altermative, and & Werhsblem Albernative.

& Draft Bis was zelavsed for pohlic meview and cosmant with &
dti-@ny comoant pericd iu cotobex ond Foverkber 1991; suprosimately
300 coplew of the Draft EXS wore distribubed. A public hesring
wag Beld iy Yictorville, Californie, om oGxicher 17, 189i. The
hearing pancl consisted off reprasentatives faom the MY Forse, Bt
the hesring, verbal corments vere rewsived frovs 16 pegple. Ey the
¢nd of the pullic vemnent peried, 29 written comments vere xe-
pelved. These commante wore conoldamped ard sidreassd In the FRIS,
of which opproximsbely 350 copiee were distribetad. I5 Veiuwe XX
of the YEL§, oopies of the written comnente vare included, nlong
with the LRir Forge responces.
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. Altermativas Considered

Fropossd Aatien
The propomed sotion analyzed in the Disposal mnd Reuse FEIE
in based the xewse pian of the bées property proposed by the

TVELA., This rreposed fctiente Sfeous is & regiensl comnspeisl and
gendral avistion amirpest. VVEDA‘E plps wounld anbsail the eseguisl-
cien by WEIR of sppreximately 2,382 aores of Jand sdjecent o the
hapa, 2,257 aemes ef which weuld be pdded to the existing eirfleld
and avietien support srene fer incorporaticn inte the eiyport de—
valopesnt nres. Hopesviation land usss propesed foxX prepexty
within the exieting heea boundary ilucivde conmercial, industvial,
and vecrestlonsl/vaeant land. In oconjunction with thies plan YVEDA
rencmmended thet the Callferulias Alr Eatienal duerd shonid reasin
N Gedrygs A¥D. While sdepting the lahd use smpacts of this plan
aw the peopored aoticn in the X8, ke Air rogon 4id nct nesspsar=
ily enderes those espachte of VVERL's plan caliing Sor WWEBA to ke
the asgairing agenay.

he Spiloving altermativest to the Progosed hstien ware alse
cunsldeyerd:

The Interasticmal Algport MEarsstive, submitisd by the
City of Adelesvo, would devalop $Ne Dase property 56 muppest
the High Desert Internaticnel Alzpert, designed to uitimstely
scocommodate 5¢ million paspongers annusliy, as well as o
provide cargo and freight operaticnm. This plun waaid eup—
porrt the nesds of future hyperschie and suborbital alveraft
vitich are now in the planping phassx. This proposal would
voguizs the aoquisition of 8,353 aoves off bspe {ov axpapsion
of alefisld, aviaticn Industzin), and svieticn support axvens.
Industrial and commercial are ths only other land uses pro-

The Gommercisl Adxport with Residential Altesnstive is
giniler to the Priposed Aetisn in thet tha reuse of George
AFE vould center sxound & regional sirport. The inciumion of
B laxgs repidential eres and no wif-base lund acquimlbion axe
tha maln differsnces balvesyn this alternative asd the Fre-
posed Astion. Ron-aviatien land uses propomed incivded in-
duxtrial, wedlcal, adusstion, comsesuisl, residential, and
Pkl liosrecreation. '

The Gspersl Mvistiosn Cester Albarnative ip foouaed
sround & gensrel evistiom center, with prissrily private
aviation asuivity. The airxfleld and svistios suppsrt areas

*The "propesed actien and alternatives® sra sellectively refermed
ﬁ‘éﬂm “ehae alveruaiives®, #inge all vare given sgumal censiden-
Eelidiie

i
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world eoaprise sbout 46 parcent of the base apea wIth ap-
prowisatsly 90 percsnt of the hese proparty romelning inege
pive op vaosnt lamd, In sdditich $o genoral avisbicn and
aviation eopport activities, this eltesnstlive includes Badi-
eal, sducrbion, cowmercial, vesidentliel, end public/
yecranticn voes.

e Wom-Bvistion Alternative focusss on a lerge wwhéan-<
tin) lamd uee zone., The exizting sirfieid wenld remplin lnac-
tive and ha used prizsrily for infustrisi purposes. Upsn
sress surveunding the airfisld would bs uneed for residantial
purposes. A iaxge portion of ¢he maln base &pss wonld be
veed for higher edusation. Ouey land vess Include wed Lol
and gl in/resreatio. ’

Tedewal Trunsfer aud Iodspeblent Land Dee Comespis weza
avaiysed meperwtely, Many of these proposels wers pert ef
the alovs Mtﬁmmfwﬁuﬁ but dve to Jurisdictioual issver in
the resl propsrty dlspopsl procese they vere ssperabed fov
apalrticel pusposes it the EES8.

The Deparient of Defense selicited proposals, in cow-
piiznes with the Federal Propsyiy and Meinistrative Eorvices
ek of 1048, frox othey Federel spencies Degardiny Thelr re-
spective intezwet in secguiring any lande ov facilitiss thet
would be decisred sxoses. Several Yedsyal sgenciss responded
a8 ppomesrs for lecol entitius, or on behalf ef the Fedeval
interest. Interest was also inforsally eaxprésced by othst
Federal/pon-Tadera)l sntities for pessible rause of the bame.

ohe 1,8, Depsrtusnt of Justice, Pederal Buwaau of
Prisene is interepted in soguiriny an 90f-acye parcal
lecated south of Alr Pume Boad for usa an 2 cowrmctlonul
faeilivy. This paresl lv the present sibte of the bese
wminibions sEorages ares.

The T.8. UDsperbeant of the Interdior, Bealional Fark
Servios, supporced the scoveyanos of Emiiitim and land
fer park 614 recresticnel wess to lecal govermment sgen-
cles. Specsific fasilitiss identified inciude, but axe
net Limlited to, the feliowing: Scheldht Park and poel,
ball €lelids, base gyonasimm, beee yeoth cenbay, golf
soulkas, ané bass rzoreation ceniur,

The U.8, Deperiteent of Rduoaticn expressed intarest
in asgeiring certein Ddase propeaty and focilities o
convey ©e Dan Pernardinoe Commiy, the lecsl cowwenity
sellege, sng ¢he looa) eckeoel éistriet.

the ©.85. Departaent ef Transportation, Fefaral
avietion Adainietyvation, nus ecprepssd intersst iu ob-
teining & gurege &b Geergs AFE (o hovss Sevan COVSRLMONG
valiecles for the Fai.

Y.&., Bepartment cf Fovsing ond Urban Developuant
identifief novsing potentislly sultable fer the homalieuw
g
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in the exietdng faedly houeing arse on Dese. The klosks
civele sven, which coneiste of 46 venldentisl wilte low
satad dust nerith of Mr Buse FPoikd, vwes ldspbified by an
ag;i:l,izéarm fov & heseless facdlity. Several Cacllitlies
within the bese propar vere Desvested for snabher hoss-
loss providar. A8 provided uméer the Ltavwert B. )
Eﬁﬁi:im:m‘;{’ Asb 4% U.6.C. § 11433, as awentied, ceiiabliiity
&f housing i detamdned kv the U.E. Dopsrtaant of lous-
fng and Urbsh Devalopment (BUD) in conjonctien with the
V.. Dapartment ¢f Heplth shd Human Sexvices ahdl The
gaveral Gorvices Mminietrabion (G8R).

San Bernerdine county exprossed intorest in oblalin-
ing one or more of the exwisting faclilties on Ceorgs AFR
o houme inpetes In euppert of thelr Woek Pexlough Pro-
graxw, Specific bulldings sxe yet e be idemtilied.

Saversl privete medice) facilities in victex Yallay
bave expresesd istercet La hoguiring the base heepitui.

The No=Rekies Aliarastive ontalils ths basze remailing uwnder
Federal cowtrel snd being plsced in cwrebtaker sbaie.

Ae demonstrated by the chart ab Bxnibit 3, Sunmary of
Envivommental IXmpacts, the no-kction altsrnative ls the anvie
rormentally praforved alternmative, Bowewver, this albernative
does not meel The objestives of property disposal and come
munity ecomczmis reogvery copresmed by tha Basvakaxy of De-
femse mnd the Unitsd States Congrass.

D. Sumsry of Enviremmantal Imphots

Bhibit 3 provides s suweary of the anvircnmental lm-
pacts aspociated with the alternatives.

i ———
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PUMMARY OF HIAPGEAL DRECISIONE BY FARCEL

APFROXINATE
FARCRL EECTARES
3 1861/793 .60
B BBO/238 59
e 538,137 .9
B W§3/361.39
-3 d3/516.59
B 32/8 .96
F 39/33. 78
G 5/3.0%
| 3/1.21
X 2/.83
J 295/119.38
x BE0/364.29

Yederal Transfex

Bailrond 28731%.23
-

Primary
Fipodn

rediitiens
Hatar,
Peway
Caw,
gieckrle, and
Teluphona

N/A

H/A

Exhiihit B

FEE ACREAGE/ METHOD OF

Public Banellt
Cageayanes {(Kirpoat)

Compatitive
Negetistsd Sale

Publiic Denelit
Sonvayance (Aizperk)

Competitive
Hogotinked Bala

Publie Benatfit
Sonveyanss (Educationd

Public Benefit
Covatenca (Bdbowtlon)

Public Benalit
isass (Honeloss)

Public Benefit
Tanss (Homdless)

Megotiated Bale
Public Sale
Public Szis

Deferred = Fropomed
by Departeent of

DETERRED

DEFERRED

iv

RECITINEY

Rirfieid waciplsnt
980 BY BALE
alrtiald recipieant
wHD BY gars
Departmant of

awcation

Dapasctaent of
Eoupaticn

Arprovad Providexr
Approved Provider

Craedit Union
Private Raligious
TBD EY BALE

98D ~ Repested
Justice

TRD
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©. Giscuseien ©f tie Planned Premsecticns
i. Ecaplessz Depsictompa

Izproved property &t Geovge LFE Lee bzen Sotexainsd eniteble
for use by homaless asgistance providers by the Depariment of
Fousing und Urbsn t*.:weiogment (EUD) ., Thepe properiien vere
poresntd in aocordence vidh the NMoRinhey Ast te determline if any
liconmed homeless provieer({s) wern intercstsd in obtalning sny or
all ¢f theve preopertics.

swe oveaniuotions, Lilly Fuf€, Ihe., und Kigh Desaxt Domentioc
vielsuse, Inc., sppiled to the Dopertiunt of Healih and Eumen Der-
vices (MRE) for operovel a6 Liconeed hoseiess providers eligible
te regssive exsese FoSersl peopsrty wifler ¢he BcRimmoy ket, Fole
1066-577. Both erplications were Geteimined to ba epprovelie by
HeE,

¥ have decided to enter inte lesmss purevsnt to the Hekinney
Aot Tor Purcel P (b Rilly Reff, Inc.) &nd Pevesel @ (Lo High
Desaxt Domestic Viclemoe, Xnc.}. Ths Aix Foyre Teccguises thet
e of Percele ¥ enéd ¢ snd the improvensnte thereon for houcliess
mssistance msy betoika incompaiible wikh futvre acsnsrcisl er huel-
paes pexk development on the surreunding property. The long-ars
bichast and bast use of poth percels is industiial/cvmsercisl, s
ptatis consiptent vith projecied esvremviding land use. Therefore,
in the case ef Paxosl €, it is recommended thet the both the re-
afpdant of the surrounding property (Parcsl D) and the humelosms
previder Smw Demert Depestle Vielenoe, Ine.) seéek to owmaglidate
the faoilities reguestad in s single ares o better sexve thelr
sifente and allow Tox congisteant land vee Gevelopsent.

fe Teslie Bsneflit CoRveTanOad

I have decided te dooy epplicnticma for pehliic beanelit cone=
veyanses For wied which reduce the flexibillity of febure develop-
pent plens. Therefore, chly & perticn of the proparty ldentificd
by the U.6. Departesnt of Eduestien, Feroals B-l and
B3, will bo made svailable for slementary schecl snd fubors high
aohoel purposes. The Victez Valley Comapnity Cellegs Blatriet
(Ves) rawest i6 denied primarily because At conflicts with fu-
ture expassicn aad forther ﬁwﬂmt of eviation support. Hoxe-
R, TVCE cvas 1EC eorog (64.70 npead in Fhelan, €3, that &t
pregent are ot wtilised. Constraciion le plannad sosetine ao
ewesn the years 2060 and 4010, if funding booones avelleble. T
£431 in sRy e€ap, OVCE chould lesrs from the Sudture cowmap{e) these
fecilities X reguasted by public benafit cenveyancss, wntili ths
secoadery oclisge caspus &% Phelen ig available,

Yhe Bobionel Fark Bervice supported conveyance of facililise
end land witkin ¥arcel D for park and recreatinonal uses o losel
gg}mt sgenciee. Fature perk snd reoweation srese sheuld be

berpined as nesded Ly local suthuritics eccasictent with overzll

i%
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vedevelopnent pienning. Dacuums of the Incomprtibility hetween
¢he 1ikvary vea ond futurs sirpert interests the requasi of the
Gsn Bermeréinn Cowrty Pablic Idbrery sust aleo be denied. v
decimion te deuy these reguesis goerves bte prefact fulure epOnRelon
ef the airport and reduess petancinl Lotuxe lohd use confilets QUi
te froomented eaneruilp, Te FAA roguect For parking epace will
be soocmmodated by srrangements batween the FAA and tha recipient
of the aivrSleld.

R, Adzport Favcels Pavosis & abé )

The twe mEjor yYouge proposents, VWEDE and the City of
Bsionto, bave epressed intevest In acguiving the alrfiskd
throwgh & Bo-cest poblic hanszit conveysnoes With FAR spenscrehip
purenent ©o festion i3(g} of the furplie Freperty Ect af 1944,
Both VINDR and Adelsnte weve provided spplication peckuges to oe-
guest the prhlle panefit GoRveyunes.

VVENA submitted & coapleted prelsge Yo Che alr Porca reijueste
ing sporeximately 2400 acres ob Ceorye AVR comprissd of purts ox
a1l of Paroels %, 5, ¢, snd D, Thie scresps wes intended for
avistion snd related rioss and included nof-Avimtlon reviuus gen-
arsting property. Eince only pext of this peeperty wili ba genli-
able for an airport pbilc benefit comveysecss, VVEDA wlll have ©o
gubeit & revised applicatien.

Adelanto €id net apply for a public Benefit ecnveyanse. Ine
stead, it subnittsd an offar to puvchass the antirze haws by nego-
tiated asule gz.mmm to Sectien 4gife) (2) (8] of the Federel Frip-
arty ond ASuinistrabive Sszvices Aot of 1646, AlchoLgh Adelante
cificiele would prefsr te soquire ©he enbive bess thwough & negue
tiated seie, they have subssguentiy exprsssed their willingnoss to
aoguire the airfiald purscsnt to Bection Jiig) of the Surpiue
Propsrty Avt of 1944 1€ Ghe Al Forus detegmlnes thet ©o be the
only altersstive swailable. I£ it Je #till interseted iln agguiz-
dny the airport, Adelente post subedt a pehlic bensfit appliucation
gg‘;‘ Parcals 3 and € in comnechion with 1te Lid for Pasoels D

nd D,

T have denided to dispose of Pageels A apd &, cowprising ap-
provizataly 2300 acres (030.79 hestayes) of Luproved, wairfisld
rein property as & noeooat alxport publiic benafit ccnwvayancs
conaistent with applicable Federal lavs, This disposal will be
cerriet out in oscimeticn with the dispossl of Sarcsie ® end D
desaribed baloy ond lu eomsuitatisn with the FAR. The pepiplant
sust be elicible to eponwor a pablic alzpert, and iy ba an entily
sugpeinted with the pugchaser or TPEADL or Adelsnte itewlf. Ehould
no apprevekle sppilccticn pesuit fyom this procsss, these pavoels
werld ba added €0 the pegctlated gale peckace, o offared for
puklic sele should a mayotiated sale not oosuw.

b, Phucationel Povesle (YErosid B-l apd Nes)

_ Wiekew Velley Co ity soliege, San Beurnerdine Cevnbty Fubllic
Library, snd two losel sehiool dimtriets bave =31 actively sought

i
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property on Guorge AFP fox¥ educstbionsl perpeses. Tom ¥.0. Depaite
penmt of BAusatien hus exprepscd o viliingnies to sosept an semigne
aent 6f ouch preperty for subscppent éenveyeres te those antities
te gooondencs WAL ieo own prosefuves. As indiceted sbove, oniy
sene of thelr reguests cen be fulfiiled.

¥t is wmy decision to mmke avellable Paxwvsl B-1, 41 ecxes
(26.59 hecteras) of snispreoved Lond, gnd -8, @ acres
(6.9 bactares) fwpreved with educetionsl foailities, w0 the T.6.
Depezcuint of Bivestion for elessutary ond Future blgh schocel
purpowed Wpen fovwally requested. Shéuid aither the Departesnt of
Eiugation, ar the sponsoring agency, or the leonl afuoutlon agency
reguesting the property withdrew lie intereat foxr SNy rTearon,
tizmu:igsmem.:&,zg will bs sold, sithey individuslly er as part of
Pageal D.

3. Frepscty for Dale
w. Avistion Guppart Parceis (Paresls B and D}

The Clty of Adelante hes reguestsd to nsgyotiate the sels o4
the antive bass st feir market valns pumevent & 49 U.S5.0. Sactlon
agafe) (3 (E}. TVEDA alsc prepesed a nogoileted pupchams, hut ap-
piisd for s pubiic bemeflt conmveyunse ¢f the afrfield and aizpertc
revenue-profueing facilities.

ro sucossefnlly wonnge the develgpment of the nomr-avietion
ralated properky, I have datermined thut it is profevable to bave
ons snilty scguire the proverties designeted for both AO-HoST
aviatien pubilie bheuefit transfer and for negetlated gaiam, btharehy
mairtalining sn Antsgrated site fox oppzsting a regional alztiald
with comperclal/indvetzial dovelopment. The Two eligible looal
entitier contimme ¢o sxprass separste snd independent plana to
abveedn end devalep Gesrye AFE.

e ldght of these wnigue aircumshances, I have decided o
diovese of Fazesls & andé b by computibive nepotleted snle wnger
ehe avthorities sontsined in the FPodersl Proparty snd Administra-
ticn Sexvices het ef 1§48, 40 U.B.C. 4 404fe} (L} and its sliendent
reguistions. Parcel B is soeprisced of appuc taly 350 acras
£225.58 hestagas) and le predominantly uniwproved wits abandoned
temivayn and some sinfisld equipsent. Furcel b enocipuspes Ep=
promioately €85 sozen (361.5¢ hestares) improved with administra-
tlve, commeneinl, respesticn, heepital, efusibion, warehoRses,
imduetrial buildings, and heusing avens ¢n ths bass.

Tris sale will sobeil submittel of proposals fxva both inker-
agted groups. b ytoposele must comtein specile inforuntion
reganding, price, taxms, Cinegnciny angd cther reievant oniteria
eetabliohad by the Mr Ferss prier to reyqesting the subelittais.
onee recaived, the proposuilo will be bvelusted, and additionnd
angotiations will be conductad with cock party individueily viere
necsEEary oY sdventsgesus to ths Alr Force. THe most ippertant
selectien oriteris will be price, which mest be st lesest fuirx maz-
ket welve; o preciical plen for Sinmneingr epd a feuslible, Fai-
spproved airport lapout, plen for cperations, and quelified public

it
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sirport agonser. The varty whosa proposal e selected weuld &Xas
seteive parcels A BRE © thvough & no-toet pablie bsnafll Grensier.

If this proscass doed Bot vewiit In an effer peesplebie o She
alr Torve, price and cther Tactors copsidered, all or suy of CThe
preperty (incinding the wirpszt pevvels] sovld ba effered fox gﬁﬁn
iile sale. VUEDA and Adelmnto would be Fres to subnit offers, but
would heve no preferentisal positien.

*

B, Cradit vnicn Pozcsl (Fasasl K)

7 pave Gasided to enter into nogotintione for the sele ©f
pavesi T €0 the Biloh Desert Crefit Union. Yeccel B fe ebolly lo-
catod within the boundssiss of Peyoal D aid containe spproximetaly
¥ peTes (L.20 bectares). The Nigh Desert Credit Unlen, which ai-
vondy noids €182 to the ballding on the propesly, bas epplied Co
purchsae Ghe Land woder a¢ U.S.€. § 2028. 7Thet law permite the
Deparemant of Defenss te negobists & male $o a eredit undlew of
property vhich will esntinus to Bo vesd for that porpese whefi nuch
uss wouid not be inconslietent with reisa devel at plans. This
transecblion e consietent with the biyhest and uss of the
prepariy, whlch is compareiel/infueixidal. IFf such & sals i nob
consummated, Parcal ¥ will be scid aw part of Percel B.

a. Chapsl Parcel {Parseil Ji

Parosl I iz cowprised of approximately 2 acrws (.80 hacbares)
on which ¢he Chapel and & paved pariing ares sze sibsstad. I have
deocided that it will ba dicposed of in place for Zwilglous pur-
poses under Federal Proparty Hansgemsnt latleon [FPER) 103-
47.308-5. Under this regulation, epplications for the jurdbess of
& surples chaps) for religicus uvse are sclloited by public advex-
eising. Xf po intersst & ednipited in puch a reuss within 75
ﬂt{l of the soligltatien, the Chapel will be de-panctiflied and
this pavcel #il11l be dispoesd of as part of Parsel D.

d. G8lf Course Paveal (Wazsal )

Depirtuent of Defense policy reguires that golf courses be
gold rather than made avalishle for public benaf:it tranafex. Bar-
cud ¥ conmiste of 299 acres {ii9.4 hectares), including the
present nine-hole golf courss, land for expension to 15 holes, and
sursounding bouming (essentially thods units esst of Yeuns AYGAOE
i;lﬁ mll:it.h of Nontana ftveat). I bave decided ¢o offer it for gube
iic esle,

d. Duaferred Decislions
Tha Dapartment of Justice (Fedasral Buzest of Frisune) hag
formaily regquanted approwimately 506 ecwse (Pazesl Xj on whleh to

eonstruct & ocyrestional fagility. I am deferTing wmy decislon on
the DEpartusnt of Juelica (DOU) application wetll further notiece.

a1
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While T sp FPeverebly 4disposed teweni the OV rogesst, T
umberstand thet disceesione azs vrtorimy in (ke lessl cossmnily
with ohe imbenticn of lecsting e pove sapisfectory glte. I eapsct
the nocsssery dissussions te Do coapléted witbin vpproxinately $0
days. Chould DOT end the comumnily sqree o & glte sopevhsre
¢las, an offer for the purchass of thim paroel could ba submiciad
Ly eithey Adelaste or VVEDL ag part of thelr argetiated grle
offers. 1I¢ met soid in this momner, it would then by effersd fo¥
publlies erie.

seolslions regerding uEildsies snd peads ere sles defexrved. I
have dasnlided o upgmgam the utility systems (woter, WisLewaten,
stormwatay, slectriesl, and netural ges), including the fee and
eapamant interests necssesry ©6 opertte and meintein thes. My
woin cencern in 6lsposing ef the villitlea je to ensure that ali
paresle will be provided ubility servioe. Yhe wellity uystems ane
rorally intsgratsd vyetems, prohiblitipe thely separation awong the
wpricus paresis. Eventual dispossl of the vbllity eystews will
ipelnde conditions under which the cecipients must provide sexvide
to all paooels. In mddition, wemlv@é imsues regarding thae wae
ter and sewer syeteme may lwpact dwelopment plans and DroRLine .

Exhibit € svwmcsiies disposal decisions by method of
diapessl.

23
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AMOORY CF DISPGAAL DECYSYOMS BY METEOD OF DIGPOSAL
Bhibit €

Saoe~wide = Tobal Pee ovesge §,088 Rcpss  2,001.01 Bectares
(Tncluding 26 aowes of Radlrosd B-0~W off bags)

Fublic Benaflt Conveymnone:

TRaT 5,300 Meres $30.85 Faetales

Bouestions &3 A5:49

Total s 2,363 Acres 956,68 Heotares
lsnnes Tor Bomelmae 4 Acrés 43.74 Hectares
Negotiated Ealss 1,443 Aeras £83.9% Hectares
FPublic Reles -l hiad 50

Totals 1; 743 hores 705.38 Hectaras
Defexrad
Prospagtiva Federel Traonsdar 200 hoxes 384.22 Hagharas
®ailroad BeO-¥ a8, Acran iZ.34 Hectares

Deility Eystems 771 E/A
P28 Anvas 378.55 Heobares

M
7
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IIT. ENVIRONMEFTRI IESUES
k. Bislogical Resourcas

she bBislogicel reseurce lesuee st Gaorge AFS include the
prasence ¢f threuboned spedies ond wetlands.

gavaral Federgily end Btete-listéd threztaned, endengered,
contiidatn, or apeclal cuncern epecies wre Joown to ke precsat lo
the vielnity of Gaopge APE. ©Of partiduley conosrn la the desert
wowtoles, whick ig listed by the Pedewal Sovermment and the Stabts
ef Ciliferuia e B Lhrestened specice,

gurveye on Gechye AYE snd ite dmeedliste vielnity hoeve located
tereoins mopulaticne occurring in low denslity ik the snoxbh and
soatbyest srent of the bape, ond o high donsity ared ln the nerth~
snet sorner, The wsdsvelepmsnt off the huse a¢ & commarclsl alye
port could result In loss op Glsburbeime of ¥52 acmus ol the high
Bnd low denslity desawt tortelss hoblitets depanding on the leuatilon
of new rodds or taxiveye for ezpending aviatlion supper: a&uwas.
Tndivest effects froe the implewsntetion of this decision intinde
possible inoressss in prafetey popalstioms and human activity re-
suiting in legs ep disturbance of hebitet and increasss in ter-—
toises mortallty.

The 3ir Force has condusted irnformel censuliablon uuder Se¢-
iom 7 of the Endangered Speclez Bob with the U.B. Fieh and WNild-
tife Fexvisa fov potantisl lend conveyance ©o private parvties.
Fsoiplents of proyertles conveyed o non-Yederil amd private pue-
ties are subiect te the probilbitions in Bestien $ of The Endan-
gered Spscies Ast and vsluted regulatiens regarding tha lleted
specien. If properhy lp cohveyed to anothar Federal sgensy, That
ngeney may bs roguized Co confust additienal fexmal conseltation
unday Section 7 prior to engaging in any prejest that sovld ad-
versely atiassi the desert torieies.

whe ¥.8. Fieh sud Wildlife fervics moy regaire sitigubles or
conservation masevres bs jmplemarted by a new preparty owner €O
provect the torteise. The Adr Porge 48 alsp currently lnvestigat-
ing the poesibility of astabllishing s probested toxtolos hobltav
on & formerly ussd range sits, Cuddyback Range, in the vieinity of
deoryge o

Genzge AYS bhos 8 tokal ¢f eppregimately 1.32 meves of wal~
jonde, f{dentilied in thres distivet aress i Peroels € and D.  Bu-
aspbive Order 11986, Ssction Ldn) reguioes ths ALR Forse to taks
apbion o ninimige the destructlon, leme or degradation of wob-
imdls, Aand o proworve Bnd ekanos the neturel ond beneficlel vai-
ues of wetlunds In carrying out whe Aly Forse's responslkilitise
in dispoesing of Pedewal Londs snd fagiliities. Sactien 4 of the
Brecutive order ragquires the Biv Percs o refevence in the convsy-
anss thoese waor that wre restilotsd under iderntified Pedemsl,
Ftate, ox looel wvebtlends veguieticne and vo athsch othar sppropul-
ata rosbricticons Co Lhe voes of propertiss by the grantes oy -
cheeer, and any sucsesgor, encept vhere prohiblied by law. Toe
somweysnce doomnants will, ak peguired by the Exeouetive Order,
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referenss these uwes that ape raslviehed under iéentifised Fedavel,
stete, or looal wellands reguiations. Newever, the alr Yorowe will
sranetar or sell these paresls witheat impoeing restrictions lnm
sodition te these iupesed by Lew. ALK Fores feposition ef
reptricticns thet abpelvtely pretect the 5.38 a0xed ef vetlands
frow Jny OO0 mmﬁ,tyim:ﬁ SYreRaturoly hEmpET ﬁﬁw@.ﬁm
"rwt{‘. Yy uEe Eor eComTmail A smploynant YPgERNATATION. R

ﬁcﬁa vition that wesult in the discherge of {iil oF dradged
metsrinl inte wetlende ere regalited vrRder gercion 404 of the
Clean Weter Ach by the Corpe of Bngindere and the Ervizemmantal
trotection byeneye on gensral, cewtaln gotivitiss that péversaly
sifant wetlends axe Bilowed by (he youulstory agencias, het only
after compiderable rwview to enmpure thats (1] ne othex o
procticable altexmative to the propoasd aiechargs sctivity thnt
mirimizes the smourt of inpsct on the aguatic eSosyaten exiate )
ané (5) the Clmcharge wotivity will noh pionificently affect human
hesith or seustic edoaywiens, wabar guatity, snl pecrvestiencl oX
econcnls velusE. Given this reywistory fraRsWiZE snd sfter con-
sidaring the gszl of proketling produoioyve wes of the property, %
wils not further comgvraln eispurt devslopment oy oiler Lend uses
in parcels containing wetliends.

Section 176 of the Ciesn Alr Mot poovides that no Fadexsl
deportment ohell (1) engege im, (2) suppoTs in any way oo provide
sivsuniel speistence for, (3} license eox permif, or (4] approve
any activity which doss net cunfers € a siate implepantatien plan
(BLPy. ‘'The &dr Fexoe intends to oo ply with this statulszy Ka-—
mulvemsnt prics to ewectting the aovions dgsmoribed ip this XKOD-
Howaver, the folleelng lssuss may beopss pobesntial cbebncies ow
diericulties in arriving st a finel copformity detarmination.

. Gurrently, that pertion of the celifernis BIP govering the
airshed in which Gacrge Alr Pores Bass is locstad doas not reflect
changes nandated by €he 1990 Clean Ay Ast Asandment ((AMR;. The
varlous alr gouelity sttsinsent plene readed by the Steds @ ixples
went these changes o the §IP bava nel yet bess gubmmittad by the
leml alr guelity manageosnt districts.

Tn addition, the impiementiny reguiaticen for Lhe confoyrity
prorisicn of the CRAA itself, due i Bovenber off 199%; hag metC yst
fxaen proposed by tha U.2. BFA, I8 nut swpected in prapssed fo¥a
antll Mscsh ef 1983, and 38 pot expested in finad fors uatil We-
vembar w< 1803, Tt is entirely pessible tha® the Adx Roros wiil
have o lsspe @ coagormity dstesminatidn pricx e the time ikl
rogeintion ie dim=l.

In order ©o yake the flnel conformity detasmineticn, Che hix
Pores Los cogaged the Boutheysn Gslifornia ismaciation of Sovoiite
BonEn (ECAS) to comduct & conformity snaiysis for the redevallp-
pant ploxe of holh poutential reciplente ef the peeperty, tha TVRDA
sed the Gity of Béslanto. ke BCAG v & reglomul plasgiing sutlhon-
ity for the avea vheve GAPE is Jeosated end has sopoucted einllar
snalvees srevicusly. e the megional plaming svthievity, SCRE
works dlrectly with both contending xevse entities apd iz in &
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pesition to obtain enforceable comaltpenis te the fmplsnantation
ef pitivetion maspures by the reciplent entily 48 DRGEBORTY &
aelicvs cenforsity. Both contending pecee sntities Lave provided
sEgurenses te BCAME end Yhe Ady Pemos thet they will casparate in
implenapting eny mitigetion messure doewed necussary by BCE ox
e Riy Force bssed wpoan the sonfeviliy anslyeie.

. Contaminsted Bitan

The Biy Fores wiil continne jte Inetellstien Restervation Fro-
grae [IRP} sk George AFS, untll all sontominated gleens arw
rewsdisted, althoogh the decisiens in this Rop axe by Derssd,
wary pastels desigreted for conveyanss ovealds the Vedepal Guvein-
went coniain contmsinated sreas which most be retslned by the Alz
Fores untdl veguired enviremental reissdistion is complete. When
¢hs aly Tepee Tromsfers property, Lt will de we in complimnge with
sestion 3200h) of Cosprabensive Envivamental Respones, ConpensL-
#iam, and Liability Act (CERCIA). ALl deeds of tremsfer will won-
sin the covensrt warpanting that all cemedlsl wctlon nesessery o
mrstect bupes heaith and the suvirsneent bas baen Caloh. Papthar,
all Crspsfere will insurs that nessssgcy rapsdisl action can still
be pardornefl on the retalned %E‘Eﬂ?}ﬁi&ag adthar by cebalning ace
cass easemants, oz by restriebing usage of cthe proporbles trans-
ferred until remedial action has been takan, or both. Uhitll prope
erty oen be trensferved by deed, the Alr Fords mey ewscule LOng-
tarm leanes o0 alley peuse B0 hegln as quiskiy a6 possills,
previded such actiens will net hinder sesplisnes with other ap-
plicable lange end regulations. Howsver, it ls the Alr Porca's
intent to disposs ef leased property by converting lesass ta
deads, o2 by other appliloable disposal wethod, at the sarlieet
possibie date allowsf by the I¥P procass. Pel-sontaninated equip-
mant wiil be removed oy rebtzefilled prisr 5 base clesure in ap-
sordancs with Pedaral regulstion; tusrefors, thess metariuls will
not oraste any IEpaULE.

0. Asbastos

ishagtos woet be rensved sr comitrelled if it ls in & Jlevakion
and condition that censtitutes a heaifl hasawd or & pobanbtlal -
pealilh hawsed, or it is othervies reguired by law (e.¢.. schools).
aehestos will be remtved or encapsulsied ik mocordence with ap-
plicable baaith laws, regulations, end standapdp, if it ie detex-
minsd thet & hosith bhasard exits or iy otharwise legslly meguirved.

complation of the Bsorgs APD asbastos survey la anticiped
in saxly 1993. Cmee tha survay le conplete, on askestos manage-
seit plen will be developed whleh will ldentify eppropriste meth-
odn for miniwizing the risks of exposure o asbestes in accordance
with Aix Yoves regulations.

B, Cultnral Jesolleas

Upon compietien of & reverd and llterature pearch ol padag-
prian sawvey, At was debsrmined that no propurties sligible fox
listing en the Natienel Regieter of Hletevie Fleses (MRER] exlot
on Gectge AFD. Yae lifernim Blate Rlstovie Fressrvetlem SfiTiva
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(SHECE , in thely letber dated Hey 28, 1993, cancuorred with these
findings. Pour historic ztrustures wire Lhoucht to ke potentially
slemificent Sellowing the initinl eveluntion of Goorge AR facliile
ties. Upon further investlewtion, heweves, the Adr Furen detex-
uined that these propertiee were net eligikle for incimelion in the
Estlonal Reaister of Histcrie Flaces. The SHED conuerred with
thin deternination in thely letter dated August 7, 1581.

#. Yatsr Resourcan

George AYD overlles the George sub-ihapin of the Upper NMojavs
Biver Growsdwater Bsuin. Beverel studles have porcledsd that Che
veper Nodave River Pasin is ik n state of cvendraft. ‘Tue entire
waker racuirssents for developing the preperty &g a ragionsl eli-
pord with comserciad and induetriecl redevelopment would e poe-
vided by looal waler pesveyerw. Over m §0-yesr paried, the Rro-
posed Ackion weudd contribute ¢o the existing overdealt cmmdition
Py oppooxinately 4-5 peyosnt. This ¢bn be mininized throwgh the
use of eiternative weter aouresz. Peasible elternstive sovoss of
vater inslvdAes purshese of wabsr fros thes Colifoxmln Etabte Watay
Ponject; weber conedrvation; waler pease; and wataz ox weber
rights porslisaas OF axobhangses.

The wmaiorily of envivonwentsl impacts that will coour ey the
Soprge AFE sroparly will result fres Xeuse oY feturs osnars. ALT
Pores iwpacts will be prisexily sssooisted with JRP rewedis) as-
tivities. Secsuss it will have so contiel over the reuse desi-
sione of these fubure ocwnars, the Air Fercs has ot tried to taks
nil precticskie measurss to oveid or minimize othsy anvironmental
jimpacts that may eccur during futurs Bge. As bﬁwﬁ,@uﬂ,ﬁr stated,
the Bir Foree le bajnncing several gomle v this RODI protection
G the envivemmant, arhshcaent of emnivaie redevelopmant, and
gevenue generation to halv pay for alr Force bass ¢losure activi-
tise. A wide rangs of redevelopment altepnatives eylsts for
foture landowners, wad the Lir Povoe dows hot went today'e vision
af the fubure to wndcly resteict these febtuse cholices. Rtk
this disposal desision coveres the proposed tranefear of s?mi.ﬁ.a
parceis s& described in this B0D, futuve econcmis, political and
anvirommental conditions could redirect development by the new
puners towerd ¢ther alternatives or mzans of implenembation. Sueh
chonges will be subdest bs o eoeplox o Federsl, Gtate and doocad
envivenmanta) and lapd nee regulations, so that ey difdering an—
virenmental impasts will bave ©o ke Gerefvlly osnpldered and cone
grolled. In rasponse te sxlsting or fovesasted advaraes siipon-
oentnl impacte €o or in ihe usres ol Geuvzge AFR, subseguast prope
er<y owvners abonld cenalder lmplewentatisn of the epssific aitige-
tion wmessires reccomended in each mabsectien of Chapter 4 of the
FEIE.

Miis diepsasl fe v coapliance with the provisiens of the
Ezce Cleosure and Mesligument Aet of 1860 (Yublile Law Ad0--52&] and
recaumendations of the Dolenee Secretary’e CQommieslon on Uise Re-
aliciment and eoziore. Lesed upon oonwiderationg ef the PEIR and
ether relevant comsidargtions, I havé decided To procsed with the
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dispessl of Gecrge AFB in acoordance wirh the approsches indiceted
in nis Reoerd of Daaisicn.
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I DRCIBTON

v pave decided te Alspess of Gaswge A¥E in o manmar that will
cnable tha fevelopsent of & reglemsl sivport with the papaeity Lo
commereisl and incustrisl develepsent. Shis ¢eclslen doss ot
preaitde the popsibilicy of the derval cpment of an intecnatliensal
alepore should aeditlonsl land be acypired. shix iaplanenta the
conbrel theme of the propesed futers land vae plans diocuseed in
che EIS. 'The dispositicn of pupcele by this dscigion doss nsb
cozreppond sifionily to ¢he propossd schien of a:ng pertiouler
altarnative but e & cumposite of porticne of asch of the altasnis
pives censidexed and enslysed snd is euceupassed Eg the range of
thege s)temetives. I heve deci€ed to defer decisioms on the dis-
vossl of eome mpecitic percsle wetil & latex date. Seskion B ouvk-
Tives the main points of mv disposel declsiens. 2 map and & chayt
desaribing the parcels and the Alspoesl denimiony ave nt Bshibite
& and 8, vespestively. A dstsiled discussion of the pianned
eruneachicns is ln Bsction € below,

. bDeterminmation of Excesm mnd Eurplam

No property at Georgs AFE will b retalped fox centipwed Da-
warthent of Defanse (PoD) ume. mherafore, all 5062 acves held in
fas, oceprising the imesteiletion, axe mw-b{jmllm excass to
e peeds of the Dod. This Raoexd of Declision will reseve ap-
proximately 834 scres of proparky o Gecrge AYE for the uSe of
another Federal Agency and for bomeless asolstance. The Adx Porce
waE conductad sdecusts prelimizary screaning; thersforas, & am
waiving turther Pederal sewesning. The remaining approximstely
4394 acras are surplus to Yhs neads of the Federal GoveXmmernt, snd
will be disposad of &8 previded in this Reserd of Dacision.

B Hm ¥len

T have selected a somposite disposel plan for this action.
in @y iudgesent, 1t beat adRleves & responeible balanoe belwesn
the primery Air Pexos dispusal gomls: to assist the affected com-
monities in developing produstive uses of the propsrty for ace-
nenic recovery in mn envircimentally turlm:lhl@ manner; and te
generate rsvanue to offeet the cost of clomure.

& Ray factor in this decisieon ie the suistancs oI THo GURpaL-
ing local community entitice (the VVEDA and the ity of Adalente)
ansh intecenced in acguiring and redeveloping the base. Although

thw Air Force bap sought ané encoairaged ths wescnellisbion ef the

difterercan betvesn thes inte a unld commsnity proposal, this

has not occurred. Therefere, this sel daslelen will aled
uil.mt a prosedure whersdy ona ity will be abile teo &g~
gﬁu Z: e whola base, emcept for W‘“f ninoy parcels and extarior
ESE o

Sacege AV wil) ba dipposed of fn ite enbtizsty over s papled
6f tims. The airfielé and adjesent revenue-preducing fmeilitied
Zer tbw fimsnoial cupport (Forsele B gnd £, pespectivaly) will be
dlsposed ¢f by & peblic bemalit cowvsyenes Lo & cuailified spoaser
of & public siyport approved by the EAR. thile it might be more

it
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profiteble ©o ssll ¢he land Go the highest bidder, I heve dezlded
0 dispose of it in thie mannor 6o thit it will be preserved ag
part ef the meticnel alport eystem. "he KIE dié net élsciose
wigmid Ploantly differsnt snvirepsengal dmpacts which wesld result
gros cholon 6f pne of theee potential recipiente over the other,
Eeicmticn ef the resipient will ke interzeiabad with the salootion
of the purchaser of Papcels B and B. |

Farogis B awd ¥, with scme niner exceptione discorped in the
detailed pussssy, will be offeved for campetitive negotiated sals
5 VORDE apd the City ef kMelssto. & formal swquest for propdanls
vill be iesved oF meoon se possibie. %heir proposale mwt ldentify
the public body reemsmanded to receive airfield prresls & and C.
felection criteris will inciuds price, which muwt be at Jevst feir
market valusi o prectical pien for Sinsneing; & fewsible, Fahk-
spproved sizport leyowt plen; and s gualifiad publio alyport apon~
wor. The Alr Feres reluctantly must adspd this coures of aclion
Lecaunes of the lsck of ooasvnity conpensws. I the emrrent lounl
jmpesre is vesolved, nspotistions wowid ke comducted with the an-
ity thet i1s the cousensus purchaser. I any event, if the Al
Fores Goas nek redsive ab lesst onn estisfectory prepousl, price
and all other favtors coueideved, all or any of the propsely (in-
clndine the siyfieid paresie) osuld be eifered for puklic sale.

:':? ghut case, naither VVEDA nor Adelanto would have s favored po-
BiEiGH.

parcel J, gold course with edjscant heuelng, vill bs offered
for pdblic pale. Under Deparbment of Defense poliqy, golf Touxses
e not svalleble for public hanefit dvnveysnoss, but spe sgld for
the moet favershle cetarm, YVELR and Adajante mey cubnit purchaes
proposale in this cosputiticsn if they wish, kit wiil ecelve 6o
wpecial prefarence.

Pazasl X, the foxmer asmunition btoxege srei, bap been we-
guestad by the Dspariment of Sustics (DO Tor a prigon slta. I
am deferzing desizion on rhis reguest, thiugh ¥ would b fuveraliy
disposed Co approve it if D8 ls smohle t©e looate @ gite moxre aat-
jafectony to Peresl X. L undevwtand that discuceions Gre wisruay
in the local commw:dty with the sbjective of providing IOV & nite
ot & 8ifferent locakicm. I exmpect thess discuseicns to be oow=
pleted within 90 days. If DOJ is satisfied with the altsrnate
aits, an eoffer to purchase Feresl ¥ ebuld be subsitved as part of
the negotisztad mele of Paroele 3 end D2 i€ no intorest le
.ﬁﬂll‘ﬁ  eithesr comeonity ey DOY 4t will effered for pumiie
seie.

whe dippone) scticons desceided in chie ROD will be ewesubed
in seserdance with the "Alr Poree Policy and Guidente on the Bnwi-
romeentel Trecass to Daterming fuitsbility to Transfor Propesly el
Closing Invtellsticng,® dsted Movembsy 17, 1952. A baws-wids En-
wironmental Bsselins Swrvasy (ERS) hus baan conducted for Gaorgs
ARR to veoerd the savivenmental cendlitions pressnt on the propaze
ties mt the time of bLrangfer. Fuorther EBS infcrantien way bs re-
tuived for epesifie psresks, or porbiens thazecf.
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25.  Federal Aviation Adminisiration Requirements
26.  Special Provisions
27.  General Provisions
28.  Restrictions On Use Of Leaged Premises
29.  Govemnment Representatives And Their Successors
30.  Amendmeats
31.  Exhibits
32.  Reporting To Congress




Lease No. GEO~94-D0GI

DEPARTMENT OF THE AIR FORCE
LEASE FOR AIRFIELD PROPERTY

ON GEORGE AIR FORCE BASE, CALIFORNILA

THIS LEASE ("Lease") is made between the Secretary of the Air Force, on behalf of the
United States of America ("Government” or "Air Force™), and the Victor Valley Economic
Devélopment Authority ("VVEDA" or "Lessee™), a joint powers authority established upder
California Government Code § 6500 et seq., with a place of business at Building 388, Eagle
Sireet, George Air Force Base, California, 92394. The Government and the Lessee may be

referred to jointly as the "Parties,” and each separately may be referred to as a "Party "

RECITALS

A VVEDA desires to establish a civil airport facility on a portion of land and
facilities located at George Air Force Base ("George AFB" or "Base™), California, and has
applied to the Air Force for a public beneflt transfer of such lands with improvements therecn.
together with certain personal property, under Section 13(g) of the S urplus Property Act of 1944

("SPA"). as amended (50 U.5.C. app. § 1622()).

B. The Administrator of the Federal Aviation Adminisrration ("FAA™ has
determiped, in accordance with Section 13(g)(1) of the SPA (50 U S.C. app. § 1622(g)(1)), that
the property identified in the VVEDA Application for Alrport Public Benefit Transfar

("Application”) is essential, suitable, or desirable for a public airport and has reviewed and

supports the VVEDA Application,



o8 The Arr Force has determined that the property identified in the VVEDA
Application is excess. The Air Force has screened the property with Federal agencies and
eligible public bodies and has declared the Leased Premises surpius 1o the Federal Government.
Pursuant to its authority under the Defense Authorization Amendments and Base Closure and
Realignment Act, P.L. 100-526 ("BCRA™), the Air Forze has decided to dispose of a portion of

the real property and certain personal property located at George AFB to VVEDA, and has
accepted the VVEDA Application,

D. Upon its compliance with the requirements of Section 120 of the Comprehensive
Environmental Response, Compensation, and Liability Act ("CERCLA") of 1980, as amended
(42 U.S.C. § 9620, the Governmen intends to make final disposition of the property identified
inthe VVEDA Agplication. dated April __, 1994, subject 10 certaln reservations, 1 striciions,
conditions and exceptions, by quitclaim deed to VVEDA for the purpose of develeping a civil
airport facility

E. Pending such final disposition by desd of the property identified iz the VVEDA
Application, VVEDA desires to enter into an agreement for immediate possession of such
PToperny to use, operate and maintain it, subject to and in accordance with all of the terms and

conditions set out in its Application and this Lease.

F. The Secretary of the Air Force has determined, in accordance with the authority
contained in 10 U.S.C. § 2667, that immediate possession of the property hereby leased would
facilitate State and local economic readjustment efforts and leasing such property pending its

final disposition will be advantageous to the United States and in the public interest.

-4



G. The Secretary of the Air Force is entering into this Lease under the authority
contained in 10 U.S.C. § 2667, and the general authority contained in 5¢ U.S.C. app. § 1622(g),

to transfer 2 portion of the lands located at George AFB to establish 2 civi] airpori.

H. VVEDA is entering into this Lease under the authority of California Government
Code § 6500 et seq., the provisions contained in the joint exercise of powers agreement creating

VVEDA and Government Code § 2535].

I Prior to the implementation of this Lease, VVEDA will complete an
environmental analysis in accordance with the Califernia Environmental Quality Act ("CEQA™).
VVEDA shali diligently complete all steps necessary 1o comply with CEQA. VVEDA
articipales that such actions will be complezed by September 1, 1994, VVEDA mav eieci 10
‘terminate its obligations under this Lease if the environmental analysis refiects unacceptable
adverse environmental effects, If VVEDA has not satisfied CEQA requirements necessary to
implemen: this Lease within one (1) year of lease execution, this Lease wil] automatically

terminate unless itis otherwise extended by prior writien agreemert of the Parties,

LEASED PREMISES

NOW, THEREFORE, the Secretary of the Air Force, by virtue of the authority conferred
by law, for the consideration set out below, hereby leases to VVEDA, the premises and property
consisting of certain lands with improvements thereon, together with certain personal property,
located at George AFB, and more particularly described in Exhibit A and shown on Exhibit B
hereto {collectively, "Airport” or "Leased Premises”) for use pending its final disposition
pursuant to the BCRA. A full metes and bounds survey of the property is 1o be provided by the

Lessee within thirty (30) days of occupation of the Leased Premises.

L



Cenain Government-owned personal property is included in the Leased Premises and
identified in Exhibit A. That personal property is considered atiached to and included in the
jeasehoid estzblished herein. That personal property may only be used by the Lessce in
connection with Lessee’s use of the Leased Premises. That leased personal property may not be
soid, transferred, donated or otherwise disposed of by the Lessee, nor may it be removed from the
Leased Premises for use by the Lessee elsewhere, without the prior wrirten consent of the Air
Force. An inspection and report of the condition of personal property shall be added to the
inspection and Physical Condition Report ("PCR") mandated in Condition 3.2.a. Upon
termination of this Lease pursnant to Condition 7, that leased personal property shall be returned

to the Government in the condition it had at the inception of the Lease, fair waar and tear

excepted.
THIS LEASE is granted subject 1o the following conditions:

CONDITION 1

TERM

1.1, This Lease shall be for a term of years, beginning upon the execution of this Lease
by the Parties ("Term Beginning Date”) and ending upon the conveyance and delivery of the deed
(or deeds) for the Leased Premises to VVEDA or at midnight (12:00 p.m.) on the day which is
twenty-five (23) years from the Term Beginning Date, whichever first occurs, unless sooner
terminated in accordance with the provisions of this Lease. VVEDA shall have the right to
extend this Lease for a like term 25 to any part of the Leased Premises for which a deed has not

been executed by the expiration date of the primary term of this Lease.



CONDITION 2

EASEMENTS AND RIGHTS-OF-WAY

2.1, This Lease is subject to all outstanding easements and rights-of-way for any
purpose with respect to the Leased Premises. (See Exhibit A.) The holders of such easements
and rights-of-way ("outgrants”) shall have reasonable rights of ingress and egress over the Leased
Premises, consistent with Lessee's right to quiet enjoyment of themn under this Lease, in order to
carry out the purpose of the outgrant. These rights may also be exercised by workers engaged in
the construction, installation, maintenance, operation, repair or replacement of facilities located
on the ourgranis and by any Federal, State or local official engaged in the official inspecticn

o =
tNeIsOr.

2.2, The United States and any successor or successors in interest in or to any property

owned or contrelled by the Government and not included in the Leased Premises shall have the

L7
[Pl

ran

right of aczes

to ard from such propeny or anyv portion thereof to the nearest public road or
public way along the Airport roadways open to public use and the use of the roadways described
In Exhibii A. in common with other users of the leased premises and all necessary and
convenient rights of access to such roadways from contiguous parcels upon such reasonable

terms and conditions as the Lessee may impose.



CONDITION 3

CONDITION OF LEASED PREMISES

3.1, The Lessee has inspecied, knows and accepts the condition and state of repair of
the Leased Premises. It is understood and agreed that they are leased in an "as is, where is"
condition without any representation or warranty by the Government concerning their condition
and without obligation on the part of the Government to make any alterations, repairs or
additions. The Government shall not be liable for any latent or patent defects in the Leased
Premises. The Lessee acknowledges that the Government has made no representation or
warranty concerning the condition and state of repair of the Leased Premises nor anv agreement
Or promuse 1o ajier. improve, adapt, or repais them which has ot pesn fully set forih in this
Tease.

3.2. Priorto the Term Beginning Date the following repors will be preparsd by the

Governmen: ard anizched 2s exhibits and made a par: of this Lease:

a. A Physical Conditien Report {("PCR™) of the Leased Premises sizned by
representatives of the Government and the Lessee, an inspection and report of the condition of
personal property, and a videotaped report of the Leased Premises will be attached as Exhibit C.
The written and videotaped reports document the condition of the Leased Premises with respect
to physical appearance and condition on the Term Beginning Date as determined from the joint

inspection of the Leased Premises by the Parties.

b An Environmental Condition Report ("ECR") signed by representatives of

the Government and the Lessee witl be attached as Exhibit D. The rezort sets forth the agreed



condition of the Leased Premises with respect to environmental matters oa the Term Beginning

Date as determined from the joint environmental inspection.

CONDITION 4

RENTAL

4.1.  The Lessee shall pay to the United States nominal cash rent in the amount of ONE

DOLLAR (51.00), the receipt of which is hereby acknowledged, for the term of this Lease.

4.2, The Lessee shall pay to the Government on demand any sum which may have to
be expended afier the (erminanan of this Leass in resworing the Leased Premises to the condition
required by Condition 9. Compensation in such case shall be made payable to the Treasurer of

the United Staes and forwarded by the Lesses directly to:

AFDW/FMAQ
€CG. Alr Force Pentagon, Room 3Ei0i6
Washington, DC 20330-6001

A cvopy of the payment instrument or letter of wansmittal for the payment instrument will be

provided to the Site Manager ("SM").

4.3.  The Lessee also shall provide protection and maintenance and assurmne sole

operating responsibility for the Leased Premises in accordance with the provisions of this Lease,

subject to Condition 4.4 below,
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4.4.  The Parties specifically understand and agree that:

a. Except as otherwise provided in this Lease, the Government will oot
provide any services, functions, protection or maintenance to any portions of or any buildings,
facilities or other improvemeats on the Leased Premises that are occupied or used by VVEDA or
its sublessees, licensees or assignees under or pursuant to this Lease or any prior lease entered

into betwesn the Parties,

b. The Government shall have the exclusive right to continue using, at po
rental cost to the Government, those facilities identified in Exhibit E (Phasing of Responsibility
for Functions and Services). The Government will continue to maintain and will retain
responsidility for the listed facilities until they are rurned over 10 the Lesses s indiceisd 18

‘Exhibit E.

c. The Alr Force and the Lessee shall have joint use of the fire siation,
Building 724 The Lesszs shall take rasponsidilnny for crash.
fire prevention and response, associated with its airfield operations as well as responsibility for
structural fires on the Leased Premises for those facilities on the Leased Pramises. The Air Force
will retain fire responsibility for the remainder of the base property. The Lessee will be
responsible for and pay an equal share of the fire station building maintenance and utility
expenses. The Lessee will be solely responsible for and pay all of Lessee's operational and
equipment maintenance costs. The Air Force will retain its control of the fire station until such

time as it has disposed of all remaining Air Force property or otherwise arranged for the

protection of remaining Air Force property.



CONDITION 5

OTHER AGREEMENTS

5.1.  The Lessee has submitted to the Government an Application for Airpont Public
Benefit Transfer ("Application”). The FAA has reviewed and supports the Application and the
Alr Force executed acceptance of the Application (“Acceptance”). The Application and

Acceptance are both attached hereto as Exhibit F and incorporated in this Lease by reference.

a. In the event of any inconsisiency between the provisions of the
Applicaticn and Acceptance and any provisions of this Lease, the provisions of the Application

will coniro:.

b. The Operating Agreement attached hereto as Exhibit H is incorporated
into this Lease by reference. The Operating Agreement may be modified in writing from time to
nme. 0y mutual agreement of the Parties 10 this Lease. The SM. AFBCA OL-3, 5 delegated
authority to eater into, amend, or modify the Operating Agreement on behalf of the Air Force. In
the event of amendment or medification, the modified form of the Operating Agreement will be
deemed to be incorporated into this Lease in lieu of the current version. In the event of any
inconsistency between the provisions of this Lease and of the Operating Agreement, as it

presently exists or as may be amended in the future, the provisions of this Lease will control.



CONDITION 6
USE OF LEASED PREMISES

6.1.  TheLeased Premises shall be used only for public adirport purposes, for the use
and benefir of the public, subject to and in accordance with all of the terms and conditions set out
in the Application and Acceptance identified in Condition 5 above of this Lease. The term
"airport purposes™ as used in this Condition 6.1 shall have the same meaning as that ascribed to
such term under i4 C.F.R. § 154.1(d) and shall include the use of pro;;crry 10 produce sources of
revenue from nonaviation business at the Airport and all uses in connection with airport purposes
contzmplated within the scope of the Final Environmental Impact Starement, Disposal ané Reuse
oZ George AFB, California /March 19923 ("FEIS”), the Record of Decision daied January 14,

199Z, and Supplemental Record of Decision dated September 1993 (including atachmenrs

- therzte) ("ROD"),

8.2, The Lessee acknowladges thai it has r2ad the FEIS and the ROD and undersiands
that the operations described in the FEIS and ROD are the only ones that have been assessed in
compliance with the National Environmental Policy Act of 1969 ("NEPA™) and, subject to the
provisions of Condition 6.1, are the only ones that constitute permitted uses under this Leass.
The Lessee agrees that, during the term of this Lease, any operation, type and quantity of
chemicals used or emissions caused by employees, vehicle trips,aircraft activity, or any other
parameters contained in the FEIS and ROD (collectively, "FEIS/ROD parameters"”) which might
have environmental impact or are regulated by Federa! or State environmental laws shall not be

excesded without the prior written consent of the Government and such other approvals as

required by law. The FEIS and ROD are on file at George AFB. The SM will make copies

avaiabie, on raguest,
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6.3.  The Lessee acknowledges that envirormental conditions on portions of the Leased
Premises require that centain restrictions be imposed on the use of such portions and agrees that

the use of the Leased Premises is subject to the restrictions contained in Condidons 10, 17, and

26 balow.

CONDITION 7

DEFAULT AND TERMINATION

7.1. With the exception of the provisions in Condition 23.2.n, the Lessee shall be in
default if there is a failure by the Lessee to comply with any provision of this Lease, as to al] or
any portion of the Leas2d Premises, where such failure to tempiy continees for thirty (30) davs
after delivery of written notice thereof by the Government 10 the Lessee specifving with
sufficient detail those facts and circumstances giving rise to the assertion by the Government that
2 default and breach of this Lease has occurted. However, if the time required 10 retum to
compiiance 2xceeds the thiny (30) cay period. the Lasses shail not be deamed 10 be in defauli if
the Lessee, within such thirty (30) day period, shall commence the actions necessary to bring it
into compliance with this Lease by the submittal of compliance schedule reasonably acceptable

to the Government and by diligently pursuing such actions to completion in accordance with such

compliance schedule,
7.2.  This Lease may be terminarted, as to all or any portion of the Leased Premises, by
the Deputy Assistant Secretary of the Air Force for Installations at any time, after the expiration
of the cure period provided for in Condition 7.1, upon written notice of termination delivered by
the Government to the Lessee in the event any such default and breach of this Lease by the
Lesses nas net been cured within the applicable period of time or cure has not commenced as set

forth ubove. Such written notice of wermination shall be effective as of a day to be specified

It



therein which shall be art least thirty (30) days after receipt by the Lessee if all breaches have not

been cured to the satisfaction of the Government prior fo the effective date of such termination.

7.3.  Nodefault or breach shall be deemed to have occurred for any period of time
during which the Parties are attempting to resolve a dispute, pursuant to the procedures provided
for in Condition 19, in relation to the actions or inactions which are the subject of the alleged
default or breach. If pursuant to dispute resolution, the default or breach is determined 1o have
occurred, the Lessee's period for cure shall not begin until the day after the final decision on the

-

dispute is issued.

CONDITION 8

TAXES

8.1.  The Lessee shall pay 1o the proper authority, when and as the same become due

2ad payable. all raxas, assessments. and simjlar charges which, at anv rime during the term of this
Lease may be imposed upon the Lessee and any sublessee with respect 1o all or any poriion of the
Leased Premises. Title 10 US.C. § 2667(e) contains the consent of Congress 1o the taxarion of
the Lessee's and sublessee’s interest in the Leased Premises, whether or not the Leased Premises
are in an area of exclusive Federal jurisdiction. Should Congress consent to taxation of the
Government's interest in the property, this Lease will be renegotiated to place responsibility on

the Lessee for the payment of such taxes.

8.2.  The Lessee, or if applicable. any sublessee, shall have the right at any time
delinquency oceurs 10 contest or object to the amount or validity of any such tax, assessment and
similar charges by appropriate legul proceedings. This right shall not be deemed or consirusd in

any way as relieving, modifving or extending Lessee’s or any sublessee's agreement to pay any
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such tax, assessment and similar charges unjess Lessee or any sublessee shall have obtained a
stay of such proceedings. The Govemnment shall not be required to join in or assist the Lessee or

any sublessee in any such proceedings.

CONDITION 9

SURRENDER OF LEASED PREMISES

9.1.  The Lessee shall vacate and surrender the Leased Premises to the Government
upon termination of this Lease pursuant to Condition 7 above. In the event the Lesses is
cbligated 10 vacate and surrender the Leased Premises in accordance with the preceding sentence,
the Lessee shall, if required by tie Goverament, vacate the Leased Premises. remove its property
from the Leased Premises and restore the land, improvements, facilities, and equipment included
herein, to as good condition on such date of termination as when received ordinary wear and tear
excepted, subject to Conditions 15 and 17. If the Lessee shall fail or neglect to remove its
propenty and (o restore the land. improvements. facilities and equipment included herein, then, at
the option of the Government, said property shall either become the property of the Usited States
without compensation therefor, or the Government may cause it to be removed and the Leased
Premises to be restored, subject to the exceptions set forth above, at the expense of the Lessee,
and no claim for damages against the United States or its officers, employee, or agents shall be

created by or made on account of such removal and restoration.

—
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CONDITION 10

ENVIRONMENTAL PROTECTION

10.1.  The Lessee and any sublessee or licensee shall at all times promptly observe and
comply, at its sole cost and expense, with all applicable Federal, State, interstate, and local
environmental laws and regulations, and all other Federal, State, interstate, and local laws,

regulations, and standards that may become applicable to Lessee's activities on the Leased

Premises.

10.2.  The Lessee and any sublessee or licensee shall be solely responsible for obtaining

a1 its cost and expens: any environmental permits required for its operations under this Lease,

independent of anv existing George AFB permits.

10.3. The Lesses and any sublessee or licensee shall, to the extent permitted under State
law. save. indemnifv and held harmless the Government from ary damage, cosis, expenses.
liabilities, fines, or penalties resulting from discharges, emissions, spills, storage, disposal, or any
other acts or omissions by the Lessee, its officers, agents, employees, contractors or sublesseas,
or the invitees of any of them, giving rise to Government liability, civil or eriminal, or
responsibility under Federal, State, interstate, or local environmental law. This Condition 10.3
shall survive the expiration or termination of this Lease, and the Lessee’s and any sublessee's or
licensee's obligations hereunder shall apply whenever the Government: incurs costs or liabilities

for the Lessee's or any sublessee’s or licensee’s actions giving rise to lability under this Condition
10.3.

1

10.4.  The Government's rights under this Lease specifically include the right for

Gavernment officials to inspect upon reasonable notice the Leased Premises for compliance with
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environmental, safety, and occupational health laws and regulations, whether or not the
Government is responsible for enforcing them. Such inspections are without prejudice 1o the
ight of duly constituted enforcement officials to make such inspections. The Govermnment
normally will give the Lessee or sublessee twenty-four (24) hours prior notice of its intention to
enter the Leased Premises unless it deteemines the entry is required for safety, environmental,

operations, or security purposes. The Lessee shall have no claim on account of any entries
against the United States or any officer, agent, employee, or contractor thereaf.

10.5. Except as provided in Condition 10.6 below, the Government is not responsible
for any remnoval or containment of asbestos. If the Lesses and any sublessee or licenses intends
to make any improvements or repairs that require the removal of asbestos, an appropriate
asbestos disposal pian must be incorporated in the plans and specifications and submitted to the
SM. The asbestos disposal plan will identify the proposed disposal site for the zsbestos, or in the
event the site has not been identified, will provide for disposal at a licensed facility authorized to

receive it.

10.6.  The Government shall be responsible for the removal or containment of asbestos
or asbestos containing material (collectively, "ACM") existing in the Leased Premises on the
Term Beginning Date as identified in the ECR artached hereto as Exhibit D, when such ACM is
damaged or deteriorated. The Government agrees to abate all such existing damaged or
deteriorated ACM as provided in this Condition 10.6 and Condition 10.7 below. The
Govemment may choose the most economical means of abating any damaged or deteriorated
ACM, which may include removal or containment. or a combination of removal and
containment. The foregoing Government obligation does not apply t0 ACM which is not
camaged or deteriorated to the extent that it creates a potential source of airborne fibers at the
time Lesse? tukes possession of the Leased Premises and which may become damaged or

deteriorated by the Lessee's or sublessee's activities. ACM which later during the period of this
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Lease becomes damaged or deteriorated through the passage of time. or as 2 consequence of rthe
Lessee’s or any sublessee's activities under this Lease, including but not limited to any
emezgency, will be abated by the Lesses at its sole cost and expense. Notwithstanding Condition
10.5 above, in an emergency, the Lessee will notify the Government as soon as practicable of its
emergency ACM responses. The Lessee shall be responsible for monitoring the condition of
existing ACM on the Leased Premises for deterioration or damage and accomplishing repairs

pursuant to the applicable conditions of this Lease.

10.7.  Notwithstanding any other provision of this Lease, the Lesscc and its sublessees
and licensees do not assume any liability or responsibility for envuonmental impacts and damage
caused by the use by the Government, including any agency or agent thereof, ¢f toxic substanca
or hazardous waste, hazardous substances, or hazardous materials, or oil, or peuroleum products,
as such terins are defined by applicable law, on any portion of George AFB, prior to the Term
Beginning Date. The Lessee and its sublessees and licensees have no obligation under this Lease
'0 uncertake the defense of any claim or action, whether in existence now or brought in the
future. solely arising out of the use of or release from, any portion of George AFB. inciuding any
portion of or any building, facility or other improvement on the Leased Premises, of any toxic
substances. or hazardous wastes, hazardous substances, or hazardous materials prior to the earlier
of the first day of Lessees Gccupancy or use of each such portion of such buiiding, facility or
other improvement on the Leased Premises under any instrument enteted into between the Parties
or the Term Beginning Date. Appendix C, Tables C-1 and C-2 of the Environmental Baseline
Survey ("EBS") which is attached to Exhibit F, identifies the locations where hazardous
substances were stored, released, or disposed of. "Occupancy” or "use" shall mean any activity
or presence (including preparation and construction) in or upon such portion of, or such building,
facility or other improvement on the Leased Premises. This Condition 10.7 shall survive the

€Xpiration or termination of this Lease and does not relieve the Lessee and its sublessess and
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licensees of any obligation or liability they might have or acquire with regard to third parties or

regulatory authorities by operation of law.

10.8. The Government acknowledges that George AFB has been identified as a
National Pricrities List site under the CERCLA. The Lessee acknowledges that the Government
has provided it with a copy of the George AFB FFA entered into by Region X of the
Environmental Protection Agency ("EPA"), the State of California, and the Air Force on October
11, 1990, and will provide the Lessee with a copy of any amendmcnfs thereto. The Lessee agrees
that should any conflict arise between the terms of FFA, as it presendly exists or may be amended
and the provisions of this Lease, the terms of the FFA will take precedence (see Conditon 3.3).
The Lessee further agrees that notwithstanding any other provision of this Lease, the Government
assumes no liability to the Lessee or its sublessees or licensees should implementation of the
FFA interfere with the Lessee's or any sublessee’s or licensee's use of the Leased Premises. The
Govemnment agrees to minimize, to the extent possible, any disruption to the Lessee or its
sublessees or licensees use of the Leased Premises and where practicable, will consult with the
Lessee as to activities which mav affect Lesses's operation. The Lessee however. shall have no
claim on account of any such interference against the United States or any officer, agent,

employee or contractor thereof.

10.5. The Air Force, the EPA and the California Environmental Protection Agency
("Cal/EPA™) and their officers, agents, employees, contractors, and subcontractors have the right,
upon reasonable notice o the Lessee and any sublessee or licensee, to enter upen the Leased
Premises for the purposes enumerated in this subparagraph and for such other purposes

consistent with any provision of the FFA:
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a. To conduct investigations and surveys, including, where necessary,
drilling, testpitting, testing soil borings and other activities related 1o the George AFB Installation

Restoration Program ("George AFB IRP") or the FFA;

b. To inspect field activities of the Air Force and jts contractors and

subcontractors in implementing the George AFB IRP or the FFA;

€. To conduct any test or survey required by the EPA or Cal/EPA relating to
the implementation of the FFA or environmental conditions at the Lcased Premises or to verify

any data submitted to the EPA or Cal/EPA by the Air Force relating to such conditions;

d. To construct. operate, maintaia or undertake any other response or
remedial action as required or pecs ssary under the George AFR IRP o the FFA. including, but

not limited to monitoring wells, pumnping wells and treatment facilities.

o
L

10.12. The Lessez azress io comply with ihe provisions of anv heaith or safer planin
effect under the IRP or the FFA during the course of any of the above-described response or
remedial actions. Anv inspection, survey, invest gation, or other response or remedial acton
will, to the extent practicable, be coordinated with representatives designated by the Lessee and
any sublessee or licensee. The Lessee and any sublessees or licensees shall have no claim asa

result of such entries against the United States or any officer, agent, employee, contractor, or

subcontractor thereof.

10.11. The Lessee further agrees that in the event of any assignmeat, sublease or license
of the Leased Premises, pursuant to Condition 21 of this Lease, it shall provide to the EPA and
CalEPA by cenitied mail a copy of the agrezment of assignment. sublease or license of the

~ Leased Premises (as the case may be) within fourteen (14) days after the effective date of such
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transaction. The Lessee may delete the financial terms and any other proprietary information
from the copy of any agreement of assi gnment, sublease or license furnished pursuant 1o this

Condition.

10.12. The Lessee shall strietly comply with the hazardous waste Perimit requirernents
under the Resource Conservation and Recovery Act ("RCRA™), and any applicable California
equivalent. The Lessee must provide at ts own expense such hazardous waste facilities,
complying with all laws and regulations, as it may need for storage. Government hazardous

waste storage facilities, whether formerly or presently in use, will not be available to the Lessee.

10.13. Government accumulation points for hazardous and other wastes will rot be
available 10 the Lessee. Neither will the Lessee or sublessee permut its hazardous wastes 1o be

commingled with hazardous waste of the Air Force.

10.14. The Lessee shall have a completed and approved plan for responding to hazardous
wasie, fuel. and other chemica) spills prior to commencement of operations on the Leased
Premises. Such plan shall comply with all applicahle requirements, will be representative of the
activities to be conducred by the Lessee on the Leased Premises and shall be updated from time
fo time as operations increase or are altered or as may be required to comply with changes in site
conditions or applicable requirements and shall be approved by all agencies having regulatory
Jurisdiction over such plan. Such plan shall be independent of any similar plan of the Air Force
as may then be in effect for George AFB. The Lessee shall not rely on use of Base personne] or
equipment in the execution of jts plan. The Lessee shall file a copy of the approved plan and
approved amendments thereto with the SM within fifteen (15) days of approval.
Notwithstanding the foregoing, should the Government provide any personnel or equipment,
whether for initial fire response and/or spiil containment, on request of the Lessee, or because the

Lessee was not, in the opinion af the SM, adequately addressing the emergency situation, the
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Lessee agrees to reimburse the Government for its costs in accordance with al] applicable Jaws

and regulations.

10.15. The Lessee further agrees that it shall provide, or shall require its sublessee or
licensee to provide, the Air Force, EPA and CalEPA with prior written notice accompanied by &
detailed written description of ajl proposals for any alterations (as defined in Condition 17.1)
which may impede or impair any activities under the FFA or are 1o be undertaken in certain areas
of the Airport identified as "Areas of Special Notice" in Exhibit G-1 (Rcstncuons on Use of
Leased Premises) hereto. These Areas of Special Notice consist of IRP sites. The notice and
accompanying written description of proposals shall be provided (o the Air Force, EPA and
CaVEPA sixty (60) days in advance of the commencement of anv such alterations, In addition,

-

GUeraiions

II 1

1 0ot commence unti Lesses has complied with the provisions ¢f Condition 17.3
The detailed wrinten description of said proposals shall include a description of the effect such
planned work may have with respect to site soil and groundwater conditions and the cleanup
efforts contemplated under the FFA. Notwithstanding the preceding three sentences, the Lessas
or its sublessaes or lcensees shall be under ne obligation to provide advancs wrliien notice of
any alterations that will be undertaken (1) totally within any structure located on the Leased
Premises, or (ii) in portions of the Leased Premises that are in areas outside the Areas of Special
Notice, provided that such work will not impede or impair any activities under the FFA.
However, any work below the fioor of any such structure within Areas of Special Notice that will
involve excavation in and/or disturbance of concrete flooring, soil and/or groundwater or will
impede or impair any activities under the FFA wil] be subject to the sixty (60) day notice

requirement imposed by this Condition,

10.16. Notwithstanding any other provision of this Lease, the Lessee agrees it shall
coordinate ail alterations and any other work. if required pursuant 1o the notice requirement

imposed by Condition 10.135, with the Air Force, EPA and Cul/EPA, in accordance with the FFA.

20
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All alterations and other work shall be performed in a manner that does not impede or impair any

activities under the FFA or exacerbate then existing conditions.

10.17. The Lessee agrees that the Government assumes no liability to the Lessee or its
sublessees should hazardous waste cleanup requirements, whether imposed by law, regulatory
agencies, the Air Force or the Department of Defense, interfere with the Lessee's use of the
Leased Premises. The Lessee shall have no claim on account of any such interference against the

United States or any officer, agent, employee or contractor thereof -

10.18. The Lessee and any sublessees must comply with all Federal, State, and local
laws, regulations, and other requirements relating to occupational safety and health, the handling
anc storage of hazardous materials, and the proper generation, handling, accumeiation, treatment,
storage. disposal, and transportation of hazardous wastes. The Lessee or its sublessess will not
accomplish any treaiment, storage, or disposal of hazardous waste unless the Lessee is in
possession of a valid permit issued to it under RCRA, as amended. The Lessee shall not treat,
store. or dispose of any hazardous waste under, pursuant to, or in reliance upor any permit issued
to the United States Air Force. The Lessee shal] be liable for any violations of these
requirements by its sublessees. The Lessee shall be liable for the cost of proper disposal of any
hazardous waste generated by its sublessees in the event of failure by the sublessees to properly
dispose of such wastes. Neither the Lessee nor any of its sublessees shall use or make use of any
Air Force hazardous waste treatment or storage facilities, accumulation points, or other facilities

relating to the proper generation, handling, disposal, and transportation of hazardous wastes.

10.19. The Lessee and any sublessees must maintain and make available to the Air Force
all records, inspection logs. and manifests that track the generation, handling. storage, treatment
and disposal of huzardous waste. as well as all other records required by applicable laws and

requirements. Tha Air Force reserves the right to inspect the facility. Lessee, and sublessee

2l
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records for compliance with Federal, State, interstate, and local laws, regulations, and other
requirements relating to the generation, handling, storage, treatment and disposal of hazardous
waste, as well as to the discharge or release of hazardous substances. Violations will be reported
by the Air Force to appropriate regulatory agencies, as required by applicable law. The Lessee

and its sublessees will be liable for the payment of any fines and penalties which may acerue as a

result of the actions of Lessee or its sublessees,

10.20. The Lessee shall comply with all requirements of the Federal Water Pollution
Control Act, the National Pollutant Discharge Elimination System ("NPDES"), and any
applicable State or local requirements. If the Lessee discharges waste water 1o a publicly owned
treatment works, the Lessee or its sublessees must submit an application for its discharge
{prewreatment permit application) to the City of Victorville, £rior to commencirg such
discharges. The Lessee or sublessees will be responsible for meeting all applicable waste water
discharge permit standards. The Lessee will not discharge waste water under the authority of any
NPDES Permit, Pretreatment Permit or any other such Permit issued 10 the Base. The Lessze or
it3 sublesseas shall make no use of any septic tank installed on Base: further, the Lesses or its

sublessees shall not install any septic tank without the express written permission of the Air

Force.

10.21. George AFB air emissions offsets will not be made available to the Lessea. The
Lessee shall be responsible for obtaining all permits and any air pollution credits which may be

required to offset emissions resulting from its activities under this Lease.

10.22. The Lessee shall not conduct or permit its sublessees to conduct anv subsurface

¢xcavation, digging, drilling or other disturbance of the surface without the prior written approval

oi the Govermment.



10.23. The Lessee must notify the SM of Lessee’s intent io possess, store, or use any
licensed or licensable source or by-product materials, as those terms are defined under the
Atomic Energy Act and its implementing regulations: of Lessee's intext to possess, use, or store
radium; and of Lessee’s intent to possess or use any equipment producing jonizing radiation and
subject to specific licensing requirements or other individual regulation. at least sixtv (60) davs
prior to the entry of such materials or equipment upon the Base. Upoa notification, the SM may
impose such requirements, including prohibition of possession, use, or storage, as deemed
necessary to adequately protect health and the human environment. Thereafter, the Lessee must
notify the SM of the presence of all licensed or licensabie source or by-product materials, of the
presence of all radium, and of the presence of all equipment producing ionizing radiation and
subject to specific licensing requirements or other individuval regulation; provided, howevear, that
the L=zssee nezed not make either of the ctove rotifications te the SM with raspect te source and
byv-product material which is exernpt from regulation under the Atomic Energy Act. Lesses shall
not, under any circumstances, use. own, possess or allow the presence of special nuclear material

on the Leased Premises.

10.24. The Lessee acknowledges that lead-based paint may be present in and on facilities
and equipment within the leased area. The Air Force may conduct surveys to determine the
existence and extent of any possible lead-based paint. The Lessee will be notified if the Air
Force determines there is lead-based paint in or on the leased facilities or equipment. Prior to
beginning any alteration or modification, the Lessee or any sublessee must test any paint which
would be disturbed unless a conclusive determination has been made that lead-based paint is not
present. If the paint is lead-based. the Lessee or any sublessee is required to handle it in
accordance with all applicable Federal, State, and local laws and regulations at its own expense.

The Lessee is required to ensure that any lead-based paint is maintained in good condition.



CONDITION 11
MAINTENANCE OF LEASED PREMISES

11.1. The Lessee, at no expense o the Government, shall at all times protect, preserve,
and maintain (or require its sublessees and licensees to maintain) the Leased Premises {(or
applicable subleased or licensed premises), including any improvements located thereor, in good
order and condition, and exercise due diligence in protecting the Leased Premises against damage
or destruction by fire and other causes, subject to the applicable provisions of Conditions 4, 10,
15 and 17. At 2 minimum, the Lessee agrees to maintain or to require its sublessees and
licersees (o maintain the Leased Premises to the extent required by the FAA conditions of
transfer identified in Condiiion 23 below and the Application identifi=¢ in Condidon 5.1 above.
The Lessee shall comply (and shall require its sublessees and licensees to comply) with the

provisicns of Condition 17 of this Lease in conducting any maintenance activities required 16 be

periormed hersunder.

CONDITION 12
DAMAGE TO NON-LEASED GOVERNMENT PROPERTY

12.1. Any real or personal property of the United States, not leased under this Lease,
damaged or destroved by the Lessee incident to the Lessee’s use and occupation of the Leased
Premises shall be promptly repaired or replaced by the Lessee to the sauisfaction of the SM. In
lieu of such repair or replacement the Lessee shall, if so requ-i.red by the SM, pay to the United
States money in an amount sufficient to compensate for the loss sustained by the Government by

reason of damage or destruction of Government property



CONDITION 13

ACCESS AND INSPECTION

13.1.  Any agency of the United States, its officers, agents, employees, and contractors,
may enter upon the Leased Premises, at all reasonable times for any official purposes not
inconsistent with Lessee's quiet use and enjoyment and control of airport operations under this
Lease, including but not limited to the purpose of inspection. The Government normally will
give the Lessee or sublessee or licensee twenty-four (24) hours prior notice of its intention to
enter the Leased Premises unless it determines the entry is required for safety, environmental,
operations, or security purposes. The Lessee shall have no claim on accouni of any entries

against the Uaited States or any officer. agent, empioyee, ¢r contracior thereof.

CONDITION 14

GENERAL INDEMNIFICATION BY LESSEE

14.1. The United States shall not be responsible for damages to property or injuries or
death to persons which may arise from or be attributable or incident to the condition or state or
repair of the Leased Premises, or the use and occupation thereof, or for darages to the property
of the Lessee, or for damages to the property or injuries or death to the person of the Lessee's
officers, agents, servants or employees, or others who may be on the Leased Premises at their
invitation or the invitation of any one of them. This provision shall not apply 1o those facilities
the Air Force has retained occupancy pursuant to Condition 4.4.b for the pericd those facilities

are actually so retained by the Air Force.



14.2.  The Lessee agrees to assume all risks of loss or damage 1o property and injury or
death to persons by reason of or incident to the possession and/or use of the Leased Premises, or
the activities conducted by the Lessee under this Lease. The Lessee expressly waives all claims
against the Government for any such loss, damage, personal injury or death caused by or
oceurring as a consequence of such possession and/or use of the Leased Premises or the conduct
of activities or the performance of responsibilities under this Lease. The Lessee further agrees, to
the extent permitted under State law, to indemnify, save, hold harmless, and defend the
Government, its officers, agents and employecs, from and against all suits, claims, demands or
actions, liabilities, judgments, costs and attorneys' fees arising out of, or in any manner
predicated upon personal injury, death or property damage resulting from, related to, caused by or
arising out of the possession and/or use of the Leased Premises or any activities conducted or
services furnished in connecticn with or pursuant o this Lease. The agreementis contained in the
preceding sentence do not extend to claims for damages caused solely by the gross negligence or
willful misconduer of officers, agents or employees of the United States, without contributory
fault on the part of any person, firm or corporation, The Government will give the Lessee notice

of any claim against it covered by this indemnity as soon after leamning of it as practicable.
CONDITION 15

RISK OF LOSS AND INSURANCE

15.1. The Lessee shall in any event and without prejudice to any other rights of the
Governmeant bear all risk of loss or damage or destruction to the Leased Premises, including any
building(s). improvements, fixtures or other property thereon. arising from any causes

whatsoever,



15.2. The Lessee shall have the option to self-insure, in whoie or in part, the risk of loss
borne by Lessee under Condition 15.1 above. In addition, during the entire period this Lease
shall be in effect, the Lessee shall require, subject to availability on reasonable terms and

conditions, sublessees and licensees of substantial portions of this Leased Premises to carry and

maintain at their expense the following:

a. Property insurance coverage against loss or damage by fire and lightning
and against loss or damage or other risks embraced by coverage of the type now known as the
broad form of extended coverage (including but not limited to riot and civil commotion,
vandalism, and malicious mischief and earthquake) in an amount not less than 100 percent of the
full replacement cost of the buildings, building improvements, improvements to the land, and
perscnal property on the Leased Pramises, but not to exceed the fair market value of the property.
The policies of insurance carried in accordance with this Condition shall contain a "Replacement
Cost Endorsement.” Such full replacement cost shall be determined from time to time, upon the
written request of the Government or the Lessee, but not more frequently than once in any
twenty-four (24) consecutive calendar month period (except in the event of substantial changes
or alterations 1o the Leased Premises undertaken by the Lessee or any sublessee or licensee as

permitted under the provisions of the Lease).

b. Comprehensive general liability insurance, including but not limited to
general operation and airport Jiability insurance endorsed for hangar-keeping and products and
completed operations and, where applicable, hangar-keeping liability insurance, cn an
“occurrence basis” against claims for "personal injury," including without limitation, bodily
injury, death or property damage, occurring upon, in or about the subleased premises including
any buildings thereon and the ramp area and adjoining sidewalks, streets, and passageways, such
insurance o afford immediaie minimum protection at the time of the Term Beginning Dats, and

at ail times during the term of this Laase, 1o commercially reasonable limits (and deductibles)
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wilh respect to damage to property and with respect to personal injury or death to any ona or
more persons. Such insurance shall also include coverage against liability for bodily injury or
property damage arising out of the acts or omissions by or on behalf of the sublessee or any other
person or organization, or involving any owned, nonowned, leased or hired automotive

equipment in connection with the sublessee's activities.

c. If and to the extent required by law, workers' commpensation and employer's

liability or similar insurance in form and amounts required by Jaw.

15.3. During the entire period this Lease shall be in effect, the Lessee, or any sublessee
or licensee shall carry and maintain the insurance required below at its expense, Or require any
contractor performing work on the Leased Premises to carry and maintain insurance at no

expense to the Govemnment:

a The comprehensive general liability and property damage insurance
provided for in subparagraph 15.2.a above shall be maintained for the limite specified thereunder
and shall provide coverage for the mutual benefit of the Government and the Lessee as additional

insureds in connection with any construction or work permitted pursuant to this Lease;

b. Fire and any other applicable insurance provided for in this Condition 15
which, if not covered under the provisions of existing policies, shall be covered by special
endorsement thereto in respect to any alterations, including all materials and equipment therefore

incorporated in, on or about the Leased Premiseas: and

c. Workers' compensation or similar insurance covering all persons

empioyed in connection with the work and with respect to whom death or bodily injury claims



could be asserted against the Government, the Lessee or the Leased Premises in form and

amounts required by law.

15.4. Al policies of insurance which this Lease requires the Lessee or any sublessee or
licensee to carry and maintain or cause 10 be carried or maintained pursuant to this Condition 15
shall be effected under valid and enforceable policies, in such forms and amounts as may, from
time o tire, be required under this Lease, issued by insurers of recognized responsibility. All
such policies of insurance shall be for the murtual benefit of the Government and the Lesses and,
if applicable, any sublessee or licensee as additional insured as well as any mortgagee to the
extent allowed under this Lease. Each such policy shall provide that: (i) any losses shal] be
payable notwithstanding any act or failure to act or negligence of the Lessee or the Government
or any cther person: (i) no cancellation, recuction in amount, or maieriai change in coverage
thereof shall be effective until at least sixry {60) davs after receipt by the Governument of written
notice thereof; (1ii) the insurer shall have no right of subrogation against the Government and be
reasonably satisfactory to the Government in all other respects. In no circumstances will the
Lesses be entitled te assign to any third party rights-of-action which the Lessee may have against
the Government. Notwithstanding the foregoing, any cancellation of insurance coverage based
on nonpayment of the premium shall be effective upon ten (10) days written notice to the
Government. The Lessee understands and agrees that cancellation of any insurance coverage
required to be carried and maintained by the Lessee or any sublessee under this Condition 15 will
constitute a failure to comply with the terms of the Lease, and the Government shall have the
right to terminate this Lease for all or any applicable portion of the Leased Premises, pursuant to
Condition 7, upon receipt of any such cancellation notice, but only if the Lessee fails to cure such

noncompliance to the extent atlowed under Condition 7.

.3.3. The Lessee shall deliver or cause 10 be delivered upon execution of this Lease

(and thereatter not less than fifteen (15) days prior 1o the expiration date of exch policy furnished
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pursuant to this Condition 13) to the Government a certificate of insurance evidencing the

insurance required by this Lease,

13.6. In the event that any item or part of the Leased Premises (other than alierations or
other improvements made or authorized by the Lessee subsequent to the Term Beginning Date)
shall be damaged or destroyed, the risk of which is assumed by the Lessee under Condition 15.1
above, the Lessee shall promptly give notice thereof to the Government. The Lessee shall have
the election either to repair and restore the damaged or destroyed property or ta continue to
occupy or use the same without any obligation to repair or replace such damage other than repairs

that may be required for safety reasons.

a, in ine event the Lessee elects not to repair and restore the damaged or
destroved property. all appiicable insurance proceeds relative to the damaged or destroved
property shall be applied first to removing anv debris from and restoring the damaged area to a
reasonably clean condition. and any remaining balance shail be retained by the Lessee for use ar
the Alirport for airport purposes. Notwithstanding the immediately preceding sentence. in the
event applicable terms of a leasehold mortgage on the Leased Premises, or any portion of the
Leased Premises (as that term is defined in Condition 21) require the balance of such insurance
proceeds to be paid first to a leasehold mortgagee(s) (as that term is defined in Condition 22), all

such insurance proceeds shall be so paid and any remaining balance shall than be allocated as set

forth in said sentence.

b. In the event the Lessee shall elect to repair and restore the damaged or
destroved property. it shall provide written notice of such election to the Government within
ninetv-five {93 days after the occurrence of such damage or destruction and thereafter shall
promptly repair and restore the dumuged or destroved property to its condition immediately prior

10 the occurrence,

[
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c. All repair and restoration work under this Condition 15.6 shall comply
with the provisions of Conditions 10, 17, and 26 applicable to alterations and any other work

subject to the notice requirements imposed by Condition 10.15.

15.7. Notwithstanding any other provision of this Lease, the Lessee may allow Federal,
State and local governmental sublessees to self-insure, in whole or in part, any of the risks within

the scope of this Condition 13.

CONDITION 16

COMPLIANCE WITH APPLICABLE LAWS

16.1. The Lessee will at all times during the existence of this Lease promptly observe
and comply, at its sole cost and expense, with the provisions of all applicable Federal, State,
intarsiate. and local laws, regulations, and standards, and in particular those provisions

concerning the protection of the environment and pollution control and abatement.

16.2. The Lessee shall comply with all applicable Federal, State and local laws,
ordinances, and regulations with regard to construction, sanitation, licenses or permits to do
business, and all other matters. The Lessee shall be responsible for determining whether it is
subject to local building codes or building permit requirements, and for compliance with them 10

the extent they are applicable.

16.3. The Lessee shall comply with all applicable Federal, State. and local occupational

safety and health regulations.



16.4. Nothing in this Lease shal be construed to constitute a waiver of Federal

Supremacy or Federal sovereign immunity.

16.5.  Responsibility for compliance as specified in this Condition 16 rests exclusively
with the Lessee, or with respect to any subleased premises with the appropriate sublessee. The
Deparument of the Air Force assumes no enforcement or supervisory responsibility except with
respect 1o matters committed to its jurisdiction and authority. The Lessee or appropriate
sublessee shall be liable for all costs associated with compliance, defense of enforcement actions
or svits, payment of fines, penalties, or other sanctions and remedial costs related to Lessee's or

any sublessee's or licensee's use of the Leased Premises.

16.6. The Lessee or its sublessees or iicensees shail have the right to contest by
appropriate proceedings diligently conducted in good faith, without cost or expense 1o the
Government. the validity or application of any law. ordinance, order, rule, regulation or
requirement of the nature referred to in this Condition 16. The Air Force shall not be required to

Join in or assist the Lessee or its sublessees or licensees in any such proceedings.
CONDITION 17

DEVELOPMENT AND ALTERATIONS

17.1. The Lessee shall have the right to develop (or allow the development of)
undeveloped or underdevetoped areas of the Leased Premises; to otherwise alter {or allow the
alteration of) all or any portion of the Leased Premises: and to place, censtruct or demolish (or
allow to be placed, constructed or demolished) any improvements. structures, alterations or

additions or other changes in. to or upon the Leased Premises, subject to Conditions 10, 17.2 to



17.8, inclusive, and 26. All of the activities in the preceding sentence shall be referred to

cumulatively as "Alterations.”

17.2. The Lessee shall make (or shall require its sublessees and licensees to make) all
Alterations in compliance with all applicable governmental laws, regulations, codes, standards or
ather requirements and the provisions of Condition 10 of this Lease. This obligation shall

include compliance with all applicable provisions of the FFA.

17.3. The Lessee shall not construct or make, or permit its sublessees or licensees to
construct or make, any Alterations which may impede or impair any activities under the FEA or
are to be undertaken in Areas of Special Notice (as defined in Condition 10.15) without the prior
written consent of the Air Force. Requests for such consent rzquire review by the Director,
AFBCA. and will be forwarded promptly by the SM through channels with the pertinent
supporting docurnentation and comments. Such consent may include a requirement for written
approval by the Remedial Project Managers appointed under the FFA and will provide that such
approved Alterations shall become Government property when annexed to the Leased Premises,
except as provided in Condition 17.4. Detailed written descriptions shall be submitted in
accordance with the provisions of Condition 10.15. Within thirty (30) days of receipt of the
detailed written description, the Government may request the Lessee to provide more detailed
information as necessary to complete jts review. The Air Force review process for any proposed
Alterations shall be completed within sixty (60) days of the receipt of the documents required to
complete its review. In the event that problems are detected during review, immediate notice

shall be provided by telephone to the Lessee.

7.4, The Lessee shall not make. permit, or suffer any Alterations to the Airport which
constitate any major structural change or changes unless such change or changes are consistent

with the George AFB IRP, the FFA, the provisions of Condition 23.2.], approved Airport Layout

(2 ]
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Plan, and the ROD. Any other additions, alterations or ifnprovements consiituting a major
structural change or changes shall require the prior written consent of the Administrator of the
FAA or his or her successor in function. Title to alterations shall vest in the United States unless
the consent of the Administrator of the FAA or his or her successor in function provides
specifically that title thereto shall vest in the Lessee (or sublessee or licensee ag applicable), and
shall be subject to the provisions of Condition 9 and all other terms and conditions of this Lease.
The Lessee agrees to the extent permitied by law to indemnify and save harmless the United

States from mechanics' and materialmen's liens arising from any Alterations effected by the

Lessee.

17.5.  Any contractor or subcontractor of the Lassee or of any sublessee or licensee shall

maintain or cause o be maintained the insurance required pursvant 16 Condition 15.3.

17.6.  All Alterations, other construction and construction-related work, excavaticn and

demolition performed by the Lessee (or permitted to be performed by any sublessee or licensee)

shall be without cost to the Government.

17.7. All Alterations, other construction and construction-related work, excavation,
demolition and restoration performed by the Lessee (or permitted to be performed by a sublessee
or licensee) shall be consistent with the applicable requirements of Conditions 10, 16, 17 and 26
and shall comply with all applicable provisions of the FFA. For purposes of this Condition, the
term "construction and construction-related work" shall include without limitation repairs,

maintenance, alterations and additions.

17.8. The Lessee shall mainctain MYLAR as-built drawings (or their equivalent) when

Alterations authorized hereunder are completed.
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17.9.  In matters of ingress and egress, contractor haul routes, construction activity and
disposition of excavated material, in connection with the privileges herein granted, shall be

coordinated with the Air Force.

CONDITION 18

UTILITIES

18.1.  The Lessee will be responsible for, and will require its sublessees and licensees to
be responsible for, all utilities, janitorial services, building maintenance and grounds
maintenance for the Leased Premises (or subleased or licensed premises) without cost to the
Government. The Lessze will (or will cause its sublessees or licensess to) purchase, install, and
maintain meters without cost or expense to the Government within thirty (30) days of occupancy.
The Lessee will pay the charges for any utilities and services furnished by the Government which
the Lessee may require in connection with its use of the Leased Premises. It is expressly
understood and agreed that the Government in no way warrants the continved availability,
maintenance or adequacy of any utilities or services furnished by it to the Lessee. The
Government shall not under any circumstances provide telephone service to the Lessee, and it is

the Lessee's sole responsibility to obtain such services on its own behalf and at its own expense.

a. Procurement of Government Utilities: The Lessee may purchase from the
Government the following utility services: electricity, water, and sewage so long as the
Government is still producing, generating, or procuring the service for
George AFB. The Lessee agrees to enter intc a separate contract for each utility service under
this Condition 18 at rates computed in accordance with 10 U.S.C. § 2481 and Air Force

Regulation 91-5 or any successor regulation or instruction,

12
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b. Procurement of Comme:cial Utilities: The Lessee may procure utilitjes
direct from a commercial provider, The charges and method of payment for each utility or
service so procured will be determined in accordance with applicable laws and regulations, on

such basis as the appropriate supplier of the utility or service may establish.

18.2.  Nothing herein shall require the Lessae or utility suppliers to continue 1o utilize
any existing utility systems, provided that the Lessee makes adequate provision, or requires the
applicable utility supplier to make adequate provision, for a transition to an alternate system or
systems that prevents to the extent practicable any disruption to utility services to the Air Force

or its successors. Any planned disruption must be coordinated with the Air Force.

CONDITION 19

DISPUTES

19.1.  Except as otherwise provided in this Lease, any dispute concerning a question of
fact, submitzed by the Lessee to the SM's attention, in wriling, arising under this I.ease which is
not disposed of by mutual agreement shall be decided by the SM. The SM shall reduce the
decision to writing and mail or otherwise furnish a copy to the Lessee. The decision of the SM
shall be final and conclusive unless, within thirty (30) days from the date of receipt of such copy.
the Lessee mails or otherwise furnishes to the SM a written appeal addressed to the Secretary of
the Air Force, to be forwarded through the Directer, AFBCA. The decision of the Secretary or
his or her duly authorized representative for the determination of such appeals shali be final and
conclusive unless determined by a court of competent jurisdiction 1o have been fraudulent or
capricious, or arbitrary. or so grossly erroneous as necessarily 1o imply bad faith. or not supported
Dy substantial 2vidence. In connection with any appeal procesding under this Condition, the

Lessee shalt be afforded an opportunity to be heard and o offer evidence in support of its appeal.
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Pending final decision of a dispute hereunder, the Lessee shall proceed diligently with the
performance of the Lease in accordance with the decision of SM. This Condition does not
preclude consideration of questions of law in connection with decisions provided for in this
Condition 19.1. Nothing in this Condition, however, shall be construed as making final the

decision of any administrative official, representative, or board on a question of taw.

19.2. Inthe zlternative, before proceeding under Condition 19.1 above, either Party may
choose to submit the dispute to arbitration pursuant to the Administrative Disputes Resolution

Act ("Act”), 5 U.S.C. §§ 571-376, or as amended, by giving notice to the other Party.

a. Within fifteen (15} days following receipt of notice, the receiving Party
shall submit o the other Party the names of taree arbitraiors, expesienced in the field of the
matter in dispute, selected from a roster maintained by the Federa! Mediation and Conciliation
Service or any comparable organization. The initiating Party wiil then have fifteen (15) days wo
select one of the three arbitrators and provide notice to the receiving Party of the selected
arbitrator. The initiating Party will promptly netify the arbitrator of his or her selection and

arrange for his or her employment jointly by the Parties.

b. The arbitrator will arbitrate the dispute according to the Act and any rules
of the American Arbitration Association not in conflict with the Act or any other Federal statute.
The arbitrator will convene the arbitration hearing within fifteen (15) days after being hired and
render 2 decision within thirty (30) days after the hearing unless both Parties agree to an
extension of time. The Government and the Lessee agree to share the costs of the arbitrator

equally, subject to the availability to the Government of appfOpriated funds.

c. Pending final decision of a dispute hereunder. the Lessee shall proceed

diligently with the performance of this Lease in accordance with the decision of the SM.
gently p



d. Pursuant 10 the Act, the authority of a Federal agency to use dispute
resolution proceedings under the Act shall terminate on October 1. 1995, as to disputes arising on
or after that date; however, consistent with the Act, the Air Force may elect to continue then
pending dispute resolution proceedings. If authority to use alternative dispute resolution is not
reenacted, this clause shall be of no force and effect on and after October 1, 1995, If the Actis
extended or reenacted in modified form, but continues to authorize alternative dispute resolution

by Federal agencies, the provisions of this Lease shall be deemed to be modified to be consistent

with the amended statutory procedures.

2, In the event an arbitration award is made which is contrary to the
Government's position and the Secretary of the Air Force subsequently vacazes the award
pursuant o 3 U.5.C. § 580(c), the Lessee may procaed. by agreement of the Parties hereby
entered, pursuant ro Condition 19.1 above. In such case. the evidence, position of the Parties,
and the arbitrator's decision shall not be admissible or considered in any proceedings under

Condition 19 or any subsequent judicial proceedings,

COXNDITION 20

NOTICES

204, Whenever the Government or the Lessee shall desire to give or serve upon the
other any notice, demand, order, direction, determination, requirement, consent or approval,
request or other communication with respect to this Lease or with respect to the Leased Premises.
each such notice, demand. order, direction. determi nation, requirement, consent or approval,

request or other communication shull be in writing and shall not be effective for any purpese

untess samme shall be given or served by personul delivery to the Party or Purties to whom such

[} )
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aotice, demand, order, direction, determination, requirement, consent or approval, request or
other communication is directed or by mailing the same, in duplicate, to such Party or Parties by

certified mail, postage prepaid. return receipt requested, addressed as follows:

If to the Lessee:

Executive Director

Victor Valley Economic Development Authority

P.O. Box 3007

Victorville, CA 9$2393-3007 ’

If to the Government:

Operating Location Site Manager, OL-C
Alr Force Base Conversion Agency
Buijlding 321

George AFB, CA 92394

or at such other adéress or addresses as the Government or the Lessee may from Time-to-time

designale by notice given by certified mail.
20.2. Every notice, demand, order, direction, determination, requirement, consent or

approval, request or communication hereunder sent by mail shall be deemed to have been given

or served as of the second business day following the date of such mailing,
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CONDITION 21
ASSIGNMENTS, SUBLEASES AND LICENSES

21.1. The Lessee shall neither transfer nor assign this Lease, except as otherwise mav be.

allowed under Condition 23.2 of this Lease.

2L2. The Lessee may enter into any sublease or license or otherwise authorize the use
of any portion of the Leased Premises (collectively, "Use Authorizafion"). subject to the
provisions of subparagraphs (a), (b), (¢), and (d) below in this Condition 21.2. Subject to the
foregoing and prior written approval of the FAA. nothing contained in this Condition 21.2 shall
prevent or limit the Lessee from subleasing all or any portion of the Leased Premises to the Srare
of California, any unit or local government, political subdivision or other agency or
instrumentality or local government, including but not limited o, a joint powers financing
authority, nonprofit development corporation, or other nonprofit corporation or entity, for the

purpose of structuring any public or private financing or any municipal financing arrapgement.

a The use of the Leased Premises associated with any Use Authorization

must be allowable under Condition 6.

b. Any Use Authorization granted by the Lessee shall comply (or in the case
of a transaction by a sublessee, licensee or other authorized user (collectively, "Auvthorized
User"), shall be required 1o comply) with the provisions of Condition 10, including the notice
requirements of Section 21 of the FFA., and shall be consistent with al!l other terms and

conditions of this Lease and the Application and Acceptance identified in Condition 5.1 above,

excertihat the Lesses may rent or impose other tvpes of charges for the subleased, licznsed or
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other authorized use area (collectively, "Authorized Use Area"} at rates or levels that are deemed

appropriate by the Lessee and consistent with FAA standards and requirements.

c. The instrument used by the Lessee to grant any Use Authorization must
include the covenants, conditions, restrictions, and reservations contained in Conditions 2322 to-

23.2.0, inclusive.

d. In the event of any conflict berween the provisions of the Use
Authorization and the provisions of this Lease, the provisions of thi-s Lease will control. In the
event of any conflict between the provisions of the Use Authorization and the provisions of the
Application and Acceptance, the Application and Acceptance will control., Copies of this Lease

and ke Application 2nd Acceptance must be attzched to the Use Authorization instrument.

21.53. Unless otherwise expressly agreed to by the Government in writing, no Use

Authorization shall relieve the Lessee of any of its obligations under this Lease.
CONDITION 22

LIENS AND MORTGAGES

22.1. Except as provided in this Condition 22, the Lessee shall not: (i) engage in any
financing or other transaction creating any mortgage upon the Leased Premises: (ii) place or
soffer to be placed upon the Leased Premises any lien or other encumbrance; or (i31) suffer any
levy or attachment to be made on the Lessee's interest in the Leased Premises, other than such
levy or attachment as may result from a forsclosure of a mortgage on any portion of the Leased

Premises. Any such mortgage. encumbrance. or lien shall be deemed to be a violation of this
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covenant and constitute a failure 1o comply with the terms of the Lease on the date of its

execution or filing of record regardless of whether or when it is foreclosed or otherwise enforced.

22.2. During the term of this Lease, the Lessee may encumber its interest in the Leased
Premises or any portion thereof, by way of one or more loans secured by a mortgage to provide
financing for the cost of capital improvements or other development of the Leased Premises,
subject to the prior written approval of the FAA and Condition 22.3 below. The proposed holder
of any mortgage must be approved by the Government prior to the etecutlon of such loan. Any
loan with respect to the Leased Premises, or any portion thereof, may be further secured bva
conditional assignment of this Lease by the Lessee to the mortgagee. The Government agrees to
¢xecute an Estoppel Certificate and any other similar documnentation as may reasenably be
required by the moengagee o as 1o give its consent to the conditiosal assignment of this Lease
and 1o certisy as to the status of this Lease and to the performance of the Lesses hersunder as of

the date of such ¢enification.

22.3. No morntgage shall extend to or affect the fee, the reversionary interas: or the
estate of the Government in the Leased Premises. No mortgage shall be binding upon the
Government in the enforcement of its rights and remedies under this Lease and by law provided,
unless, and until a copy thereof shall have been delivered to the Government and such mortgage

is authorized in accordance with the provisions of this Condition 22.

224, Promptiv after assigning or encumbering the Leased Premises, or any portion
thereof, the Lessee shall furnish the Government a written notice setting forth the name and
address of such mortgagee. Further, the Lessee shall notify the Government promptly of any lien
Or encumbrance which has been created or attached to the Leased Premises or the Lessee's
interest in the Leased Premises whether by act of the Lessee or otherwise. of which the Lessee

huas notice,



2153, If a mongagee or purchaser at foreclosure of the mortgage shall acquire the
Lessee’s interest in the Leased Premises, or any portion thereof, by virtue of the default of the
Lessee under the montgage or otherwise, this Lease shall continue in full force and effect so long
as the mortgagee or purchaser at foreclosure is not in default hereunder. The mortgagee or
purchaser at foreclosure may not appoint an agent or nominee to operate and manage any portion
of the Leased Premises on its behalf without first obtaining the prior written approval of the
FAA. Such approval may include, but is not limited 1o, a detcrminat'ion by the FAA that the
proposed agent or nominee has demonstrated experience or expertise in the developmenit,
management, and operation of facilities similar to the Leased Premises, For the period of time
during which the mortgagee or any purchaser at foreclosure of a mortgage holds the Lessee's
interest in the Leased Premises, the amorigagee or such purchaser shall become liable and fully

-bound by the provisions of this Lease.

22.6.  With respect to the morngagaes of the Leased Premises, the Government agrees

that the following shall apply:

a. If requested by 2 mortzagee which shall have duly registered in writing -
with the Government its name and address, any notice from the Government to the Lessee shall
be simultaneously delivered to such mortgagee at its registered address, and in the event of any
such registration, no notice of default or termination of this Lease given by the Government 10
the Lessee shall be deemed legally effective until and unless like notice shail have been given by

the Government to the mortgagee.

b. Such mortgagee entitled to such notice shall have any ang all rights of the

Lessee with respect to the curing of any default hereunder by the Lessee.

43



c. The Goverament wili not enter into any matarial modification of this
Lease without the prior written consent thereto of each mortgagee who shall become entitled 1o
notice as provided in Condition 22 4 above. The foregoing shall not apply or be construed to
apply 1o any right the Government may have to terminate this Lease pursuant to its terms. It is

also agreed that the Lessee sha]] provide any such mortgagee with notice of any proposed

modification.

d. If the Government shall elect 1o terminate this Lease by reason of any
default by the Lessee, the mortgagee that shall have become cntitlecf 10 notice as provided in this
Condition 22.6 shall not only have any and all rights of the Lessee with fespect to curing of any
defaulr. but also shall have the right to postpore and extend the specified date for the termination
of this Lease ( "Mortgagee's Right 1o Postpone™) in any notice of ermination by the Government

to tae Lessee {“Termination N otice”), subject to the following conditions:

(1 Such mortzagee shall (1) give the Government writien notice of the
exercise of the Mongagee's Right to Postpone prior 10 the date of termination specified by the
Government in the Termination Notice, and (ii) simultaneously pay to the Government al]
arnounts required to cure gJ| defaults then existing (as of date of the exercise of Mortgagee's

Right to Postpone) which may be cured by the pavment of a sum of money.

2) Such mortgagee shall (i) pay any sums and charges which may be
due and owing by the Lessee. and (ii) promptly undertake to cure, diligently prosecute and, as
Soon as reasonably possible, complete the curing of all defaults of the Lessee which are

susceptible of being cured by such mortgagee.



{3} The Mortgagee's exercise of its Right to Postpone shall extend the
date for the termination of this Lease specified in the Termination Notice for a period of not more

than six (6) months.

(4) If, before the date specified for the termination of this Lease as
extended by such mortgagee's exercise of Mortgagee's Right to Postpone, (i) the assumption of
performance and observance of the covenants and conditions herein contained on the Lessee's
part to be performed under this Lease shall be delivered to the Government by the mortgagee, or
its nominee; and (ii) the mongagee shall have complied with all obli-gations on the Lessee's part
to be performed under this Lease and no further defaults shall have occurred which shall not have
been cursd within the periods of time after notice above provided for, then and in such event, all
defaults under this Lease shall be deemed 10 have been cuted, and the Govemment's Termination

Notice shall be dezmed to have been withdrawn.

e. Nothing herein contained shall be deemed to impose any obligation on the
part of the Government to deliver physical possession of the Leased Premises to such holder of a

mortgage.

E If more than one mortgagee shall seek to exercise any of the rights
provided for in this Condition 22.6, the holder of the mortgage having priority of lien over the
other morigagees shall be entitied, as against the others, to exercise such rights. Should a dispute
arise among mortgagees regarding the priority of lien, the mortgagees must prove to the

satisfaction of the Government that they have settled that dispute.

g. The mortgagee may not appoint an agent or nominee 1o operate and
manage the Leased Premises on its behalf without first obtaining the written approval of the

FAA. Such approval shall require a determinution by the FAA that the proposed agent or
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norinee has demonstratad experience or expertise in the development. management, und

operation of facilities similar to the Leased Premises.

22.7.  During the term of this Lease, the Lessee may aurhorize a sublessee to0 encumber
its interest in the subleased premises by way of one or more loans secured by a2 mortgage to
provide financing for the cost of capital improvements or other development of the subleased
premises, subject to Condition 22.8 below. The proposed holder of any mortgage must be
approved by the Lessee prior 10 the execution of such loan. Any loan with respect to subleased
premises may be further secured by a conditional assignmeat of the -applicable sublease by the
sublessee (o0 the morigagee. The Government agrees (o execute an Estoppe! Centificate and any
other similar documentation as may reasonably be required by the morigages $0 as to give its
consent to the conditional assignment of the sublease and 10 certify as to the siatus of this Lease

.and to the performance of the [ essee hereunder as of the date of such certification.

22.8.  No mortgage shall extend to or affect the fee, the reversionary interest or the
estate of the Government in the Leased Premises. No mortgage shall be binding upen the
Government in the enforcement of its rights and remedies under the Lease and by law provided,
unless, and until a copy thereof shall have been delivered to the Government and such mortgage

is authorized in accordance with the provisions of this Condition 22.

22.9. Promptly after authorizing a sublessee to assign or encumber any subleased
premises, the Lessee shall require its sublessee to furnish the Government a wrilten notice setting
forth the name and address of such mortgagee. Further, the Lessee shall require its sublessee to
notify the Govemnment promptly of any lien or encumbrance which has been created or attached
to the sublessee’s interest in the subleased premises whether by act of the sublessee or othe rwise,

of which the Lessee or sublessee has notice.
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22.i0. If 2 mortgagee or purchaser at foreclosure of the mongage shall acquire the
sublessee's interest in the subleased premises, by virtue of the default of the sublessee under the
morigage or otherwise, the applicable sublease shall continue in full force and effect so long as
the mortgagee or purchaser at foreclosure is not in default thereunder. The mortgagee or
purchaser at foreclosure may not appoint an agent or nominee to operate and manage any portion
of the subleased premises on its behalf without first obtaining the written approval of the Lessee
and FAA. Such approval shall require a determination by the Lessee that the proposed agent or
nominee has demonstrated experience or expertise in the development, management, and
operation of facilities similar to the subleased premises. For the period of time during which the
mortgagee or any purchaser at foreclosure of a mortgage holds the sublessee's interest in the
subleased premises. the mortgagee or such purchaser shall become liable and fully bound by the

provisions of the applicable sublease.

22.11. With respect to the morigagees of the subleased premises, the Government agrees

that the following shall apply:

a. If requested by a mortgagee which shall have duly registered in writing
with the Government its name and address, any notice from the Government to the Lessee
affecting the subleased premises shall be simultaneously delivered to the applicable sublessee
and such mortgagee at its registered address, and in the event of any such registration, no notice
of default or termination of this Lease affecting the subleased premises given by the Government
to the Lessee shall be deemed legally effective until and unless like notice shall have been given

by the Government to such sublessee and mortgagee.

b. Such mortgagee entitled to such notice shall have any and all rights of the

sublessee with resgect to the curing of any default hereunder by the Lessze.
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c. The Government will not enter into any material modification of this
Lease affecting the subleased premises without the prior written consent thererto of each
mortgagee who shall become entitled to notice as provided in Condition 22.9 above. The
foregoing shall not apply or be construed to apply to any right the Government may have to

terminate this Lease pursuant to its terms. It is also agreed that the Lessee shall require the

‘sublessee to provide any such mortgagee with notice of any proposed modification.

d. If the Government shall elect 1o terminate this Lease by reason of any
default by the Lessee with respect to the subleased premises, the moi'zgagec that shall have
become entitled to notice as provided in this Condition 22.11 skall aot only have any and all
rights of the sublessee with respect 1o curing of any default with respect to the subleased

premuses. but also shall have the right to postpone and extend the specified date for the

‘termination of this Lease ( "Mortgagee's Right to Postpone) in any notice of termination by the

Government to the Lessee ("Termination Notice"), subject to the following conditions:

(D) Such mortgagee shall (1) give the Government written notice of the
exercise of the Morgagee's Right to Postpene prior to the date of termination specified by the
Government in the Termination Notice, and (ii} simultaneously pay to the Government all
amounts required to cure all defaults then existing (as of date of the exercise of Mortgagee's

Right to Postpone) which may be cured by the payment of a sum of moeney.

(2) Such mortgagee shall (i} pay any sums and charges which may be
due and owing by the Lessee, and (if) promptly undertake to cure, diligently prosecute and, as
So0n a5 reasonably possible, complete the curing of all defadlss of the Lessee and sublessee with

respect to the subleased premises which are susceptible of being cured by such mortgagee,
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(3)  The Monigagee's exercise of its Right to Postpone shall extend the
date for the termination of this Lease specified in the Termination Notice for a period of not more

than six (6) months.

{4 If, before the date specified for the termination of this Lease as
extended by such morigagee’s exercise of Mortgagee's Right to Postpone, {i) the assumption of
performance and observance of the covenants and conditions herein contained on the Lessee's
part to be performed under the Lease with respect 1o the subleased premises shall be delivered to
the Government by the mortgagee, or its nominee; and (ii) the mortg.agec shall have complied
with all obligations on the Lessee's and sublessee's part to be performed with respect to the
subleased premises under the Lease and no further defaults with respect to the subjeased
premises shall have occurred which shall not have been cured within the periods of time after
notice above provided for, then and in such event, all defaults under this Lease with respect to the
subleased premises shall be deemed to have been cured, and the Government's Termination

Notice sha!l be deemed 1o have been withdrawn.

e. Nothing hersin contained shall be deemed to impose any obligation on the

part of the Government 1o deliver physical possession of the Leased Premises to such holder of a

mortgage.

f If more than one mortgagee shall seek 1o exercise any of the rights
provided for in this Condition 22.1 1, the holder of the mortgage having priority of fien over the
other morigagees shall be entitled, as against the others, to exercise such rights. Should a dispute
arise among mortgagees regarding the priority of lien, the mortgagees must prove to the

satisfaction of the Government thar they have settled that dispute.
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g The mortgagee may not appoint an ageat or nominee 1o operate and
manage the subleased premises on its behalf withour first obtaining the written approval of the
Lessee and FAA. Such approval shall require a determination by the Lessee that the proposed
agent or nominee has demonstrated €Xperience or expertise in the development, management,

and operation of facilities similar to the subleased premises.
CONDITION 23

FEDERAL AVIATION ADMINISTRATION REQUIREMENTS

23.1. By acceprance of this Lease, the Lessee for itself, its successors and assigns,
agrees that the transfer of the Leased Premises by this Lease is accepted subject to the following

restrictions set forth in subparagraphs a and b of this Condition 23.1.

a That, except as provided in subparagraph 23.2.b below, the property
transferred by this Lease shall be used for public airport purposes for the use acd benefit of the
public, on reasonable terms and without unjust discrimination and without grant or exercise of
any exclusive right for use of the Atrport within the meaning of the term "exclusive right" as

used in subparagraph 23.2.d below.

b. That, except as provided in subparagraph 23.2.b, the entire landing area, as
defined in Section 10] of the Federal Aviation Act of 1958, as amended, and Federa] Aviation
Regulations pertaining thereto, and all structures, improvements, facilities and equipment in
which this instrument transfers any interest, shall be maintained for the use and benefit of the
public at all times in safe and serviceable condition, so as 1o ensure irs efficient operation and use
provided. however. that such ruaintenance shall be required as to structures, improvements,

facilities and 2quipment only during the useful life thereof, as determined by the Administrator of
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the FAA or successor in function ( “Administrator”). In the event materials are required to
rehabilitate or repair certain of the aforementioned structures, improvements, facilities or
equipment, thev may be procured bv demolition of other structures, improvements, facilities or
equipment transferred hereby and located on the above land which have outlived their usefulness
as airport property in the opinion of the Administrator, Notwithstanding any other provision of
this Lease: (i) with the prior written approval of the FAA, the Lessee may close or otherwise
limit use or access 10 any portion of the Airport that it deems appropriate if such closure or use
limitation is related 10 airport operating considerations or is based upon insufficient demand for
such portion of the Airport; and (ii) with respect 1o any such portion of the Airpor, the Lessee
shall be under no obligation to maintain the same other than as may be required 1o maintain

adequate public safety conditions.

23.2. TFurther, by acceptance of this Lease or any rights hersunder, the Lessee for itsclf,
its successors and assigns, assurmes the obligation of, covenants to abide by and agree 1o, and this
Lease is made subject o, the following reservations and restrictions set forth below in
subparagraphs 23.2.a 1o 23.2.n, inclusive. of this Condition 23.2 provided, that the propertv
transferred hereby may be successively wansferred or assigned only with the prior written consent
of the Administrator of the FAA, or his successor, to successors and assigns of the Lessee only
with the provision that any such subsequent transferee assumes all the obligations imposed upon

the Lessee by the provisions of this Lease.

;- - 3. There is hereby reserved to the Lessor, its successors and assigns, for the

use and benefit of the public, a right of flight for the passage of aircraft in the airspace above the

surface of the above described real property, together with the right to cause in said airspace such
noise as may be inherent in the operation of aircraft, now known or hereafter used for navigation
of or flight in the said atrspace. and for use of said airspace for landing on. taking off from, or

operating on George AFB.



b. No property included in the Alrport shali be used, leased, sold, sajvaged,
or disposed of by the Lessee for other than airport purposes without the written consent of the
Administrator. This consent shal] be granted only if the Administrator determines that the
property can be used, leased, sold, salvaged, or disposed of for other than airport purposes
without materially and adversely affecting the development, improvement, operation, or
maintenance of the Airport. The term "property” as used herein, is deemed to include revenues

or proceeds (including any insurance proceeds) derived from the Airpor:,

c. Property transferred for the development, improvement, Cperaton or
maintenance of the Airport shall be used and maintained for the use and benefit of the public on
fair and reasonable terms, without unjust discrimination. In furtherance of this covenant (but
without limiting its genera applicability and effect), the Lessee specifically agrees: (1) thatit
wiil keep the Airport open to all types, kinds, and classes of aercnautical use without
discrimination between such types, kinds and classes; provided. that the Lessee may establish
such fair. equal, and not unjustly discriminatory conditions to be met by all users of the Airpornt
as may be necessary for the safe and efficient operation of the Alrport and provided, that the
Lessee may prohibit or limit any given type, kind, or class of aeronautical use of the Airport if
such action is Decessary for the safe operation of the Airport or necessary t0 serve the eivi]
aviation needs of the public; (2) that, in its operation and the operation of facilities on the
Airport, neither it nor any person or organization occupying space or facilities thereupon, will
discriminate against any person or class of persons by reason of face, color, creed, disability, age,
SeX. or national origin in the use of any of the facilities provided for the public at the Airport; (3)
that, in any agreement, contract, Jease, or other arrangement under which a right or privilege at
the Airport is granted to ARy person, firm or corporation to conduct or £ngage in any aeronautical
activity for furnishing services to the public at the Airport. the Lessee wifl insert and enforce

provisions r2quiring the contractor: (i) 1o furnish suid service on a tair, equal and not unjustly
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discriminatory basis to all users thereof; aad (ii) to charge fair, reasonable, and not unjustly
discriminatory prices for each unit for service, provided, that the contractor may be allowed to
make reasonable and nondiscriminatory discounts, rebates, or other similar tvpes of price
reductions to volume purchasers; (4) that the Lessee will not exercise or grant any right or
privilege which would operate to prevent any person, firm, or corporation operating aircraft on
the Alrport from performing any services on its own aircraft with its own employees (including,
but not limited to maintenance and repair) that it may choose 1o perform; and (3) that, in the
event the Lessee itself exercises any of the rights and privileges referred to in subparagraph (3)
above, the services involved will be provided on the same conditions as would apply to the
furnishing of such services by contractors or concessionaires of the Lessee under the provisions

of such subparagraph (3) of this Condition 23.2.

d. The Lessee will not grant or permit any exclusive right for the use of the
Airport which is forbidden by Section 308 of the Federal Aviation Act of 1958, as amended, by
any person or persons to the exclusion of others in the same class and will otherwise comply with
all applicable laws. In furtherance of this covenant {but without limiting its general applicability
and effect), the Lessee specifically agrees that, unless authorized by the Administrator it will not,
either directly or indirectly, grant or permit any person, firm or corporation the exclusive right to
conduct any aeronautical activity on the Airport, including but not limited to, charter flights, pilot
training, aircraft rental and sight-seeing, aerial photography, crop dusting, aerial advertising and
surveying, air carrier operations, aircraft sales and services, sale of aviation petrojeum products
whether or not conducted in conjunction with other aeronautical activity, repair and maintenance
of aircraft, sale of aircraft parts, and any other activities which because of their direct relationship
to the operation of aircraft can be regarded as an aeronautical activity. The Lessee further agrees
that it will terminate as soon as possible and no later than the earliest renewal, cancellation, or
expiration date applicable thereof, any exclusive right existing at any Airport owned or controlled

Dy the Lesses or hereinafter acquired und that, thereafier, no such right shall be granted.



However, nothing contained herein shall be construed to prohibit the granting or exercise of an
exclusive right for the fumishing of nonaviation products and supplies or any services of a

nenaeronautical nature or 1o obligate the Lesses to furnish any particular nonseronautical service

at the Airport.

e. The Lessee shall, insofar as it is within its powers and to the extent
reasonable, adequately clear and protect the aerial approaches to the Airport. The Lessee will,
either by the acquisition and reteation of easements or other interests in or rights for the use of
land airspace, or by the adoption and enforcement of zoning rcgulau:ons, prevent the
consiruction, erection, alteration, or growth of any structure, tree, or other object in the approach
areas of the runways of the Airport which would constitute an obstruction to air navigation
according to the criteria or standards prescribed in Part 77 of the Federal Aviation Regulations,
as appiicable, aceording to the currently approved airport layout plan. In addition, the Lessee
will not erect or permit the erection of any permanent structure or facility which would interfere
materially with the use, operation, or future development of the Airport, in any portion of a
runway approach area in which the Lesses has acquired, or may hereafter acquire, a propertyv
interest permitting it to so control the use made of the surface of the land. Insofar as is within its
power and to the extent reasonable, the Lessee will take action to restrict the use of the land
adjacent 1o or in the immediate vicinity of the Airport to activities and purposes compatible with

normal airport operations, including landing and takeoff of aircraft.

f. The Lessee will operate and maintain in a safe and serviceable condition,
as deemed reasonably necessary by the Adrunistrator, the Airport and all facilities thereon and
connected therewith which are necessary to service the aeronautical users of the Airport, other
than facilities owned or controlled by the United States, and will not permit any activity thereon
which would interfere with its use for airport purposes. Nothing contained herein shall be

construed 1o require that the Airport be operuted for acronautical uses during: (1) temporary
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periods when snow, flood. or other climatic conditions interfere with such operation and
maintenance; or (2) repair, restoration or replacement of any structure or facility which is
substantially damaged or destroyed due to an act of God or other condition or circumstance

beyond the control of the Lessee in compliance with Condition 15.6.

g Except as otherwise agreed to between the Lessee and any agency of the
United States, the Lessee will make available all facilities of the Airport at which the property
described herein is located or developed with Federal aid, and all those usable for the landing and
taking off of aircraft, to the United States at all times, without charge, and for use by aircraft of
any agency of the United States in common with other aireraft, except that if the use by aircraft
of any agency of the United States in common with other aircraft, is substantial, a reasonable
share, proportional to such use, of the cost of operating and majntaining facilities so used, may be
charged. Unless otherwise determined by the FAA, or otherwise agreed to by the Lessee and the
using Federal agency, substantial use of an airport by United States aircraft will be considered to
exist when operations of such aircraft are in excess of those which, in the opinion of the FAA,
would unduly interfere with use of the landing area by other authorized aircraft or, that during
any calendar month either: (1) five (3) or more aircraft of any agency of the United Siates are
regularly based at the airport or on land adjacent thereto; or (2) the total number of movements
{counting each landing as a movement and each take-off as a movement} of aircraft of any
agency of the United States is three hundred (300} or more; or (3) the gross accumulative weight
of aircraft of any agency of the United States using the airpor (the total movements of such

federal aircraft multiplied by gross centified weights thereof) is in excess of five mitlion

{5.000,000) pounds.

h. During any national emergency declared by the President of the United
States of Arerica or the Congress thereof. including any existing national emergency, the United

States shall have the right to make exclusive or nonexclusive use znd have exclusive or
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nonexclusive control and possession, without charge, of the Airport at which the surplus property
—  applied for herein is located or used. as it then exists. or of such portion thereof as it may desire.
However, the United States shall be responsible for the entire cost of maintaining such part of the
Airport as it may use exclusively, or over which it may have exclusive possession or contral,
during the period of such use, possession or control and shall be obligated to contribute a
reasonable share, commensurate with the use made by it, of the cost of maintenance of such
property as it may use nonexclusively or over which it may have nonexclusive control and
possession. The United States shall also pay a fair renta! for use, control or possession,

exclusively or nonexclusively, of any improvements to the Airport made without United States

aid and never owned by the United States.

i The Lessee does hereby release the Government, and wili take whatever
action may be required by the Administrator, to assure the complete release of the Govemnment
from al} liability the Government may be under for restoration or other damage under any lease
or other agreement covering the use by the Government of the Airport, or part thereof, owned,
controlied or operated by the Lessee, upon which, adjacent to which, or in connection with
which, any propenty transferred by this instrument was located or used, provided, that no such
release shall be construed as depriving the Lessee of any right it may otherwise have to receive
reimbursement under Section 17 of the Federal Alrport Act for the necessary rehabilitation or
repair of public airports heretofore, or hereafter substantially damaged by a Federal agency. The

Parties to this Lease acknowledge that there is no property at George AFB to which this

provision applies.

i Whenever 5o requested by the FAA, the Lessee will furnish. without cost
to the Federal Government. for construction. operatjon and maintenance of facilites for air traffic
control activities. or weather reporting activities, or communication activities related to air traffic

~ control, such areas of the property described herein or rights in buildings on the Airport as the
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FAA may consider necessary or desirable for construction at Federal expense of space or
facilities for such purposes, and the Lesses will make avaiiable such areas or any portion thereof

for the purposes provided herein within four (4) months after receipt of written request from the

FAA, if such are or will be available.

k. The Lessee will: {1) furnish the FAA with annual or special airport
financial and operational reports as may be reasonably requested using either forms furnished by
the FAA or in such manner as the Lessee elects so long as the essential data are furmished; and
(2) upon reasonable request of the FAA, make available for inspection by any duly authorized
representative of the FAA, the Airport, and all Airport records and documents affecting the
Airport, including deeds, leases, operation and use agreements, regulations, and other
instruments and (3) furnish to the FAA a centified true copy of any such document which may be

reasonably requested.

L The Lessee will not enter into any action which would operate to deprive it
of anv of the rights and powers necessary to perform or comply with any or all of the covenants
and conditions set forth herein unless by such transaction the obligation to perform or comply
with all such covenants and conditions is assumed by another public agency found by the FAA to
be eligible as a public agency as defined in the Airport and Airway Improvement Act of 1982, as
amended (P.L. 97-248), to assume such obligation and have the power, authority, and financial
resources to carry out all such obligations. If an arrangement is made for management or
operation of the Airport by any agency or person other than the Lessee, the Lessee shall reserve
sufficient rights and authority to ensure that such Airport will be operated and maintained in
accordance with these covenants and conditions, any applicable Federal statute, and applicable

provisions of the Federal Aviation Regulations.



m. The Lessee will at all times keep an up-to-dare dirpen layout plan of the
Alrport showing: (1) the boundaries of the Airport 2nd all proposed additions thereto, together
with the boundaries of all off-site areas owned or controiled by the Lessee for airport purposes
and proposed additions thereto; (2) the location and nature of all existing and proposed airport
facilities and structures (such as runways, taxiways, aprons, terminal buildings, hangars, and
roads), including ali proposed extension and reductions of existing airport facilities; and (3) the
location of all existing and proposed nonaviation areas and al] existing improvements therecn
and uses made thereof. The airport layout plan and each amendment, revision, or modification
thereof, shall be subject to the approval of the FAA, which approval shall be evidenced by the
signature of a duly authorized representative of the FAA on the face of the airport layout plan.
The Lessee will not make or permit the making of any changes or alterations in the Airport or any
of its facilities other than in conformity with the airport layout Plan as so approved by the FAA, if

such changes or alwerations might adversely affect the safety, utility, or efficiency of the Airport.

n. If at any time it is determined by the FAA that there is any outstanding
right or claim of right i or to the Alrport property described herein, the existence of which
¢reates an undue risk of interference with the operation of the Airport or the performance or
compliance with covenants and conditions set forth herein, the Lessee will, to the extent

practicable, acquire, extinguish, or modify such right or claim of right in a manner acceptable to

the FAA,

o. In the event that any of the terms, conditions, reservations under which the
property is dispesed of, or restrictions of this Condition 23, are not met, observed, or complied
with by the Lessee or any subsequent transferee, whether caused by the legal inability of said
Lessee or subsequent transferee to perfarm any of the oblipations herein set our or otherwise, the
title. right of possession and all other rights transferred by this instrument to the Lessee, or any

portion thereof, shall at the option of the Govermnment terminate and revert to the Government in
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its then-existing condition sixty (60) days following the date upon which demand to this effect is
made in writing by the Administrator of the FAA or successor in function, unless within said
sixtv (60) days such default or viclation shall have been cured and all such terms, conditions,
reservations and restrictions shall have been met, observed, or complied with, or if the Lessee
shall have commenced the actions necessary to bring it into compliance with this Condition 23 in
accordance with a compliance schedule approved by the Administrator, in which event said
termination of Lease and reversion shall not occur and title, right of possession, and al} other
rights transferred hereby, except such, if any, as shall have previously terminated and reverted,

shall remain vested in the Lessee, its transferees, successors and assigns.

p. If the construction as covenants of any of the foregoing reservations and
restrictions recited herein as covenants or the application of the same as covenants in any
particular instance is held invalid, the particular reservation or restrictions in question shall be
construed instead merely as conditions, the breach of which the United States may exercise its
option to cause the title, interest, right of possession, and all other rights transferred to the
Lessee, or any portion thereof, to terminate and revert to it, and the application of such
Teservations or restrictions as covenants in any other instance and the construction of the

remainder of such reservations and restrictions as covenants shall not be affected thereby.

23.3.  Lessee further agrees and understands by and between the Parties hereto and the
Lessee, by its acceptance of this Lease, acknowledges its understanding of the agreement, and

agrees that, as part of the consideration for this Lease, the Lessee covenants and agrees for itself,

its successors and assigns, that;

a The program for or in connection with which this Lease is made will be
conducted in compliance with, and the Lessee, its successors and assigns will comply with all

requirements imposed by or pursuant to the regulations of the United States Department of
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Transportation as in effect on the date of this Lease (49 C.F.R. § 21) issued under the provisions

of Title VI of the Civil Rights Act of 1964, as amended;

b. This covenant shail be subject in all respects to the provisions of said

regulations;

c. The Lessee, its successors and assigns, will promptly take and continue to

take such action as may be necessary to effectuate this covenant;

d. The United States shall have the right to seek judicial enforcement of this

covenant; and

€. The Lessee, its successors and assigns, will: (1) obtain from any person,
including any legal entity, who, through contractual or other arrangements with the Lessee, jts
successors and assigns, is authorized to provide services or benefits under said program, a written
agreement pursuant te which such other person shall, with respect to the services or benefits
which he is authorized to provide, undertake for himself the same obligations as those imposed
upon the Lessee, its successors and assigns, by this covenant; (2) furnish the original of such
agreement to the Administrator, upon his or her request therefore and shall in any event, without
regard to technical classification or designation, legal or otherwise, be binding to the fullest
extent permitted by law and equity for the benefit of, and in favor of the Government against the

Lessee, its successors, and assigns.

23.4. The operation of the Airport shall be subject to such regulations as may be
prescribed by the Administrator of the FAA or his or her successor in function from time to time,
and the Lessee shall comply with all pertinent laws, ordinances, rules, orders, or other applicable

regulations and 1o the extent permitted by law, indemnify and hold the United States harmless
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from any hability or penalty which may be imposed by reason of any asserted violation thereof

by the Lessee.

23.5. The Parties understand and agree that in the event of any conflict between any of
the provisions in this Condition 23 and any other provisions of this Lease, the provisions in

Condition 23 shall control.

CONDITION 24

SPECIAL PROVISIONS

24.1. The Lessee acknowledges that it understands that the Government property
outside these Leased Premises on George AFB will remain closed to the public prior to its
complete disposal and accepts that Lessee's operation may from time to time be hampered by
temporary restrictions on access, such as identity checks and auto searches. The Lessee further
acknowledges that it understands that the Air Force strictly enforces Federal laws and Air Force
regulations concerning controlled substances (drugs) and agrees that the Government will not be
responsible for lost time or costs incurred due to delays in entry, temporary loss of access, barring
of individual employees from the base under Federal laws authorizing such actions, limitations or
withdrawal of an employee's on-base driving privileges, or any other security action that may
cause employees to be late to or unavailable at their work stations, or delay arrival of parts and
supplies. The Air Force and the Lesses have entered into an Operating Agreement, found at

Exhibit H, which covers the Lessee's access to the Leased Premises through George AFB.

242 The Lessee will be responsible at its cost and expense for any improvements,

renovations and repair of the parking area included in the Leased Premises. The Lessee also will
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provide at its expense any physical security it deerns necessary for the privately-owned vehicles

of its employees, contractor and subcontractors.

CONDITION 25

GENERAL PROVISIONS

25.1. Covenant Against Contingent Fees. The Lessee warrants that no person or agency
has been employed or retained to solicit or secure this Lease upon an agreement or understanding
for a commission, percentage, brokerage, or contingent fee, excepting bona fide employees or
bona fide commercial agencies maintained 'by the Lessee for the purpose of securing business.
For breach or violation of this warranty, the Government shall have the right to annul this Lease

~without liability, or in its discretion o require the Lessee to pay, in addition to the lease rental or

consideration, the full amount of such commission, percentage, brokerage, or contingent fee.

25.2. Officials Not to Benefit. No Member of or Delegate to Congress or Resident
Commissioner shall be admitted to any share or part of this Lease or to any benefit to arise
therefrom, but this provision shall not be construed to extend to this Lease if made with a

corporation for its general benefit.

25.3. Nondiscrimination. The Lessee shall use the Leased Premises in a
nondiscriminatory manner to the end that no person shall, on the ground of race, color, religion
sex, age, handicap or national origin, be excluded from using the facilities or obtaining the
services provided thereon, or otherwise be subjected 1o discrimination under any program or

activities provided thereon.



—

a. As used in this Condition 25, the term "facility” means lodgings, stores,

shops, restaurants, cafeterias, restrooms, and any other facility of a public nature in any building

covered by, or built on land covered by, this Lease.

b. The Lessee agrees not to discriminate against any person because of race,
color, religion, disability, sex, or national origin in furnishing, or refusing to furnish, to such
person the use of any facility, including all services, privileges, accommodations, and activities
provided on the Leased Premises. This does not require the fumnishing to the general public the
use of any facility customarily furnished by the Lessee solely to tenants or to Air Force military

and civilian personnel, and the guests and invitees of any of them.

25.4. Grawities. The Government may, by written notice to the Lessee, terminate this

Lease if it is found after notice and hearing, by the Secretary of the Air Force or duly authorized

representative, that gratuities in the form of entertainment, gifts, or otherwise, were offered or
given by the Lessee, or any agent or representative of the Lessee, to any officer or employee of
the Government with a view toward securing an agreement or securing favorable treatment with
respect to the awarding or amending, or the making of any determinations with respect to the
performing of such agreement; provided that the existence of the facts upon which the Secretary
of the Air Force or duly authorized representative makes such finding, shall be an issue and may
be reviewed in any court of competent jurisdiction. In the event this Lease is so terminated, the
Government shall be entitled to: (a) pursue the same remedies against the Lessee as it could
pursue in the event of a breach of this Lease by the Lessee; and (b) a penalty in addition to any
other damages to which it may be entitled by law, to exemplary damages in an amount (as
determined by the Secretary of the Air Force or duly authorized representative) which shall be
not less than three (3} nor more than ten (10) times the costs incurred by the Lessee in providing

any such gratuities 10 any such officer or employee. The rights and remedies of the Government
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provided in this Condition shall not be exclusive and are in addition to ary other rights and

remedies provided by law or under this Lease.

25.5. No Joint Venture. Nothing contained in this Lease will make, or will be construed
to make, the Parties hereto partners or joint venturers with each other, it being understood and
agreed that the only relationship between the Government and the Lessee is that of landlord and
tenant. Neither will anything in this Lease render, or be construed to render, either of the Parties

hereto liabie 10 any third pariy for the debts or obligations of the other Party hereto.

25.6. Records and Books of Account. The Lessee agrees that the Comptroller General
of the United States or the Auditor General of the United States Air Force or any of their duly
authorized representatives shall, until the expiration of three (3) years after the expiration or
earlier termination of this Le;se, have access to and the right to examine any directly pertinent
books, documents, papers, and records of the Lessee involving transactions related to this Lease.
The Lessee further agrees that any sublease of the Leased Premises (or any part thereof) will
contain a provision to the effect that the Comptroller General of the United States or the Auditor
General of the United States Air Force or any of their duly authorized representatives shall, until
three (3) years after the expiration or earlier termination of this Lease, have access to and the

right to exarnine any directly pertinent books, documents, papers, and records of the sublesses

involving transactions related to the sublease.

25.7. Failure of Government to Insist on Compliance. The failure of the United States
to insist in any one or more instances, upon strict performance of any of the terms, covenants or
conditions of this Lease shall not be construed as a waiver or a relinquishment of the
Government's rights 10 the future performance of any such terms, covenants or conditions, but

the obligations of the Lessee with respect to such future performance shall continue in full force

and effect,
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23.8. Headings or Titles. The brief headings or titles preceding each condition are

merely for purposes of identification, convenience, and ease of reference, and will be completely

disregarded in the construction of this Lease.

25.9. Counterparts. This Lease is executed in three (3) counterparts, each of which is
deemed an original of equal dignity with the other and which is deemed one and the same

instroment as the other.

25.10. Personal Pronouns. All personal pronouns used in this Lease, whether used in the

masculine, feminine or neuter gender, will include all other genders.

25.11. Entire Agreement. It is expressly agreed that this written instrument embodies the
entire agreement between the Parties in writing and signed by each of the Parties hereto,
regarding the use of the Leased Premises by the Lessee, and there are no understandings or
agreements, verbal or otherwise, between the Parties except as expressly set forth herein. This
instrument may only be modified or amended by mutual agreement of the Parties in writing and

signed by each of the Parties hereto.

CONDITION 26

RESTRICTIONS ON USE OF LEASED PREMISES

26.1. The Lessee shall not instal! (nor permit its sublessees or licensees to install) any
new drinking water or other wells in any location on the Leased Premises without the prior
written approva) of the Air Force. Notwithstanding the foregoing, qualified employees of Lessee

(or any sublessee or licensee) or their environmental consultants may install groundwater
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monitoring wells in support of site assessments or investigations in locations shown in Exhibit

G-1 upon prior notice and written approval of the Air Force and the Remedial Project Managers

appointed under the FFA,

26.2. The Lessee shall not conduct (or permit its sublessees or licensees to conduct) any
subsurface excavation, digging, drilling or other disturbance of the surface at the locations
specified in Exhibit G-1 hereto without the provision of notice to the Air Force, EPA and
Cal/EPA in accordance with Condition 10.15 and the prior written approval of the Air Force in
accordance with Condition 17.3. Requests for each approval will be made in accordance with
Condition 17 of this Lease. Exhibit G-1 will be updated as appropriate. The Lessee will be

provided a copy of the updated Exhibit G-1 within seven (7) days of the update completion.

26.3. The Lessee shall not occupy or conduct (or permit its sublessees or licensees to
occupy or conduct) any activities in any facility or portion thereof as specified in the Basewide
EBS, Section 3.4, Table 3-7 included in Exhibit D until such time as any damaged or deteriorated

exposed friable asbestos existing in them has been remediated by the Government in accordance

with Conditions 10.5 and 10.6.

26.4. The Lessee may use (or permit jts sublessees or licensees to use) the areas

identified in Exhibit G-1 subject to the limitations set forth in such exhibit.

26.5. The Lessee will minimize the destruction, loss, or degradation of wetlands found
in the Leased Premises and identified in Exhibit G-2 (*Sensitive Habitats") hereto. Before
locating new construction in jurisdictional wetlands, the Lessee shall find in writing that there is
no practicable altemative for such new construction and that the construction includes all
practicable measures to minimize harm to the wetlands from such use. In making that finding,

the Lessee may take into account economic, environmental and other pertinent factors. In
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addition, the Lessee shall provide an opporunity for early public review of any plan or proposal
for new construction in jurisdictional wetlands. Before locating new construction in the
Jurisdictional wetlands, the Lessee shall contact the United States Army Corps of Engineers and
obtain a permit or waiver under Section 404 of the Clean Water Act. For purposes of this
Condition, the term "new construction” includes structures, facilities, draining, dredging,

channelizing, filling, diking, impounding, and related activities.

26.6. The Lessee will consult with the Department of Agriculture, U.S. Fish and
Wildlife Service ("USFWS") to determine if a mitigation/compensation package for endangered
species habitat losses resulting from Lessee’s development and operations is required. Pursuant
to Section 7 of the Endangered Species Act, the Air Force will consult with the USFWS on the
compensation package. The Lessee shall implement any mitigation/compensation package
approved by the USFWS. Endangered or threatened species, and their habitats, located on the
Leased Premises are identified in Exhibit G-2.

26.7. The National Historic Preservation Act ("NHPA") is the primary law governing
actions affecting cultural resources. In compliance with NHPA, the Air Force conducted an
architectural inventory and evaluation of George AFB, including the Leased Premises. The Air
Force has completed its consultation with the California Historic Preservation Officer ("SHPO™).
The California SHPO has concurred with the finding that there are no structures on George AFB
eligible for listing in the National Register for Historic Places. As prior studies indicated there
are no significant properties or paleontological resources on George AFB, reuse activities will
not impact protected cultural resources. If such resources are identified in the future, the Lessee

shall comply will all applicable laws regarding the impact of its activities on such resources.
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CONDITION 27

GOVERNMENT REPRESENTATIVES AND THEIR SUCCESSORS

27.1.  The Operating Location SM at George AFB, has been duly authorized to

administer this Lease.

27.2.  Except as otherwise specifically provided, any reference herein to "Site Manager"

shall include his or her duly appointed successors and his or her authorized representatives.

CONDITION 28

AMENDMENTS

28.1  This Lease may be amended at any time by mutual agreement of the Parties in
writing and signed by a duly authorized representative of each of the respective Parties hereto.
Amendments to this Lease executed on behalf of the Air Force must be signed by an authorized

representative of the Secretary of the Air Force.
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CONDITION 29

EXHIBITS

29.1. Eight (8) exhibits are attached 10 and made a part of this Lease, as follows:

Exhibit A Description of Leased Premises, Outstanding Easements
and Rights-of-Way, and Personal Property

Exhibit B Map of the Leased Premises

Exhibit C Physical Condition Report and Personal Property
Condition Report

Exhibit D Environmental Condition Report

Exhibit E Phasing of Responsibility for Functions and Services

Exhibit F Application for Airport Public Benefit Transfer and
Acceptance

Exhibit G Restrictions on Use of Leased Premises

Exhibit H Operating Agreement

CONDITION 30

REPORTING TO CONGRESS

30.1. Pursuant to the Defense Authorization Amendments and Base Closure and

Realignment Act ("BCRA"), P. L. 100-526, this Lease is not subject to 10 U.S.C. § 2662.
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IN WITNESS WHEREOF I have hereunto set my hand by authority of the Secretary of the Air

Force this ﬂ(day of gfﬁ( *o/ , 1994,

AMES F. BOATRIGHT
Title: Deputy Assistant Secretary

of the Air Force (Installations)

, 1994, before me, the

onally appeared . personally known
is subscribed to the foregoing Lease, and personally known to

undersigned Notary Public,
to me to be the person whose na
me to be the

Witness ﬁ

N e/

Witness

STATE OF VIRGINIA
COUNTY OF ARLINGTON

I, J. A. Anderson, §t., a Notary Public for the county aforesaid, in the State of Virginia,
do certify that the execution of the writing above bearing the date on 29th day of April 1994 by
1ames F. Boatright, whose name is signed thereto, was proved before me in my county aforesaid,

by the‘evidence on oath of Albert F. Lowas and Derence V. Fivehouse, subscribing witnesses to
said writing,

Given under my hand this 12th day of May 1994. P

A L)

Notary Public in and for said County and State

Embotsed Hormon 18 My
Commonaezith of Virjina Metory Public St
. wcgmbnims Jay 1, 1997
70 J. A. ANDZRSON, SR



EXHIBIT "A"

LEGAL DESCRIPTION FOR PROPERTY TO BE
LEASED BY VICTOR VALLEY ECONOMIC DEVELOPMENT AUTHORITY

Those portions of Sections 10, 13, 14, 15, 22, 23, 24, 26, and 27; Township 6 North,
Range S West, San Bernardino Base and Meridian, in the County of San Bernardino,
State of California, more particularly described as follows:

Beginning at the Southeast corner of said Section 27 as shown on Record of Survey
recorded in Book 65, Pages 98 through 102 of records of survey; thence South 88°33'56"
West a distance of 2668.68 feet along the South section line to the South % corner
thereof;, thence continuing along said section line South 88°33'37” West a distance of
2001.17 feet; thence North 0°37°28" West a distance of 2649.16 feet; thence North
89°29°06" East a distance of 820.27 feet as shown on Official Map 1003; thence North
44°09'26" East a distance of 3308.16 feet; thence North 0°50'08" West a distance of
2503.60 feet; thence South 88°09'51" West a Distance of 900.00 feet; thence North
0°50'09" West a distance of 1100.00 feet; thence North 89°09'51" East a distance -of
800.00 feet; thence North 0°50°09" West & distance of 2003.00 feet to the South line of
Section 15, thence South 89°18'02" West a distarce of 301.99 feet along said Section
line fo a point, said point lying South 83°18'07" West a distance of 537.00 feet from the
South Y. corner thereof as shown on Record of Survey recorded in Book 65, Pages 58
through 102 of Records of Survey; thence North 0°20"13" West a distance of 5330.23 feet
to the North line of said Section 15; thence North 83°09'00" East a distance of 136,22 feet
along the North line of said Section 15; thence North 0°08'21" East a distance of 1068.60
feet; thence North 88°59'16" East a distance of 728.81 feet; thence North 1°00'44" West
a distance of 380.01 feet; thence North 88°59'16" East a distance of 100.00 feet; thence
South 1°00'44" East a distance of 380.01 feet; thence North 88°58'16" East a distance of
1141.35 feet; thence South 1°13'18" East a distance of 1074.04 feet to the Northeast
corner of said Section 15; thence South 0°23'15" East a distance of 2694.60 feet glong
the East section line to the East Ve corner of said Section; thence coniinuing along said
East line South 0°02'40" West a distance of 2641.44 feet to the Southeast corner of said
section: thence North 89°54'05" East a distance of 2638.01 feet aleng the South line of



Legat Descrigtion GAFB for WEDA
Page 3

89°08'57" West a distance of 771.58 feet to the beginning of a tangent curve concave to
the Scutheast having a radius of 50.00 feet; thence Southwesterly along said curve
through a central angle of 89°40°04" an arc distance of 78.25 feet; thence South 0°31'07"
East a distance of 36.44 feet; thence South 89°27'01" West a distance of 286.56 feet:
thence South 0°05'35" East a distance of 2718.93 feet to a point on the South line of said
Section 26; thence North 89°34'41" West a distance of 47.38 feet along said South line
to the Southwest corner of said Section and the Point of Beginning.

Legal description prepared by me or under my direction

e A 2SS
N B. ROBERTS LS 5965 Expires 12-31-96

L
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REVISED 18 FEB 94

Supplemental Related Personal Property

to Real Estate in Parcels A & C
Airfield Opewrations
Building 700 Control Tower
Nomenclamrs Stock Number Valuation Unit Price
Radio Receiver 800420 582001034 6139 $6,130.56
Coupler 522-147 5985 00 504 6724ZX 6,016.60
Console Communications 5805 01 108 6606 155,000.00
Recorder Reprod 5835 01 205 6514 11,793.50
Recorder Sound 583501 205 6612 4,377.50
Amp Cntl An/Gra 582000 134 5368 45390
Radic Set 5820 01 090 0614 20,342.50
Transmitter 582001 022 6399 7.504.22
Transmitter 5820 01 022 3003 8,427.46
Receiver radio 582001 028 8035 2,566.00
Light Traffic 6210 00 299 5824 558.83
Degausser Tape 704501 057 1322 2,000.00
Power Source (2) 613001 222 0475 2,348.40
ildj 845
Base Mast 662501 111 4731 1,683.40
Instrument Land 5825 01 046 1381 158,500.00
Building 691
Generator Set (2) 611501 123 7589 97,396.35
Generator Set (2) 611501 158 7472 28,547.00
Portable Halon Fire Ext (12) PH43AAU1140 1,921.97
Platform 541634 1730 00 294 B883 2,170.00
Platforrn 47R 164 1730 00 390 5618 2,451.40
50 Gal L.OX Tank 365501 066 6214 6,692.94
Staircase Aircraft 1730 00 295 0863 37,996.70
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VECHILES (BUTLDING 821) George Air Force Base
Rev 10/14/93

Tvoe Reg Number Make Calor
Sweeper 79D369 INT Green
Tel Mnt 3/4 on 80C837 GMC Biue
1/4 ton PU 84B3783 FORD Blue
Dump Trk 84C148 INT Graen
1/4 ton PU 84B6535 FORD Blue
Sedan 86B4720 PLY Biue
Sedan 8684723 PLY Blue
1/2ton PU 8382777 DODGE Blue
Blazer 4x4 B5B10207 CHV Green
1/2 ton PU 87B1925 DODGE Blue
10K F/L 82E399 WAUKESHA Green
1/2 ton PU 8581266 DODGE Blue
1/4 ton PU 4586124 DODGE Blue
1/2 ton PU 87B1975 DODGE Blue
1/2 ton PU 83B938 FORD Blue
1/2 ton PU 4x4 8382778 DODGE Blue
142 ton PU 8585405 DODGE Blue
i/4 ton PU 85B6!18 DODGE Blue
6 Pax 4x2 86B5268 CHV Blue
& Pax dx4 &5B5i0s CHVY Blue
174 ton PU 85B6122 DODGE Blue
Panel Van 85B6712 DODGE Blue
Panel Van 85B6713 DODGE Btue
Panel ¥Van 5B 3169 DODGE Blue
Panel Van 8583370 DODGE Blue
B Pax Van 8781467 DODGE Blue
B Pax Van 88B482 CHV Blue
8 Pax Van 88B434 CHYVY Blue
Ambulance 4x4 76BR273 IEEP Green
Ambulance 4x4 82B1a70 GMC Biue
Trac 30B1678 GMC Blue
Trac 80B 1697 GMC Blue
40 ft Trir 69B4147 TRANSPORT Blue
P-§ TOL687 FORD Yellow
P-4 73L5%0 OSHKOSH Yellow
P-4 T4L16 OSHKOSH Yellow
P-4 751353 QOSHKOSH Yeliow
Bobuail 82C087 FOQRD Green
Bobtail 82CG688 FORD Green
Bobuail 828706 FORD Green
Babuul 32C770 FORD Green
High reach 73C249 INT Blue

42 toad
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EXHIBIT C

Physical Condition Report
and

Personal Property Condition Repont



RE: Juliana Stamato Page 1 of 2

EvieWheeler
From: Mary Morgan [Mmorgan@CI.VICTORVILLE.CA.US]

Sent:  Monday, February 04, 2002 10:28 AM

To: ‘Evie Wheeler’

Subject: RE: Juliana Stamalo

Evie:

Have not heard from Ms. Stamato yet on her request. We found out the Physical Conditien Report is the video library
that AFBCA pave us. It is about 25 or 30 video tapes of the different buildings at SCLA. Not sure how we can acally
give her copies of that. Still trying to find out what the Environmental Conditions Report is.

Thank you,
Mary Mergan
SCLA

o-)

Sent: Monday, February 04, 2002 10:32 AM
To: Mary Morgao (E-mail)
Subject: Juliana Stamato

Have you had a chance to taik to Harold Reid about Exhibit C (Physical
Candition Report) and Exhibit D (Environmental Conditions Report) to the PBT
Lease that Ms. Stamato was looking for? Did she ever contact you about the
Envircnmental Baseline Survey and the Federal Facilities Agreement with EPA?

This communication may contain information that is legally privileged,
confidential or exernpt from disciosure. If you are not the intended
recipient, please note that any dissemination, distribution or copying of

this communication is strictly prohibited. Anyone who receives this message
in error should notify the sender iromediately by telephone or by return
e-mail and delete it from his or her computer.

Evic Wheeler

Green, de Bortnowsky & Quintanilla, LLP
23801 Calabasas Road, Suite 1015
Calabasas, CA 91302

Telephone: (818) 704-0195

Fax: (818} 704-4729

02/04/2002



RE: Juliana Stamato Page 2 of 2

ewheeler@gdalaw.com
http: /fwww.gdglaw.com

02/04/2002



— ENVIRCNMENTAL CONDITION REPORY

CERTIFICATION:

The information contained in the Environmental Baseline Survey dated December, 1993 is
true and complete to the extent of the knowledge of the preparers.

The physical condition of the premises and property that are the subject of this Lease are
as described in the attached Environmental Baseline Survey at the time of signing of this

certification. Furthermore, it is understood that the property described in the Environmental
Baseline Survey is as described in Exhibit A.

THE UNITED STATES AIR FORCE

._JQiau&L/‘ / Cé/m_/ pate_ ) § %@dﬁ/fi?‘/’f

REVIEW AND AGREEMENT

I have revicwed and agree that the description and information contained in the
Environmental Baseline Survey dated December, 1993 is accurate and complete to the extent set
forth herein.

LESSEE:

[EoRe onre A9 hpes | 1959

— Exhibit D



VICTOR VALLEY ECONOMIC DEVELOPMENT AUTHORITY
Building 388, Eagle Street
George Air Force Base, California 92394

APPLICATION FOR AIRPORT PROPERTY BY STATE, POLITICAL SUBDIVISION,
MUNICIPALITY, OR TAX-SUPPORTED INSTITUTION PURSUANT TO THE
SURPLUS PROPERTY ACT OF 1944

Application is hereby made to the Department of the Air Force by the Victor Valley Economic
Development Authority, California, a joint powers authority established under the laws of the
State of California (hereinafter referred to as the "Applicant”) for the transfer to it, pursuant to
Section 13(g) of the Surplus Property Act of 1944, as amended (50 U.S.C. app. § 1622(g)), upon
the terms and conditions herein set forth, of surplus property consisting of portions of George Air
Force Base, California, including certain personal property, all as more particularly deseribed in
Schedules "A" and "B" of this Application (hereinafter referred to as the "Airport”). It is the
intent of the Applicant and the Air Force that this Application, when accepted by the Air Force,
will constitute a contract for the transfer of the Airport to the Applicant, setting forth terms and

conditions to be included in the deed effecting the final disposition of the Airport.

TERMS AND CONDITIONS

. This Application and its acceptance by the Department of the Air Force
(hereinafter referred to as the "Air Force” or "Government") and the related lease agreement
attached to the Application as Schedule *D” (hereinafter referred 1o as the "Related Lease”) to be
executed contemporaneously herewith shall constitute the entire agreement between the

Applicant and the Air Force, unless modified in writing signed by both parties. The followir



2. Information and Covenants Required Pursuant to 42 U.S.C. § 9620(h)(3).
If any hazardous substance was stored for one year or more, known to have been released or
disposed of on the real property, each deed entered into for the transfer of such property by the
Government to the Applicant shall contain, pursuant to 42 U.5.C. § 9620(h}(3), the following:

n To the extent such information is available on the basis of a
complete search of Air Force files: {(a) 2 notice of the type and quantity of such hazardous
substances; (p) notice of the time at which such storage, release or disposal took place; and (c) a

description of the remedial action taken, if any;

(2)  If the Applicant is not a potentially responsible party with respect
to the real property, a covenant warranting that: (a) all remedial action necessary to protect
human health and the environment with respect to any such substance remaining on the property
has been taken before the date of such transfer; and (b) any additional remedial action found to

be necessary after the date of such transfer shall be conducted by the Government; and

(3) A clause granting the United States access to the property in any

case in which remedial action or corrective action is found to be necessary afier the date of such

transfer.

b. Reservations to the Government. The Government reserves title to the
facilities until all necessary environmental remediation has been taken in accordance with 42
U.S.C. § 9620(h)(3) (CERCLA § 120(1)(3)). This reservation includes access rights for the
Government and environmental regulators and employees or contractors of theirs, and access and
utility easements necessary for the environmental remediation of those facilities. This
reservation may also include necessary use restrictions on the property (o protect human health

and the environment and the environmental investigation and remediation process, until all



4, From the time the Air Force gives notice of acceptance of the Application, the
Applicant shall bear all risks and shall bear any and all losses sustained by reason of damage or
injuries that may be suffered by the Airport property, and notwithstanding such losses, damage or
injuries, each and all of the provisions of the agreement formed by acceptance of this Appiication

shall remain unimpaired and in full force and effect.

5. Upon receipt of Notice of Acceptance of the Application by the Air Force, the
Applicant may, with the approval of the FAA, enter into the Related Lease with the Air Force,
and immediately enter into possession of the Airport, more particularly described in Schedules
"A" and "B," and use, operate, and maintain the same subject to, and in accordance with, all of
the terms and conditions set out herein and in the Related Lease.  In addition, for the period prior
to final disposition of the Airport by deed conveying legal title to the Applicant, the exercise of
the right of immediate possession of the Airport shall be subject to, and in accordance with, the
additional provisions and conditions contained in Section 5.a. - d., inclusive, and the Related

Lease.

a Environmental Protection. Prior to the implementation of any project
authorized under the Lease, the Applicant will complete the environmental analysis for such
proposed action in accordance with the California Environmental Quality Act (“CEQA™). The
Applicant shall diligently complete all steps necessary to comply with CEQA. The Applicant
anticipates that such actions will be completed by September 1, 1994, The Applicant may elect
not to implement any project permitted under the Lease which, as determined from
environmental analysis, would have adverse environmental effects or which would require
implementation of mitigation measures or adoption of an environmentally superior alternative to
reduce such adverse effects. If the Applicant has not satisfied CEQA requirements necessary to

implement the projects authorized under the Related Lease within one year of lease execution,



of the FAA or his or her successor in function, pay to the United States money in an amount

sufficient to compensate for the loss sustained by the United States or any of its agencies.

6. The Applicant agrees to enter into possession of the Airport under the provisions
and conditions of possession set out above and in the Related Lease as soon after acceptance of
its Application by the Air Force as practicable, but not later than sixty (60} days after acceptance

of its Application by the Air Force.

7. The Air Force may assign or transfer its right, title and interest in the agreement
formed by its acceptance of the Application to any other branch or agency of the United States,
and upon such assignment or transfer, such branch or agency shatl succeed to all the rights,
powers, privileges, immunities, duties and obligations of the Air Force hereunder, and the Air

Force shall cease to have any duties or obiigations hereunder.

8. Neither the agreement formed by acceptance of the Application nor any interest
therein shall be assigned or transferred by the Applicant to any other party without the pror

written consent of the Government.

9, Schedule "D," attached hereto, contains a netice of hazardeous substances that have
been stored for one year or more, or known to have been released, or disposed of, on certain
portions of the real property, and the date(s) that such storage, release or disposal took place, as
required by 42 US.C. § 9620(hj(1) and 40 C.F.R. § 373. 40 C.F.R. § 373.3(b) requires that the
following statement be prominently displayed with information provided in Schedule "D": "The
information contained in this notice is required under the authority of regulations
promulgated under Section 120(h) of the Comprehensive Environmental Response,

Compensation, and Liability Act {CERCLA or "Superfund'), 42 U.S.C. § 9620(h)."



Dated thisﬂdaycf AR ys , 1994,

VICTOR VALLEY ECONOMIC DEVELOPMENT AUTHORITY

w&g

YVEDA Chairman
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EXHIBIT E

PHASING OF RESPONSIBILITIES FOR FUNCTIONS AND SERVICES

GENERAL - The Lessee must atlow the Air Force 10 continue to operate in certain
facilities and to perform certain functions for a specified period of time after the Lease is
signed, The purpose of this Exhibit is to specify the time limits and to iist the functions
and services involved.

FUNCTIONS - The Air Force will continue to operate, maintain and controt the Fire
Station (Building 724}, associated parking areas, the gas pumps and associated auxiliary
equipment until such time as it is determined that there is no longer an Air Force need.
The Air Force agrees that the Lessee has a need to share the fire station. The Lessee will
be billed for a pro rata share of the expenses involved in the maintenance and upkeep of
the Fire Station when the Lessee begins any period of occupancy and/or use. The details .
conceming the sharing of the Fire Station will be included in the Operating Agreement.
The Air Force will relinguish all fire protection and fire prevention responsibilities and all
responsibilites 1o respond 1o any portion of the leased premises on | April at 2400 hours.
The Lessee will assume all fire protection and response responsibilities at 0001 on 2
April, 1994, All mutual response agreements now in effect between the George AFB Fire
Station and other parties will become null and void at 2400 hours on [ April, 1994, Ali
personal property now used by the Air Force in the operation of the Fire Station to
include vehicles, furniture, cooking devices, saws, ladders, etc., will remain the property
of the Air Force and will all be removed and properly disposed of when the Air Force
vacates the Fire Station.

The Air Force will continue to operate the ozalid machine in Building
667 and maintain sole access to the building until such time as the Air Force no longer
has a need for the ozalid machine. All of the property associated with the ozalid machine
to include all files, blueprints, reference materials, desks. cabinets, tables, chairs, and all
other equipment shatl remain the exclusive property of the Air Force until such time as
the facility is no longer required. Al that time all personal property shall be removed and
disposed of by the Air Force.



Exhibit G
Restrictions on Use of Leased Premises
At George AFB, CA
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Exhibit G
Restrictions on Use of Leased Premises
At George AFB, CA

vj tal Motificat estrictions Affecti Legsed F ises

1.0 Polychlorinated Biphenyl (PCB¢)

There are thirty-four (34) PCB-containing transformers located near twenty-one (21) of
the one hundred and sixty-eight (168) facilities proposed for lease. The PCB
concentrations of fluid in these transformers range between 5 and 49 parts per million
(ppm). None are Federally regulated PCB items but would be State regulated hazardous
waste in the event any transformers are taken out of service and disposed.

Notifications. The Lessee is being notified that should it become necessary to dispose of
the transformers or the dielectric fluid from those units that have PCB concentrations
between 3 and 49 ppm, Lessee is responsible for the proper disposal of State regulated
PCBs according to applicable laws and regulations. Upon request from the Site Manager,
Lessee will be provided size, location and test results for any transformers identified as
PCB items within Parcels A and C.

2.0 Wastewater Treatment and Discharge

Facilities in the lease area are connected to a sanitary sewer system which connects to the
Victor Valley Wastewater Reclamation Authority (VVWRA). The base has no industrial
waste treatment system.

Notifications. Lessee/sublessee is being notified of the VVWRA requirement to consult
with them and gain their approval before commencing any discharges to the sanitary
sewer system. Lessee is required to obtain permit or approval from VVWRA before
occupancy,

3.0 Lesd-Based Paint (LBP)

The Air Force acknowledges that lead-based paint (LBP) may be present in all
facilities constructed prior to 1978. One hundred four of the 168 facilities in the
lease area were constructed prior to 1978. Air Force policy requires that potential
recipients of base closure property be provided notice of the presence of LBP.

Notifications/Restrictions. The Lessee is being notified of the possible presence
of LBP in the 104 lease facilities constructed before 1978. No construction,
alteration or medification to any leased facility, to include paint stripping or
sanding, will be allowed without prior Air Force approval.

VVEDA a&c 25 yr
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edial Actions/¥lazardous i gzardous W anage

During active George AFB operations, 63 of the 168 lease facilities handled hazardous
materials and 54 of the 168 facilities handled hazardous wastes. Thirty two of the 168
facilities proposed for lease have planned remedial investigation and/or remedial actions
under the Installation Restoration Program (IRP) for which the Air Force will require
continuing access. The Northeast Disposal Area Trichloroethylene Extraction, Treatment
and Disposal System and the JP-4 Free Product Extraction and Treatability Study Site arc
both currently located within the lease area. In addition to these sites, there are 45 former
hazardous waste accumulation points and 99 other areas of concern that will be
investigated by the Air Force.

Notifications/Restrictions. The Lessee is being notified of the locations of planned
remedial actions/investigations and will reserve Air Force right of access to conduct these
activities. Lessee access to IRP sites will be restricted in the lease documents to ensure
that the lessee does not disturb areas of suspected IRP contamination. The Lessee will be
notified of historical hazardous substance handling and stored on George AFB in the
December 1993, Basewide EBS. If the Lessee becomes a hazardous waste generator
then, the Lessee will be responsible for Resource Conservation Recovery Act (RCRA)
compliance resulting from lease operations. The Lessee is required to submit for Air
Force approval, a Hazardous Waste Management Plan (HWMP) and a Spill Prevention
Control and Countermeasures (SPCC) Plan, to include a hazardous substance storage
plan, before commencement of hazardous material management activities. The Lessee
will not be allowed to occupy or use former hazardous waste accumulation points until
after completion of Air Force remedial invesiigations, and upon Air Force approval.

5.0 Underground Storage Tanks and Aviation Fuel Distribution System

There are 26 underground storage tanks (USTs) remaining at 9 facilities in the lease area.
Twenty of these tanks will be removed by the Air Force before the end of Fiscal Year
1994. The Air Force will remove the underground aviation fuel distribution system in the
same time frame. The remaining 6 USTs have secondary containment and leak detection
and are thus in compliance with 1998 USEPA UST requirements. These 6 tanks are not
leaking and will be left in place.

Notifications/Restrictions. The Lessee is being notified of the location of all USTs
associated with leased facilities, to include those scheduled for removal and the
remaining 6 complying USTs being retained for reuse. The Lessee will be notified by the
Site Manager of USTs scheduled for removal. Lessee must allow the Air Force access to
the property to conduct removal activities. Lessee will be allowed to install USTs for use
that comply with Federal, State and local environmental regulations on a case by case
basis subject to prior Air Force approval.

6.0 Qil Water Separators

VVEDA a&c 25 yr
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There are 22 oil/water separators (OWSs) in the lease area. These were drained and
plugged before base closure, and will be removed by the Air Force.

Notifications/Restrictions, The Lessee is being notified of the location of all OWSs
associated with lease facilities. Lessee is being notified that these OWSs are prohibited
from reuse. Lessees must allow the AF access to the property to conduct OWS removals.
Lessee will be allowed to instali OWSs for use that comply with Federal, State and local
environmental regulations on a case by case basis subject to prior Air Force approval.

7.0 Above Ground Storage Tanks

There are 15 above ground storage tanks (ASTs) in the lease area.

Notifications/Restrictions. Lessee is required to inspect and maintain the ASTs in
accordance with all applicable Federal, State and local regulations to ensure that they
remain leak free. Construction or modifications at or near ASTs by Lessee is restricted
without prior Air Force approval. Lessee will be required to include provisions for ASTs
in the SPCC Plan.

8.0 Asbestos

A partial basewide asbestos survey was conducted between 1990 and 1997, Only 5 of the
168 facilities in the lease area have been surveyed. Three contain non-friable asbestos
(facilities 670, 673, & 683). Building 676 has no asbestos containing materials (ACM).
Facility 723, the old fire station, has friable asbestos which will be abated by the Air
Force before access is given to the Lessee. The Air Force began a comprehensive ACM
survey in February 1994 to identify all ACM. The survey is anticipated to be complete by
October 1994, In the meantime, unsurveyed facilities are assumed by the Air Force to
contain ACM.

Notifications/Restrictions. Lesses is being notified of the presence of ACM in facilities
670, 673, 683, and 723 and that the Air Force assumes that all unsurveyed facilities
contain ACM. Lessee is restricted from any new construction, major modifications or
other potentially ACM disturbing activities until completion of the Air Force ACM
survey and without prior Air Force approval. Lessee will reserve Air Force right of
access to all unsurveyed facilities during 1994 for visual surveys, taking samples for
testing, and for any abatement activities that may be necessary.

9.0 Threatened and Endangered Species

Undeveloped areas to the north and east of the crosswind runway and areas to the south
and southwest of the main runway are known to be desert tortoise ( Gopherus agassizii)
habitat. All undeveloped portions of the installation are considered by the California
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Department of Fish and Game to be within the range of the Mojave ground squirre}
(Spermophilus mohavensis). The Mojave ground squirre! is listed by the state of
California as threatened and is a Category 2 candidate for Federatl listing. The U, S. Fish
and Wildlife Service, in a March 6, 1993, informal consultation with the Air Force
pursuant o Section 7 of the Endangered Species Act (ESA), requested that the Air Force
provide notice of the presence of the desert tortoise habitat and that "take" (capture,
killing or displacement) is prohibited by the ESA.

Notifications/Restrictions. Lessec is being notified of the presence and locations of
desert tortoise habitat and other species of concern. Lessee is being notified of the ESA
prohibitions against “take” of endangered species such as the desent tortoise. Lesses is
prohibited from ground disturbing activities, such as grading, off road vehicle traffic, or
construction in these areas without prior approval of the Air Force.

10.0 Sepsitive Habitats/Wetlands

Sensitive habitats include wetlands, plant communities that are unusual or of
limited distribution, and important seasonal use areas for wildlife. In the lease
area, one non jurisdictional wetland area concern. This wetland is located in the
drainage channel adjacent to the cross-wind runway and is approximately 0.87
acres in size.

Notifications/Restrictions. The Lessee is being notified of the presence and
location of the wetland described above. The Lessee is prohibited from filling this
wetland without prior approval of the Air Force.

110 Biomedical Wastes

IRP site FT-19 within the lease area contains an area contaminated with human
blood related biomedical waste from the late 1960s (sharps, tubing, test tubes,
etc.). In addition, this area is contaminated with high levels of diesel fuel. The
Air Force plans to clean close this site by excavation and removal to off-site
disposal by the end of 1994,

Notifications/Restrictions. The Lessee is being notified of the presence and
location of this site. The Lessee is prohibited from entry to the site.

12.9 ive Or £

The former Explosive Ordnance isposal (EOD) Branch Proficiency Range is
located in the area between the instrument runway and the crosswind runway.
This range has a small potential to contain unexploded ordnance in the sub
surface. An EOD clearance and evaluation will be accomplished by the Air Force
during 1994.
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Notifications/Restrictions, The Lessee is being notified of the presence and

location of the site. The Lessee is prohibited entry to site until the EOD
evaluation and clearance has been completed.
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Exhibit G-1
Areas of Special Notice
At George AFB, CA
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Exhibit G-1a
Sensitive Habitats
At George AFB, CA

Threatened and Endangered Species

The primary species of concern in the lease area are the desert tortoise (Gopherus
agassizii) and the Maojave ground squirrel (Spermophilus mohavenis). Undeveloped areas
to the north and east of the crosswind runway and areas to the south and southwest of the
main runway are known to be desert tortoise habitat, see attached excerpt from the
George Air Force Base Final Environmental Impact Statement, March 1992. The desert
tortoise is Federally-listed. All undeveloped portions of the installation are considered to
be Mojave ground squirrel habitat by the California Department of Fish and Game, The
Mojave ground squirrel is listed by the State as threatened and is a Category 2 candidate
for Federal listing. Habitats associated with these species are presumed sensitive in the
lease area,
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OPERATING AGREEMENT
BETWEEN
THE UNITED STATES AIR FORCE
AND

VICTOR VALLEY ECONOMIC DEVELOPMENT AUTHORITY

This operating agreement, made and entered into as of th&Zﬁ-i' day of April 1994, by and
between the United States Air Force (Lessor) and the Victor Valley Economic Development
Authority (Lessee).

SECTION 1 PURPOSE

‘ 4' _OO ¢!
This Operating Agreement implements the terms and conditions of Lease No. GEC entered into
as of the 297 day of April, 1994, between the Secretary of the Air Force and the Victor Valley
Economic Development Authority for the use of certain premises or property on George Air
Force Base (AFB) until its final disposal pursuant to the Base Closure and Realignment Act, P.L.
100-526.

SECTION II. GENERAL

The Lease incorporates this Operating Agreement by reference. In the event of any inconsistency
between the provisions of the Lease and those of this Operating Agreement, the provisions of the
Lease will govern.

SECTION III. REPRESENTATIVES

1. Autheorized Lessor Representative. The authorized representative for executing and amending
this Agreement on behalf of the Air Force is the Air Force Base Conversion Agency (AFBCA)
Site Manager (SM), or his/her designee,

2. Authorized Lesse¢ Representative. The authorized representative for executing and amending
this Agreement on behalf of the Lessee is the Executive Director of Victor Valley Economic
Development Authority {VVEDA) or his/her duly appointed representative.

3. On-Site Representative. The Lessee will appoint a full-time readily available on-site
representative and an alternate to serve as the Single Point of Contact (SPOC). The SPOC will
be available on a twenty-four (24) hour basis.



a. The appointment of an SPOC and alternate, including full names, addresses, work and
home telephone numbers will be provided to the SM in writing upon execution of the Lease
decuments,

b. The SPOC, whether primary or alternate, will have fuil authority to impliement and
bring the operations of the Lessee into compliance with the terms and conditions of the Lease and
this Operating Agreement. The SPOC will be the point of contact to validate requests to enter
the Base.

¢. The Lessee will ensure that key personnel are fully trained in emergency procedures
and emergency notifications to the SM and appropriate community response agencies.

SECTION IV. PRIMACY OF AFBCA MISSION

The Lessee acknowledges, understands, and accepts that the AFBCA mission on George AFB
has priority and primacy over all other operations on Base, This mission may require that the
Lessee delay or otherwise alter its activity on the LEASED Premises, as defined in the lease,
including the activity of any sublessee. If so directed by the SM, the Lessee will delay or
otherwise alter its activities or the activities of its sublessees to accommodate the AFBCA
mission. Every effort will be made to avoid potential scheduling problems and to resolve any
scheduling problerns that may arise. The SM will be the sole determining authority in resolving
any conflicts between the operations of the Lessee and the AFBCA mission.

SECTION V. SECURITY

1, Base Entry and Access. The employees, contractors, subcontractors, and visitors of the
Lessee shall comply with ail George AFB regulations or the requirements of this Operating
Agreement regarding entry and access io the Base including the LEASED Premises.

2. Vehicle and Pass Identification System. A pass and ID System is now in effect at George
AFB. The employees, contractors, subcontractors, and visitors of the Lessee will comply with the
provisions of this system regarding access and entry to the Base. Vehicle operators will be
required to show proof of insurance and licensing prior to being issued permanent entry decals.
These decals will be displayed on the windshield of the vehicles. All decals no longer required
shall be removed. Temporary permits will be issued as needed and justified by the Lessee.
These permits shall be returned when exiting the Base or at the time of their expiration.

3. It is understood that all vehicles operated within the confines of George AFB must be legally
registered, licensed, and insured. All vehicles operated within the confines of George AFB are
subject to search at any time by AFBCA security personnel,

4. Barments. The SM may bar or restrict the access and privileges of the Lessee’s employees,
contractors. subcontractors, and visitors for violations of Air Force Regulations and Federal or
State faw. This barment or restriction may include suspending driving privileges or totally
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barring individuals from the Base. On request, applicable Air Force Regulations will be
provided to the Lessee.

5. Operation of Gates. The AFBCA security force will operate the Housing Gate 24 hours per
day seven (7} days per week including holidays. The opening of any additional access gates and
access routes to the LEASED Premises will require an amendment to this Agreement.

6. Security in the LEASED Premises. Lessee will provide security for the LEASED Premises
and any other premises used by the Lessee under the authority of the Lessor. AFBCA security
personnel wil! be permitted to transit the LEASED Premises and to conduct routine patrols along
the perimeter of George AFB base within the LEASED Premises. Investigation of crimes
comumitted within the LEASED Premises is the sole responsibility of the Lessee unless Lessor
informs Lessee that a Federal investigation will be conducted. Crime preveation on the LEASED
Premises is also the sole responsibility of the Lessee. Requests for search authorization based on
probable cause or requests for the arrest or detention of any individual on the LEASED Premises
shall be made through AFBCA security personnel. Lessee's request for the prosecution of any
crime committed on the LEASED Premises shall be made through the SM to the AFBCA legal
staff. Security personnel retained by the Lessee shall not be armed.

SECTION VI. FIRE PROTECTION

The Lessee shall be solely responsible for fire prevention and fire protection for all property on
the LEASED Premises. All existing agreements between the George AFB Fire Department and
lecal community firefighting operations shall become null and void the date this Agreement is
signed. The Fire Station ( Building 724) will be shared by the Lessee and the Lessor. No
equipment will be shared. The George AFB Fire Chief will be in charge of the fire station. The
sharing of sleeping quarters, lounges, control room, parking bays, kitchen and dining facilities,
recreation room, outside parking, locker space, and any other facilities related 1o the fire station
shall be determined by the SM. The Lessee shall be responsible for all aircraft firefighting
operations and compliance with Federal Aviation Administration standards. The Lessor shall
retain full control of the gasoline pumps in front of the fire station ( Building 724 3.

SECTION VII. DISCLAIMER

The Lessee acknowledges that George AFB, as a closed installation without flight operations, no
longer maintains a crash and rescue operation and that its firefighting capabilities are limited.
The Lessee also acknowledges that the Lessor may from time-to-time provide emergency
structural assistance within the capability of the Lessor only so long as the Lessor retains the
capability to do so and cnly as an addition to the firefighting capability required of the Lessee.
The Lessee agrees that it has full responsibility to provide, at its sole expense, a firefighting and
crash and rescue service located on the LEASED Premises and that it will have full responsibility
to provide, at its sole expense and cost. firefighting and crash and rescue services of a sufficient
nature to support all activities and operations on the LEASED Premises and to protect al]
property on the LEASED Premises. The Lessee expressly agrees to release the Government, its
officers. agents and employees from all liability arising out of, or connected with, the use of, or



the failure to use Government crash and rescue, and firefighting and security equipment or
personnel for fire control and any crash rescue or emergency security activities and to indemmify
the Government, its officers, agents, and employees against all claims arising out of, the use of,
or the failure to use Government equipment or persoanel.

SECTION VIIL ACCESS

The Lessee shall have immediate and ready access to the leased premises through the Base
Housing Gate along Cory Boulevard and from there to Worley Boulevard, and thence to the
LEASED Premises. Any additional access routes will require an amendment to this Agreement.
The Lessee is granted access to Buildings 803 and 804 for the purpose of providing
communications and navigational aid support to the airfield. The Lessee shall assume all
maintenance and fire protection responsibility for these two buildings. The Lessor shall have full
and continual access to that portion of Building 667 that contains the ozalid machine and Base
map files. The Lessee shall have ready access to the remaining portions of Building 667. The
Lessee shall have access to the beacon now located on top of the Base water tower. The Lessee
shall be responsible for the maintenance and operation of the beacon and shall pay utility costs
associated with the operation of the beacon as determined by the SM. Any and all claims that
may arise as a result of the use of or the maintenance of the beacon shall be handled in
accordance with the terms of this Operating Agreement and the Lease. The Lessor shall have full
use of the vehicle wash rack adjacent to the front of Building 676.

SECTION IX. PERMITS

The Lessee will make available, upon request, all applicable permits, licenses, etc., required by
Federal, Stare, or local law for the operation of an airport and airport facilities.

SECTION X. SAFETY AND ENVIRONMENT

1. Accidents. The Lessee will notify the SM of any accident, incident, or flight mishap
occurring at George AFB involving their employees and/or any other persons on the Base at the
Lessee's invitation as soon after the occurrence as possible. The Lessee will promptly fumish
such written reports and or other records and informaticn conceming the occurrence as the SM
may require, Copies of any reports concerning accidents, incidents, or flight mishaps forwarded
to Federal, State, or local authorities will be provided to the SM at the same time they are
provided to the proper authority.

2. Inspections. The AFBCA environmenial staff at George AFB will be notified prior to any
inspections of the leased premises by Federal, State, or local environmental regulators, and the
SM will be notified prior o any inspections on the leased premises by Occupational Safety and
Health Administration or California Division of Occupational Safety and Health representatives.

SECTION XI. DISPUTES



The SM and the Lessee's authorized representative are the focal points for informal resolution of
any disputes concerning matters under this Operating Agreement. Disputes under this

Agreement which cannot be resolved to the satisfaction of both parties shall be governed by the
Lease provisions,

SECTION XII NOTICES

All notices under this Operating Agreement from either party shall be sent to the other party at
the address specified in the Lease.

SECTION XII UTILITIES

The Lessee will, at its own expense, install utility meters for gas, electricity, and water. These
meters shall be installed in accordance with the terms of the Lease. The Lessee assumes all
responsibility for the cost of installation and maintenance of the meters. The Lessee shall pay for
all utilities consumed in the support of the leased premises and a pro rata share of the
maintenance and utility expenses associated with the operation of the fire station. The Lessee
shail also pay for ali utility costs associated with the operation of Buildings 803 and 804. All
water costs associated with the operation of the leased premises shall be computed in accordance
with AFR 91-5 and the Lessee will pay for all water provided. The Lessee will pay a prorata
share of sewer services as computed by the SM at George AFB. In the event that commercial
utility companies are not in a position to directly read installed meters and bill the Lessee
directly, then the AFBCA caretaker contractor will read the meters and the Lessee will be billed
by the Air Force. This procedure will terminate when the utilities are sold and/or transferred.
The Lessee shall assume complete responsibility for the maintenance and operation of all utilities
infrastructure above and below ground for gas, electricity, water, and sewage systems, and
communications lines.

SECTION XTIV MAINTENANCE MATERIEL

The Lessor shall retain ownership of and complete access to all maintenance matedie] now
located within the leased premises. This materiel includes but is not limited to sand, gravel, top
soil, cable, and electrical wiring used by the caretaker contractor for the maintenance of the
unleased portion of the Base.

SECTION XV STATIC AIRCRAFT DISPLAYS

The Lessor shall retain ownership and control of the static aircraft display now located on the
leased premises. The Lessee agrees that this aircraft shall not be moved nor tampered with in any
fashion without the express written authorization of the SM. [f this aircraft interferes with the
operations of the Lessee then the Lessee will provide written notice to the SM allowing 60 days
for corrective action.



SECTION XVI. TERMINATION AND NOTIFICATION

1. Termination. This Operating Agreement shall remain in effect unti] the Lease expires or is
sooner terminated .

2. Modification. This Operating Agreement may be amended or modified only by mutual
agreement of the Air Force and the Lessee in writing and signed by each of the parties hereto.
Notwithstanding the foregoing, any amendments or modifications which materially affect the
Lease shall not be effective unless and until approved by the Secretary of the Air Force or a
designated representative authorized to execute an amendment to the Lease.

Loeae . G/ /2’:(%9/“ LT

William A. Collins Peter R. D'Errico, Director
Site Manager, OL-C (AFBCA) Victor Valley Economic
George Air Force Base, California Development Authority



Attachment # 6
EDC Agreement



ECONOMIC DEVELOPMENT CONVEYANCE AGREEMENT
BETWEEN THE DEPARTMENT OF THE AIR FORCE

AND THE VICTOR VALLEY ECONOMIC DEVELOPMENT AUTHORITY

THIS AGREEMENT is made between the Secretary of the Air Force, on behalf of
the United States of America ("Air Force " or "Grantor”) and the Victor Valley Economic
Development Authority, a separate legal entity established pursnant to a joint powers agreement by
and among the County of San Bernardino, the Cities of Victorville and Hesperia, and the Town of
Apple Valley pursuant to the laws of the State of California and recognized by the Secretary of
Defense as the Local Redevelopment Authority for the communities in the vicinity of George Air
Force Base ("Redevelopment Authority” or "Grantee"). The Air Force and the Redevelopment
Authority may be referred to jointly as the "narties" or separately as a "party.”

RECITALS

A, George Air Force Base ("AFB") was closed as an active military instailation
on December 15, 1992, pursuant to the Defense Base Closure and Realignment Act of 1988, Pub.
L. No. 100-526 ("BCRA) as amended.

B. The closure of George AFB, without other economic redevelopment, will
cavse economic hardship for the communities in the vicinity of George AFB.

C. It is in the interest of the United States that the Department of Defense
facilitate the economic recovery of communities that experience adverse €CcOnomic circumstances
as a result of the closure ot realignraent of military installations under the BCRA. To encourage
such redevelopment, Congress enacted the "Pryor Amendments” (Title XXIX of the National
Defense Authorization Act for Fiscal Year 1994), Pub. L. No. 103-160, which provides for
Economic Development Conveyances ("EDCs") of property on military instaflations closed vnder
the BCRA.

D. The Victor Valley Economic Development Authority has been recognized as
a "Redevelopment Authority" by the Secretary of Defense and has requested an EDC of the
property described on Exhibit A, attached hereto. The property described in Exhibit A may be
referred to as the "EDC Premises.



E. The Air Force reviewed the Redevelopment Authority's request for the EDC
and prepared explanations required by Section 2903, Pub. L. No. 103-160. The Secretary of the
Air Force has determined that the requested EDC will facilitate the reutilization or redevelopment
of George AFB in a beneficial manner or of otherwise revitalizing the impacted communities and
the economies of such communities, The Air Force has completed its Environmental Impact
Analysis Process and on April 11, 1996, issued a Suppiemental Record of Decision supporting the
Redevelopment Authority's requested EDC subject to the terms and conditions set forth in this
Agreement.

E The Air Force is required to take all remedial action necessary to protect
human health and the environment with respect to hazardous substances remaining on the EDC
Premises as required by Section 120(h)(3)(B) of the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended (CERCLA) (42 U.S.C. § 9620(h)(3)(B))
before the EDC Premises can be conveyed by deed. Such action has not been completed and the
EDC Premises cannot yet be conveyed by deed.

G. The Secretary of the Air Force, under the authority contained in
10 U.S.C. § 2667, has determined that leasing the EDC Premiscs pending the final disposition of
the real and personal property will serve a public interest by facilitating the reutilization or
redevelopment of George AFB in a beneficial manner or of otherwise revitalizing the impacted
communities and the economies of such communities.

NOW, THEREFORE, the Parties hereby covenant and agree as follows:

1. Entire Agregment. This Agreement, which includes (i) the related lease
agreement attached hereto as Appendix 1 ("Related Lease™), (ii) the promissory note in the principal
amount of $28,000,000.00 (TWENT Y-EIGHT MILLION DOLLARS) made by the
Redevelopment Authority to the order of the Air Force, attached hereto as Appendix 2 ("Promissory
Note"), (iii) the deed of trust, with assignment of rents and fixture filing, encumbering the EDC
Premises, attached hereto as Appendix 3 ("Deed of Trust"), all of which to be executed
contemporaneousty with this Agreement, and (iv) the form of the quitclaim deed attached hereto as
Appendix 4 ("Quitclaim Deed") shall constitute the entire agreement between the Redevelopment
Authority and the Air Force unless modified in writing signed by both parties. The Related Lease,
the Promissory Note, the Deed of Trust and the Quitclaim Deed are collectively referred to herein
as the "Loan Documents.”

2. Condition of EDC Premises. Subject to the provisions of Recital F, above, it
is understood and agreed that the EDC Premises will be transferred "as is” and "where is," without
any warranty or guarantee, express or implied, of any kind or nature, except as otherwise expressly
stated in this Agreement, and the Air Force shall not be responsible for any liability to the
Redevelopment Authority or third persons arising from such condition of the EDC Premises. The
failure of the Redevelopment Authority to inspect fully the EDC Premises or to be fully informed as
1o the condition thereof will not constitute grounds for any roncompliance with the terms of this
Agreement.



3. Coniract for Transfesr of EDC Premisgs. It is the intent of the
Redevelopment Authority and the Air Force that this Agreement will constitute a contract for the

transfer of the EDC Premises described in Exhibit A to the Redevelopment Authority for
TWENTY-EIGHT MILLION DOLLARS ($28,000,000.00), setting forth the terms and conditions
10 be included in the deed and other instroments effecting the final disposition of the EDC
Premises. Upon compliance with the requirements of CERCLA § 120¢h)(3)(B) and other
applicable legal and policy requirements, the Air Force will, by one or more quitclaim deeds
incorporating the applicable terms and conditions as set out in this Agreement, as specifically set
out in Appendix 4, and any other resetvations, restrictions, easements, and exceptions, required by
law or pursuant to this Agreement, convey to the Redevelopment Authority all of its right, title and
interest in and to the EDC Premises, and the Redevelopment Authority will accept the conveyance
or conveyances. The terms and conditions of the consideration to be paid for this EDC are set forth
in the Promissory Note and Deed of Trust at Appendixes 2 and 3.

4, Tender of Conveyance. Upon compliance with the applicable requirements
of CERCLA § 120(h), the Air Force will tender conveyance of the EDC Premises or any
identifiable portion of the EDC Premises to the Redevelopment Authority. Upon the Air Force's
tender of conveyance of any such property, the Redevelopment Authority shall promptly accept the
tender. Notwithstanding the foregoing, at the Redevelopment Authority's request, the Air Force, in
its discretion, may agree to defer any conveyance Or conveyances for a reasonable period of time in
order to create reasonably compact and econornically useful parcels. Such deferral shall not extend
beyond the date when the requirements of CERCLA § 120(h) have been satisfied as to the entire
EDC Premises. Failure of the Redevelopment Authority to accept the proper tender of a deed 10
any portion of the EDC Premises under this condition shall be deemed to be a breach of this
Agreement, and the Air Force may exercise any of the remedies for breach or default set forth in
this Agreement or otherwise provided by law. Following the exercise of its available remedies, the
Air Force may make the EDC Premises available for negotiated or public sale in accordance with
the terms of the Federal Property and Administrative Services Act of 1949 or other applicable law.

5. Conditions of Possession prior to Copveyance. Upon execution of this

Agreement, the Redevelopment Authority may, upon execution of the Related Lease, immediately
enter into possession of the EDC Premises and use, operate, and maintain the same subject to, and
in accordance with, the terms and conditions herein and the Related Lease. In addition, for the
petiod prior to final disposition of the EDC Premises by deed conveying legal title to the
Redevelopment Authority, the exercise of the right of immediate possession shall be subject to and
in accordance with the additional terms and conditions contained in subsections 5.1 10 5.6 inclusive.
In the event of any inconsistency between the provisions of subsections 5.1,52,5.3,54,550r5.6
of this Agreement and any provisions of the Related Lease, the provisions of the Related Lease will
control.



5.1, Limitation on Major Structural Changes. The Redevelopment
Authority shall be responsible for all costs associated with any major structural change or changes,

including those made prior to conveyance by deed. Such additions or improvements shall be
subject to all terms and conditions of this Agreement. The Redevelopment Authority agrees, to the
extent permitted by applicable law, to indemnify and hoid the Air Force harmless from mechanics’
and materialmen’s liens arising from any additions, improvements, or alterations effected by the
Redevelopment Authority. '

5.2, Right of Inspection. For the duration of this Agreement, the Air
Force or its designated representatives shall have the right to inspect the EDC Premiises at all times
upon reasonable notice.

53, Claim for Damages. The Redevelopment Authority agrees to
indemnify, save and hold harmless the United States to the extent allowable under applicable law,
against and from any and all claims for damages which may arise from, or in connection with, the
privileges herein granted, excepting claims for injuries or death to persons caused by the gross
negligence or willful misconduct of the officers, employees, or agents of the Air Force without
contributory fault on the part of any person, firm or corporation.

5.4.  Payment of Charges Due. The Redevelopment Authority shall
assume responsibility for the payment of all taxes and assessments and public utility charges
becoming due on the EDC Premises from the date of its entering into possession of the EDC
Premises.

55.  Violation or Neglect of Contract. If the Redevelopment Authority
violates or neglects to perform any of the terms or conditions of this Agreement (i} prior to the
delivery of a deed conveying title to any portion of the EDC Premises, it will, if required by the Air
Force, vacate the EDC Premises, but subject to the rights of Sublessees under the Related Lease, or
(id) prior to the delivery of the Deeds conveying title to all of the EDC Premises to be conveyed, it
will, if required by the Air Force, vacate that portion of the EDC Premises which remains
encumbered by the Deed of Trust, but subject to the rights of Sublessees under the Related Lease,
and, in either event, the Redevelopment Authority, if required by the Air Force, shall remove all
properiy of the Redevelopment Authority therefrom and restore the land, improvements, facilities,
and equipment included therein to as good condition on such date of expiration or relinquishment
as when received, ordinary wear and tear excepted and subject to the rights of the Sublessees. If the
Redevelopment Authority shall fail or neglect to remove such property and to restore the land,
improvements, facilities, and equipment included therein, then, at the option of the Air Force, such
propetty shall either become the property of the United States without compensation therefor, or the
Air Force may cause such property to be removed and the land, improvements, facilities, and
equipment included therein to be so restored at the expense of the Redevelopment Authority, and
no claim for damage against the United States or its officers, employees, or agents shall be created
by, or made on account of, such removal and restoration.



56. When Uniteg States Property is Unaccounted For. If, upon removal
of the Redevelopment Anthority from the EDC Premises prior to its acceptance of delivery of the

instruments of transfer conveying title to the EDC Premises, any property, real or personal (other
than unsalable supplies and maintenance materials), of the United States is unaccounted for, the
Redevelopment Authority shall make replacement to the satisfaction of the Air Force, or in lieu of
such repiacement, the Redeveiopment Authority shall, if so required by the Air Force, pay to the
United States money in an amount sufficient to compensate for the loss sustained by the United
States or any of its agencies.

6. Conveyance of Personal Property. Upon conveyance of any portion of the
EDC Premises by Related Lease to the Redevelopment Autharity, Personal Property associated
with the EDC Premises shall be conveyed to the Redevelopment Authority by Bill of Sale executed
concurrently with such Related Lease.

7. Prohibition Of Certain Transactions. The consideration provisions set forth
in the Loan Documents require the Redevelopment Authority to share the revenues generated from
leases of the EDC Premises. The Redevelopment Authority shall enter into such leases of the EDC
Premises only through negotiations intended to result in bona fide offers to lease at the highest price
or rent feasible under the circumstances existing at the time of the transaction. Such transactions
shall not be designed 1o, or have the effect of, circumventing the Air Foree's recovery of its share of
revenues, provided, however, that nothing in this condition shall preclude the use of economic
incentives in such transactions as long as such incentives are amrived at between the Redevelopment
Authority and its lessees, through good faith, arms-length negotiations. Such Jeases must be in
conformance with Air Force-approved criteria. The determination of the Air Force as (o the
propricty of such transaction shall be conclusive, absent fraud or mistepresentation by the
Redevelopment Authority. In addition, the following specific provisions shatl apply:

7.1.  Without the prior written approval of the Air Force, or its designee,
the Redevelopment Authority shall not sell or leasc or otherwise transfer any interest in real
property in any portion of the EDC Premises to any petson, corporation, public body, or other
transferee, if any employee, officer, board member, or other person in a position of trust or
responsibility within the Redevelopment Authority's organization, or famity member thereof, has
any ownership interest in the person, corporation, public body, of other transferee to which any
interest of the EDC Premises may be transferred.

7.2.  Should the Redevelopment Authority violate any provision of this
condition, the Air Force may, at its option, nullify the violating transaction, require the
Redevelopment Authority to account for the transaction as if it had occurred at appraised fair
market value, or declare this Agreement in breach and exercise any available remedies set forth in
this Agreement or otherwise provided by law.



73.  Should the Redevelopment Authority sell or lease or otherwise
transfer any interest in real property in any portion of the EDC Premiscs to any agency, public body,
municipal corporation, or other public agency which is represented in the organization of the
Redevelopment Authority, the consideration for the sale, lease or other transfer of any interest in
real property in any portion of the EDC Premises transfer must be for the fair market value or
greater, unless approved in writing by the Air Force, which approval shall aot be unreasonably
withheld.

8. Accounting and Audits.

8.1.  Inorder to verify compliance with the terms and conditions of this
Agreement regarding consideration, the Redevelopment Authority, ot its successors or assigns,
shall submit rent rolls, certified as accurate by the appropriate official within the Redevelopment
Authority, for each facility located on the EDC Premises indicating the amount of gross rents
received by the Redevelopment Authority during the prior month, which report shall be delivered
on of before the 15th day after the end of the calendar month. Such certified rent rell shall be in a
form consistent with commercial transactions and shall include, at a minimum, the identity of the
rental facility or unit, the name of each renter, the monthly rent collected and delinquencies, if any.

8.2. Records and Books of Account. The Redevelopment Authority
agrees that the Comptroller General of the United States or the Auditor General of the United States
or the Auditor General of the United States Air Force ot any of their duly authorized representatives
shall, until the expiration of three (3} yeats after the expiration or earlier termination of this
Agreement, have access to and the right to examine any directly pertinent books, documents,
papers, and records of the Redevelopment Authority involving transactions related to this
Agreement, The Redevelopment Authority further agrees that any sale, lease, or other transfer of
any interest in the EDC Premises (or any part thereof will contain a provision to the effect that the
Comptroller General of the United States or the Auditor General of the United States Air Force or
any of their duly authorized representatives shall, until three (3) years after the expiration or earlier
termination of this Agreement, have access to, and the right to examine, any directly pertinent
books, documents, papers, and records of the grantee, lessee, assignee or other successor involving
transactions related to the transfer of any interest in the EDC Premises or any part thereof.

9. Presence of Asbestos. The EDC Premises are improved with buildings and
fagilities and equipment that may contain asbestos-containing materials. The Environmental
Baseline Survey, a copy of which the Redevelopment Authority acknowledges having received,
discloses the condition and known locations of any asbestos-containing materials.



WARNING!

9,]. The EDC Premises contain asbestos-containing materials,
Unprotected or unregulated exposure to ashestos in product manufacturing, shipyard, and building
construction workplaces has been associated with asbestos-related diseases. Both the Occupational
Safety and Health Administration (OSHA) and the Environmental Protection Agency (EPA)
regulate asbestos because of the potential hazards associated with exposure to airborne asbestos
fibers, Both OSHA and EPA have determined that such exposure increases the risk of asbestos-
related diseases, which include certain cancers and which can result in disability or death.

92. The Redevelopment Authority has been invited, urged, and
cautioned to inspect the EDC Premises prior to submitting its application for an EDC. More
particularly, the Redevelopment Authority was invited, urged and cautioned to inspect the EDC
Premises as to its asbestos content and condition and any hazardous or environmental conditions
relating thereto. The Air Force has agsisted the Redevelopment Authority in obtaining any
authorizations which may have been required in order to carry out any such inspections. The
Redevelopment Authority shall be deemed to have relied solely on its own judgment in assessing
the overall conditions of all or any portion of the EDC Premises, including, without limitation, any
asbestos hazards or concerns.

0.3. No warranties, either express or implied, are given with regard to the
condition of the EDC Premises including, without limitation, whether the EDC Premises do or do
not contain asbestos or are or are not safe for a particular purpose. The failure of the
Redevelopment Authority to inspect or to be fully informed as to the condition of ali or any portion
of the EDC Premises will not constitute grounds for any claim or demand for adjustment or
withdrawal by the Redevelopment Authority from this Agreement or rejection of the Air Force's
tender of any deed pursuant hereto.

94. The description of the EDC Premises set forth in this Agreement and
any other information provided therein with respect to the EDC Premises is based on the best
information available to the Air Force and is believed to be correct, but an error or omission,
including, but not limited to, the omission of any information available to the Air Force or any other
Federal agency, shall not constitute grounds or reason for nonperformance of this Agreement or any
claim by the Redevelopment Authority against the Air Force including, without limitation, any
claim for allowance, refund, deduction, or payment of any kind, The Air Force will, at no expense
to it, cooperate in executing and delivering quitclaim deeds necessary to convey omitted land
intended to be included in the EDC Premises and to correct any description of the EDC Premises.



9.5.  The Air Force assumes no liability for damages for personal injury,
illness, disability, or death to the Redevelopment Authority or io the Redevelopment Authority's
successors, assigns, employees, invitees, or any other person subject to the Redevelopment
Authority's control or direction, or to any other person, including members of the general public,
arising from or incident to the purchase, transportation, removal, handling, use, disposition, or other
activity causing or leading to contact of any kind whatsoever with asbestos on the EDC Premises,
whether the Redevelopment Authority, its successors or assigns, has or have property warned or
failed propetly to warn the individual(s}) injured.

9.6. The Redevelopment Authority further agrees that in its use and
occupancy of the EDC Premises it will comply with all applicable Federal, State, interstate, and
local laws relating to asbestos.

10. Presence of Lead-based Paint. The EDC Premises includes improvements
that are presumed to contain lead-based paint because they are thought or known to have been
constructed before 1978, The risks associated with lead-based paint are summarized in the Lead
Warning Statement at Appendix 5. The deed or deeds conveying the EDC Premises to the
Redevelopment Authority will contain a covenant to insure that the lead-based paint poisoning
prevention requirements imposed by Title 24, Code of Federal Regulations, Part 35, are met before
any use of the property for residential habitation or by children under seven (7) years of age.

11 Protection of Wetlands. If any portions of the EDC Premises are
subsequently determined to be jurisdictional "wetlands" by the United States Army Corps of
Engineers or the U.S. Environmental Protection Agency, all construction on those portions of the
EDC Premises must comply with WETLAND CONSTRUCTION RESTRICTIONS contained in
Title 33, Code of Federal Regulations, Sections 320 through 330, as amended, and any other
applicable Federal, State, interstate or local wetlands regulations.

12. Hold Harmless. The Redevelopment Authority and any subsequent grantee,
lessee, assignee, or other successor in interest to the EDC Premises or any sabdivision thereof,
shall, to the extent permitted under applicable law, indemnify, save, and hold harmiess the United
States from any damages, costs, expenses, liabilities, fines, or penalties resulting from releases,
discharges, emissions, spills, storage, disposal of, or any other acts or omissions related to any toxic
or hazardous wastes, substances, or materials, or petroleum or petroleum derivatives by the
Redevelopment Authority and any subsequent lessee, grantee, assignee, or other successor in
interest to the EDC Premises or any subdivision thereof, their officers, agents, employees,
contractors, or sublessees or licensees, or the invitees of any of them, giving rise to Air Force
liability, civil or criminal, or responsibility under Federal, State, interstate or local environmental
laws. This condition shall survive the expiration or termination of this Agreement, and the
obligations hereunder of the Redevelopment Authority and any subsequent grantee, lessee,
assignee, or other successor in interest to the EDC Premises or any subdivision thereof shall apply
whenever the Air Force incurs costs or liabilities for the Redevelopment Authority's actions of the
types described in this Section 12.



13.  Environmenta! Cleanup Liability. Notwithstanding any other provision of
this Agreement, the Redevelopment Authority and its successors do not hereby assume any liability
or responsibility for environmental impacts and damage caused by the Air Force's use of toxic or
hazardous wastes, substances, or materials, or petroleum or petroleum derivatives, on any portion of
George AFB, including the EDC Premises. The Redevelopment Authority and its successors have
no obligation under this Agreement to undertake the defense of any claim or action, whether in
existence now or brought in the future, solely arising out of the use of or release of any toxic or
hazardous wastes, substances, or materials, or petroleum or petroleum derivatives, on or from any
part of George AFB, including the EDC Premises, prior to the earlier of the first day of the
Redevelopment Autharity’s occupation or use of each such portion of or such building, facility or
other improvement on the EDC Premises under any lease entered into between the Parties on the
date of this Agreement.

13.1. For the purposes of this condition, “defense” or “environmental
response, remediation, or cleanup" include liability and responsibility for the costs of damage,
penalties, legal and investigative services relating to such use or release. "Occupation” or "use”
shall mean any activity or presence (including preparation and construction) in or upon such portion
of, or such building, facility or other improvement on the EDC Premises.

13.2. This condition does not relieve the Redevelopment Authority and its
sticcessors of any obligation or liability they might have or acquire with regard to third parties or
regulatory authorities by operation of law.

13.3. The Air Force recognizes and acknowledges its obligations under
Section 330 of the National Defense Authorization Act, 1993,P. L. 102-484, as amended, which
provides for indemnification of certain transferees of closing defense property. In accordance with
Section 330, The Secretary of Defense shall hold eligible parties harmiess, and defend and
indemnify them in full from and against any suit, claim, demand or action, Jiability, judgment, cost
or other fee arising out of any claim for personal injury or property damage (including death, illness,
ar loss of or damage to property or economic loss) that results from, or is in any way predicated
upon, the release or threatened release of any hazardous substance, pollutant, or contaminant, ot
petroleum or petroleum derivative, as a result of Department of Defense activitics at any militaty
installation (or portion thereof) that is closed pursuant to a base closure law.

13.4. This condition shall survive the termination of this Agreement.

14.  Riskof Loss. From the time this Agrecment is executed, and except as
otherwise provided above, the Redevelopment Authority shall bear all risks and shall bear any and
all losses sustained by reason of damage due to casualty that may be suffered by the EDC Premises
and shall bear any and all losses associated therewith, subject to the provisions of the Related Lease
and Deed of Trust regarding use of insurance proceeds. Notwithstanding any such losses or
damage, each and all of the provisions of this Agreement shall remain unimpaired and in full force
and effect.



15.  Covenapt Against Contingent Fees. '1'he Redevelopment Authority warrants
that no person or selling agency has been employed or retained to solicit or secure acceptance of
this Agreement upon an agreement or understanding for 4 commission, percentage, brokerage, or
contingent fee, excepting bona fide employees or established commercial or selling agencies
maintained by the Redevelopment Authority for the purpose of securing business. For breach or
violation of this warranty, the Air Force shall bave the right to annul this Agreement without
liability, or in its discretion, to require the Redevelopment Authority to pay to it the full amount of
such commission, percentage, brokerage, or contingent fee.

16. Disputes.

16.1. Except as otherwise provided in this Agreement, any dispute
conceming a question of fact arising under this Agreement which is not disposed of by agreement
shall be decided by the Director, AFBCA, or his successor in function. The Director, AFBCA,
shall reduce the decision to writing and mail or otherwise furnish a copy to the Redevelopment
Authority. The decision of the Director, AFBCA, shall be final and conclusive unless, within thirty
{30) days from the date of receipt of such copy, the Redevelopment Authority mails or otherwise
furnishes to the Director, AFBCA, a written appeal addressed to the Secretary of the Air Force.

The decision of the Secretary or the Secretary's duly authorized representative for the determination
of such appeals shall be final and conclusive unless determined by a court of competent jurisdiction
to have been fraudulent or capricious, or arbitrary, or so grossly erroneous as necessarily to imply
bad faith, or not supported by substantial evidence. In connection with any appeal proceeding
under this condition, the Redevelopment Authority shall be afforded an opportunity to be heard and
to offer evidence in support of its appeal. Pending final decision of a dispute hereunder, the
Redevelopment Authority shall proceed diligently with the performance of the Agreement in
accordance with the decision of the Director, AFBCA.

16.2. In the alternative, before proceeding under subsection 16.1, either
party may choose 1o subimit the dispute to arbitration pursuant to the Administrative Disputes
Resolution Act ("Act™), 5 U.S.C. §§ 571-583, as amended, by giving notice to the other party.

16.2.1. Within fifteen (15) days following receipt of notice, the
receiving party shall submit to the other party the names of three arbitrators, experienced in the field
of the matter of dispute, selected from a roster maintained by the Federal Mediation and
Conciliation Service or any comparable organization. The initiating party will then have fifteen
(15) days to select one of the three arbitrators and provide notice to the receiving party of the
selected arbitrator. The initiating party will promptly notify the arbitrator of the selection and
arrange for his employment jointly by the parties.

-10-



16.2.2. The arbitrator will arbitrate the dispute according to the Act
and any rules of the American Arbitration Association not in conflict with the Act or any other
Federal statute. The arbitrator will convene the arbitration hearing within fifteen (15) days after
being hired and render a decision within thirty (30) days after the hearing uniess both parties agree
to an extension of time. The Air Force and the Redevelopment Authority agree to share the costs of
the arbitrator equally, subject to the availability to the Air Force of appropriated funds.

16.2.3. Pending final decision of a dispute hereunder, the
Redevelopment Authority shall proceed diligently with the performance of the Agreement in
accordance with the decision of the Director, AFBCA.

16.2.4. Pursuant to the Act, the authority of a Federal agency to use
dispute resolution proceedings under the Act shall terminate on October 1, 1995, as to disputes
arising on or after that date; however, consistent with the Act, the Air Force may elect to contirue
then pending dispute resolution proceedings. If authority to use alternative dispute resclution is not
reenacted, this clause shall be of no force and effect on and after October 1, 1995, except to the
extent the Air Force has elected 1o continue a then pending dispute resolution proceeding. If the
Act is extended or reenacted in modified form, but continues to authorize altemative dispute
resolution by Federal agencies, the provisions of this Agreement shall be deemed to be modified to
be consistent with the amended statutory procedures.

16.2.5. In the event an arbitration award is made which is contrary
to the Air Force's position and the Secretary of the Air Force subsequently vacates the award
pursuant to 5 U.S.C. § 580(c), the Redevelopment Authority may proceed, by agreement of the
parties hereby entered, pursuant to subsection 16.1. In such case, the evidence, positions of the
parties, and the arbitrator’s decision shall not be admissible or considered in any proceedings under
subsection 16.1 or any subsequent judicial proceedings.

16.3. This subscction does not preclude consideration of questions of law in
connection with decisions provided for in subsection 16.1. Nothing in this subsection, however,
shall be construed as making final the decision of any administrative official, representative or
board on a question of law.

17.  Officials Not to Benefit. No Member of or Delegate to Congress or
Resident Commissioner shall be admitted to any share or part of this Agreement or to any benefit to
arise therefrom. This provision shall not be construed to extend to this Agreement if made with a
corporation for its general benefit.

a1l -



18.  Gratujties. The Air Force may, by written notice to the Redevelopment
Authority, terminate this Agreement if it is found after notice and hearing, by the Secretary of the
Air Force, or the Secretary's duly authorized representative, that gratuities in the form of
entertainment, gifts, or otherwise, were offered or given by the Redevelopment Authority, or any
agent or representative of the Redevelopment Authority, to any officer or employee of the Air Force
with a view toward securing an agreement or securing favorable treatment with respect to the
awarding or amending, or the making of any determinations with respect to the performing of such
agreement; provided that the existence of the facts upon which the Secretary of the Air Force or the
Secretary's duly authorized representative makes such finding, shall be an issue and may be
reviewed in any competent court. In the event this Agreement is so terminated, the Air Force shall
be entitled to pursue the same remedies against the Redevelopment Authority as it could pursue in
the event of a breach of this Agreement by the Redevelopment Authority, and as a penalty in
addition to any other damages to which it may be entitled by law, to exemplary damages in an
amonnt as determined by the Secretary of the Air Force or the Secretary’s duly authorized
representative which shall be not less than three nor more than ten times the costs incurred by the
Redevelopment Authority in providing any such gratuities to any such officer to emnployee. The
rights and remedies of the Air Force provided in this condition shall not be exclusive and are in
addition to any other rights and remedies provided by law or under this Agreement.

19. No Joint Venture. Nothing contained in this Agreement will make, or will
be construed to make, the parties hereto partners or joint venturers with each other, it being
understood and agreed that the only relationship between the Air Force and the Redevelopment

Agreement render, or be construed to render, either of the parties hereto liable to any third party for
debts or obligations of the other party hereto.

20. Failure of the Air Force io Insist on Compliance. The failure of the Air

Force to insist in any one or more instances upon strict performance of any of the terms, covenants
or conditions of this Agreement shall not be construed as a waiver or a relinquishment of the Air
Force's rights to the future performance of any such terms, covenants or conditions, but the
obligations of the Redevelopment Authority with respect to such future performance shall continue
in full force and effect.

21. Attorneys' Fees. If either party files any action or brings any proceeding
against the other arising from this Agreement, then as between the parties, the prevailing party shall
be entitled to recover as an element of its costs of svit, and not as damages, reasonable attorney fees
to be fixed by the court. The "prevailing party" shall be the party who is entitled to recover its costs
of suit, whether or not suit proceeds to final judgment. A party not entitled to recover its costs shall
not recover attorney fees. No sum for attorney fees shall be included in calculating the amount of a
judgment for purposes of deciding whether a party is entitied to ils costs or attorney fees. All
references to "atiomeys' fees” in this Agreement shall include without Iimitation such amounts as
may then be charged to such party for legal services furished by attomeys in the employ of such
party, at rates noi exceeding those that would be charged by outside atiomeys for comparable
services.

- 12 -



22, Planning and Development Activities. The Air Force is aware that the
Redevelopment Authority is acquiring the EDC Premises for development. Accordingly, the Air

Force agrees that it shall cooperate reasonably with the Redevelopment Authority and sign such
documents and undertake such other acts, so long as such can be completed without incurring costs
or liability, as are necessary for the Redevelopment Authority to complete the planning, zoning and
development of the EDC Premises, the resale and marketing of any portion of the EDC Premises,
and the formation and operation of special districts, metropolitan districts and other quasi-
governmental entities organized for the purpose of providing infrastructure facilities and services to
or for the benefii of the EDC Premises.

, 22.1. The Air Force consents to the inclusion of any portion of the
EDC Premises within the boundaries of any special district, metropolitan district, or other political
subdivision of the State of California, or other entity organized and operated for the purposes of
providing infrastructure facilities or services to or for the benefit of the EDC Premises and
empowered to issue bonds or other obligations under the laws of the State of California.

22.2. The Air Force consents to the zoning, masterplanning,
subdivision, or other similar land use approval or proceeding initiated or otherwise approved by the
Redevelopment Authority and relating to any portion of the EDC Premises, provided, however that
any such land use development activities shail be approved by the Board of Directors of the
Redevelopment Authority under the Redevelopment Plan and shall not be inconsistent with the
Record of Decision.

22.3. Nothing in this Section 22 shall be construed as consent by the
Air Force, o its successer, to permit or participate in any action by the Redevelopment Authority
which would in any way impair the Air Force's security interest in the EDC Premises or Related
Lease.

REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK
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23. Temporary Retention of Facilities by the United States. The United States

shall retain possession and control and shall be solely responsible for the protection and
maintenance of Building 605 and the adjoining parking lot, and Rooms # 219, 220, 224, 229, 237,
239 _ 243, 245 - 250, 252, 256, 257, 261, 262, and all restrooms on the second floor, in Building
321 and twenty parking spaces in the adjoining parking lot, as more fully described in Exhibit C,
until such time as the Redevelopment Authority shall procured a fair market value rent lessee for
sich areas. At such time, and upon 30 days written nofice, the United States shall, at its own
expense, relocate all operations and personnel to Builidng 701. The Redevelopment Authority shall
enter into a standard GSA lease with the United States for Building 701 and the adjoining parking
Jot with an initial term of five years, renewable at the option of the United States, at no cost. If,
prior to the expiration of any lease with the United States, the Redevelopment Authority shall
procure a fair market value rent lesses for such property and desires the United States to vacate such
property it shall provide substitute space on George AFB of equal size and quality under the same
terms and conditions as applied to the lease of Building 701 and shall reimburse the United States
for alf reasonable costs associated with such relocation. However, in no case shall the United States
be requested to relocate prior to its having occupied Building 701 for one year. The conditions
governing the United States access to and use of such facilities are set forth in the Operating

Agreement at Appencix 6.

24,  Cross-Collateralization: Merper. Any default by the Redevelopment
Authority under this Agreement shall constitute an event of default under the other Loan

Documents, and any default by the Redevelopment Authority as a party under any of the other Loan
Documents shall constitute an event of default under this Agreement. Upon the conveyance of any
portion of the EDC Premises to the Redevelopment Authority by deed in accordance with this
Agreement, the leaschold interest of the Redevelopment Authority under the Related Lease shall
merge into the fee interest of the Redevelopment Authority in such part of the EDC Premises so
conveyed, and the Related Lease shall terminate as to such parts, provided however, that such
conveyance and termination of the Related Lease shall not effect a release of the lien of the Deed of
Trust on any such part unless and until the requirements of the reconveyance provisions of the Deed
of Trust have been fully satisfied.

25.  Headings or Titles. The brief headings or titles which may precede sections
of this Agreement are merely for purposes of identification, convenience, and ease of reference, and
will be completely disregarded in the construction of this Agreement.

26.  Counterparis. This Agreement is executed in two (2) counterparts each of
which is deemed an original of equal dignity with the other and which is deemed one and the same
instrument as the other.

27.  Personal Pronouns. All personal pronouns used in this Agreement, whether
used in the masculine, feminine or neuter gender, will include all other genders.

14



28.

Exhibit A
Exhibit A-1

Exhibit B
—Exhibit €—
Appendix 1
Appendix 2
Appendix 3
Appendix 4
Appendix 5
Appendix 6
Appendix 7

Acknowledged bys
VVETA

Terry B. Caldwell

Ve Q,Q

Exhibits and Appendices. The following exhibits and appendices are attached
to and made a part of this Agreement:

Legal Description and Survey of EDC
Premises

Narrative Boundary and Facilities
Identification

Personal Property

Uhnited States Retained Areas (Please see Appendix §6)
Related Lease

Promissory Note

Deed of Trust

Draft Quitclaim Deed

Lead Warning Statement

Operating Agreement

Bill of Sale for Personal Property

REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREQF, the United States, acting by and through the Secretary of
the Air Force, has caused these presents to be duly executed for and in its name and behalf by
ALAN K. OLSEN, who has this 19th day of June, 1996, set his hand and seal.

Director, Air Force Base
Conversion Agency

Witnessed by:

VICTOR VALLEY ECONOMIC
DEVELOPMENT
AUTHORITY

o, Toner 2. oSl

Terxy E. Caldwell
Chairperson
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SEP-15-1396 15:@2 FROM CITY OF VICTORVILLE Td 917836860033 P.a3

EXHIBIT "A"
& eri

PARCEL 1. All those portions of Sections 22, 23, 24, 25, 26, 27 and 36, Township 8
North, Range & West, 5.B.M. in the County of San Bernardino, State of Callfomia according to
Government Survey, and as delineated on Record of Survey filed on December 28, 19886 in Book
65 of Records of Survey, pages 98 through 102 Inclusive, Racords of said County, fying
Northerly of the North fine of Parcel K, sald fine baing the Northerly of the Northerly fine of that
certain Record of Survey filed on March 15, 1806 in Book 102 of Records of Survey, page 27,
Records of said County.

Excoepting therefrom Parcel | described as; that certain plece of land described In Document
No. 84-370874 and as delineated on Record of Survey filed in Book 102 of Records of Survey,
page 80, Records of said Counfy.

Also excapting therefrom Parcel £2 described as; that certain piece of land described In
Document No, 85-216146 end as delineated on Record of Survey fllad In Book 104 of Records
of Survey, page 66, Records of sald County.

Also excepting therefrom Parcel E1 deseribed as; that cerlain place of land describad In
Document No. 85-202141 and as delineatad on Record of Survey filed in Book 104, of Records
of Survey, page 65, Record of sald County.

Also excepting therefrom Parcel A and C described as; that certaln piece of land delineated
a3 Parcel 1 on Official Map No. 1003 as recorded in Book 2 of Officlal Maps, pages 18 through
20 inclusive, Records of sald County.

Also excepting therefrom Parcel SS as shown on Attachment 3 attached hereto, and
described as: Beginning at a found 2 Inch iron pipe with brass tag, marked "City Vic",
accapted as the intersection of the centeriine of Phantom Street with the canterfine of Mustang
Street, ac shown on Officlal Map No. 1003, filed in Book 2 pages 16 through 20, inclusive, of
Officlal Maps, in the Office of the County Recorder of said County, sald 2 inch iron pipe baars
South 88°11'05" West, 567,89 feet, record and measured, slong sald centeriing of Mustang
Street, from a found 2 inch iron pipe with brass tag, marked “City Vic", as shown on said Official
Map No. 1003; thence South 76°48'36° East a distance of 2066.31 feet, to the Trus Point of
Baginning; thence North 00°49'1 1*West, a distancs of 219.14 fest; thence North 87°16'56East,
a distance of 161.52 faet; thence North 00°47'38" Wast, a distanca of 49.97 feet; therice North
88°10'31"East, a distance of 118.41 feet; thence South 00°47'36" East, a distance of 250.13
feet to the beginning of a 24.00 foot radius tangent curve, concave Northwesterly, thenca
Southwesterly, elong sald curve, through a centraj angle of 89°58'07", an arc distance of 37.89
fest; thence, tangent to said curve, Sauth 88°10°31"West, a distance of 243.76 feet, to the sald
Trua Point of Beginning. !
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SEP-19-1996 15:83 FROM CLTY OF VICTORUILLE (R H1'rpabsbbnls +.u4

Lagn! Daseriplion EOC
Pape 2

Reserving over and acroes Parcel 1 for the use and bensfit of present and future owriers of
;ald Parcels |, E2, E1, A and C, and §8 rights of vehicular and utility access to and from said
arcels.

Also resarving over and across Parcal 1 for the use and benefit of Southern California Edison
easements for power lines, poles, vaults, underground conduits and appurtenances as deiineated
in Attachment 4 attached hereto,

Also axcepting therefrom the existing Water Production and Distribution Facilities,

EABQELZLMLBQQD_B[QHIQEM All those portions of Sections 31 and 32, Township
6 North, Range 4 West 8.B.M. in County of San Bernardino, State of Califomnia, according to
Government Survay as delineated on George Afr Force Base Real Estate Map, Tab No. B-5,
Sheet 2 of 4, dated 1, January, 1879, prepared by Robert G. Muir & Associates (attached hereto

as Attachment 1)

Legal Description prapared by me
or under my direction.

e (nn S /"{’"M,-r; 7= s
| ( _J2A &, Roberts LE 58686, £xn. 12/21/05

Acknowledged by:

! WEDA AFBCA

|
Tenry E. Caldwell _gfman K. Qlsen /w[
gtrans.hose
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EXHIBIT A
ATTACHMENT FOUR

RECORDING REQUESTED BY

Southern Cailifornia Edison Company

WHEN RECORDED MAIL TC
southarn Callfornia Edison Company
p.o. BOX 410
LONG BEACH, CA 90801

ATTN: REAL PROP. AND ADMIN. 5VCS.

LAND RIGHTS
GRANT OF EASEMENTS
DOCUMENTRRY TRANSFER TAX § SER. 3.0,
COMPUTED ON FULL VALUE OF PROPERTY CONVEYED Approved
: CR COMPUTED ON FULL VALUE LESS LIENS . ADproved
AND ENCUMBRANCES REMAINING AT TIME OF SALE REAL PROPERTIES
AND
SIGNATURE OF DECLARANT OR AGENT DETERMINING TAX FIRM NAME ADMINISTRATIVE
' SERVICES
BY DATE
Location:
APN:

In connection with the sale of existing electrical facilities on the
George Air Force Base, California, the UNITED STATES OF AMERICA, acting by
and through the United States Air Force, its successors and assigns,
hereinafter called "GRANTOR,* under and pursuant to the powers and
authority contained in the Faderal Property and Administrative Service Act
of 1949, as amended, (40 U.S.C. § 4B4) does hereby remise, release and
forever quitclaim, without warranty or representation, express or implied,
unto, SOUTHERN CALIFORNIA EDISON COMPANY, a corporation, its successors and
assigns, hereinafter called "GRANTEE."® subject to the reservations,
restrictions, conditions, and exceptions as hereinafter expressed and set
out, the following:



OVERHEAD AND UNDERGROUND EASEMENT

Easements to construct, use, maintain, operate, alter, add to, repair,
replace, reconstruct, inspect and remove at any time and from time to time
overhead and underground electrical supply systems and communication
systems (hereinafter collectively referred to as 'systems*), consisting of
poles, guys and anchors, crossarms, wires, underground conduits, cables,
vaults, manholes, handholes, and including above-ground enclosures, markers
and concrete pads and other appurtenant fixtures and equipment necessary or
useful for distributing electrical energy and for transmitting intelligence
by electrical means, hereinafter designated as the *Overhead and
Underground Easements. ¥

GUY WIRE AND ANCHOR EASEMENT

Easements to construct, use, maintain, operate, alter, adag to, repair,
replace, reconstruct, inspect and remove at any time and from time to time
guying and anchorage systems, hereinafter also collectively referred to as
"gystems”, consisting of poles, guy wires, anchors and other appurtenant
fixtures and equipment necessary for guying and anchorage purposes,
hereinafter designated as "Guy wire and anchor Easements.®

s TREET LIGHT EASEMENT

Easements to construct, use, maintain, operate, alter, add to, repair,
replace, reconstruct, inspect and remove at any time and from time to time
street lighting systems, hereinafter also collectively referred to as
“gystems*, consisting of poles, lamps, wires, underground conduits, cables,
vaults, manholes, handholes, and including above-ground enclosures, markers
and concrete pads and other appurtenant fixtures and eguipment necessary or
useful for street lighting purposes, hereinafter designated as *Street
light Easements.®

PAD EASEMENT

Easements to construct, use, maintain, operate, alter, add to, repair,
replace, reconstruct; inspect and remove at any time and from time to time
electrical pad systems, hereinafter also collectively referred to as
*systems®, consisting of concrete pads, transformers, wires, cables,
underground conduits, above-ground enclosures and other appurtenant
fixtures and equipment necessary or useful for electrical pad purposes,
hereinafter designated as "Pad Easements.®

VAULT EASEMENT

Easements to c¢onstruct, use, maintain operate, alter, add to, repair,
. _replace, reconstruct, inspect and remove at any time and from time to time

2



electrical vault systems, hereinafter also collectively referred to as
ngystems", 'consisting of wires, underground conduits, cables, vaults
manholes, hand holes and other appurtenant fixtures and eguipment necessary
or useful for electrical vault purposes, hereinafter designated as "Vault
Easements."

RESERVING unto the GRANTOR and its assigns a right of access to any
and all portions of the herein described easements {(the "Easements*) for
purposes of environmental investigation, remediation or other corrective
action. This reservation includes the right of access to and use of, to
the extent permitted by law, available utilities at reasonable cost to the
GRANTOR. These rights shall be exercisable in any case in which a remedial
action, response action or corrective action is found to be necessary after
rhe date hereof, or if such access is necessary to carry out a remedial
action, response action or corrective action on adjoining property.
pursuant to this reservation, the GRANTOR, {including but not limited to,
Region IX, United States Environmental Protection Agency (EPA)}], and the
State of California, and their respective officers, agents, employees,
contractors and subcontractors shall have the right (upon reasonable notice
to GRANTEE or the then owner and any autharized occupant of the Easements)
to enter upon the Easements and conduct investigations and surveys, to
include drillings, testpitting. borings, data and/or record compilation and
sther activities related to environmental investigation, and to carry out

“vemedial or removal actions as required or necessary under applicable
authorities, including but not limited to monitoring wells, pumping wells,
and treatment Facilities ; provided that GRANTOR shall restore any damage
to the Easements and GRANTEE's facilities located thereon as a result of
any such entry or such activities in accordance with the plans and
specifications developed for the environmental investigation, remedial
action or corrective action which may affect the Easements.

THESE EASEMENTS are granted subject to the following covenants,
conditions, and restrictions:

1. That the GRANTEE shall pay to the GRANTOR compensation in the
amount of TEN DOLLARS ($10.00) payable in advance. Compensation shall be
made payable to the Treasury of the United States and forwarded by the
GRANTEE to

11 WG/FMAO
1430 Air Force Pentagon, Room S5E152
Wwashington, D.C. 20330-1430.

2. That this Grant of Easement is subject to all existing covenants
ecasements, reservations, restrictions and encumbrances, including easements
for public roads and highways, public utility, rail roads and pipelines,
whether of record or not.



3 That the GRANTEE covenants for itself. its successors and assigns
and every successor in interest to the Easements, or any part therecf, that
any construction or alteration on the Easements or any part thereof, will
be in accordance with Title 14 Code of Federal Regulations, Part 77,
entitled "Objects Affecting Navigable Airspace, * or under the authority of
the Federal Aviation Act of 1958, as amended, unless such construction or
alterations are in compliance with 14 C.F.R. § 77.15.

4. That it is understood that this instrument is effective only
insofar as the rights of the GRANTOR in the said property are concerned;
and that the GRANTEE shall obtain such permission as may be necessary on
account of any other existing rights.

ACCESS, ETC.

Subject to the reservations above, and except as such buildings,
planter boxes, earth fill or other structures may exist at the time of
execution of this Grant of Easement, GRANTOR agrees for itself, its
successors and assigns, not to erect, place or maintain, nor to permit the
erection, placement or maintenance of any additional buildings, planter
poxes, earth fill or other structures except walls and fences with access

~ jates on the Easements. The GRANTEE, and its contractors, agents and

employees, shall have the right to trim or top such trees and to cut such
roots as may endanger or interfere with said systems and shall have free
access to said systems and substation and every part thereof, at all times,
for the purpose of exercising the rights herein granted; provided, however,
that in making any excavation on said property of the GRANTOR, the GRANTEE
shall make the same in such a commercially reasonable manner as will cause
the least injury to the surface of the ground arocund such excavation, and
shall replace the earth so removed by it and restore the surface of the
ground to as near the same condition as it was prior to such excavation as
is practicable.

EASEMENT LOCATIONS

The approximate location and dimensions of said Pad Easements and
Vault Easements, and the approximate centerline location and easements
width of said Overhead and underground Easements, Guy wire and Anchorage
Easements, Underground Easements, and Street lighting Easements are shown
on Exhibit *"A* attached hereto and by this reference made a part hereof,
For the purpose of recording said Exhibit, it is understood that said
Exhibit will be microfilmed in segments and a suggested segment system is
shown on said Exhibit.

S8aid Easements and systems are located within that certain real
property in the County of San Bernardino, State of California, known as
“.wGeorge Air Force Base and described on Exhibit *B" attached hereto and

4



considered a part hereof as if it were fully set forth herein. The legal
descriptions of the Easements were prepared by Southern California Edison
Company pursuant to Section B730{c) of the California Business and
Frofessions Code.

RECORD OF SURVEY

It is the understanding of both GRANTOR and GRANTEE that the locations
of the Easements shown on the attached Exhibit are based upon the
approximate location of the electrical distribution facilities within
George AFB that are being conveyed. The actual locations of these
Easements shall be determined by the actual location of said facilities.
GRANTEE shall have the option but not the obligation to survey all or scme
of said facilities and to file one or more records of survey defining the
surveyed location of said facilities and the Easements corresponding -
thereto. Upon the recording of any record of survey the location of the
Easements herein granted shall be changed to the locations depicted on such
record of survey.

INDEMNIFICATION OF TRANSFEREES OF CLOSING DEFENSE PROPERTY

The GRANTOR recognizes and acknowledges the indemnification under
L3ection 330 of the National Defense Authorization Act, 1993, Pub. L. 102Z2-
484, as amended (10 U.S.C. § 2687 note), which provides:

{a} In general. (1) Except as provided in paragraph 13) and subject
to subsection (b), the Secretary of Defense shall hold harmless,
defend, and indemnify in full the persons and entities described in
paragraph (2) from. and against any suit, claim, demand or action,
liability, ijudgment, cost or other fee arising out of any claim for
personal injury or property damage (including death, illness, or loss
of or damage té property cr economic loss) that results from, or is
any manner predicated upon, the release or threatened release of any
hazardous substance, pollutant or contaminant, or petrocleum or
petroleum derivative as a result of Department of Defense activities
at any military installation (or poxtion thereof}) that is closed
pursuant to a base closure law.

{2) The persons and entities described in this paragraph are the
following:

(A} Any State (including any officer, agent, or employee of the
State) that acquires ownership or control of any facility at a



oz

military installation {or any portion thereof) described in paragraph
{(1}.

(B) Any political subdivision of a State {including any officer,
agent, or employee of the State} that acquires such ownership or
control.

(C) Any cther person or entity that acquires such ownership or
control.

(D) Any successor, assignee, transferee, lender, or lessee of a
person or entity described in subparagraphs {A) through (C).

(3] To the extent the persons and entities described in paragraph (2)
contributed to any such release of threatened release, paragraph (1)
shall not apply.

(b) Conditions. No indemnification may be afforded under this
section unless the person or entity making a claim for
indemnification:

(1) notifies the Department of Defense in writing within two
years after such claim accrues or begins action within six months
after the date of mailing, by certified or registered mail, of notice
of final denial of the claim by the Department of Defense;

(2) furnishes to the Department of Defense copies of pertinent
papers the entity receives;

{3} furnishes evidence or proof of any claim, loss, or damage
covered by this section and;

(4) provides, upon request by the Department of Defense, access
to the records and personnel of the entity for purposes of defending
or settling the claim or action.

OMNIBUS

"It is the intention of both GRANTOR and GRANTEE for this Grant of
Easements to cover all of the electrical distribution facilities within the
George Air Force Base that are specifically depicted on the attached
Exhibit.

TN WITNESS WHEREOF, GRANTOR, has caused this Grant ‘of Easements to be
duly executed for and in its name and on its behalf by Alan K. Olsen,



Director, Air Force Base Conversion Agency. who has this day of
, 1996, hereunto set his hand and seal.

UNITED STATES OF AMERICA

ALAN K. OLSEN

DIRECTOR

AIR FORCE BASE CONVERSION AGENCY
Signed in the Presence of:

SOUTHERN CALIFORNIA EDISON COMPANY does hereby accept this instrument
subject to the terms, covenants and restrictions contained herein and has
caused this instrument to be executed this day of ., 1996.

SOUTHERN CALIFORNIA EDISON COMPANY

BY
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EXHIBIT A-1
NARRATIVE BOUNDARY AND FACILITIES IDENTIFICATION

The property formery known as George Air Force Base with the exception of that
property sold 1o the First Christian Church of Victorville, that property south of Alr
Base Road transferred to the Bureau of Prisons, that property transferred to the
Adelanto School District, that property leased {o the Victor Valley Economic
Development Authority (VWEDA) under the terms of ihe Aidfield Lease, that
property transferred to the Victor Valley School District, that-one-asre-parcckicbe
seld-to theCiv-ol-Adelanto

and that 1.5 acre parcel o be sold to the Edison .
Arecs [VvEra

Company.

Acknowledged by:

Terry E.’ Cai'dwell .

V.V.E.D.A.
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parking lots under th
€ percel of land which will be sold to the City of Adelanto
€d drawing.

This exhibit is addressed in the Legal Description (Exhibit A) and the Operating Agreement
(Appendix #6)

Acknowledged:

VVEDA AFBCA

Tearry E. Caldweell | Alan K Olsen 9'
)
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EDC Agreement, Amendment #1



AMENDMENT NO. 1
TO ECONOMIC DEVELOPMENT CONVEYANCE AGREEMENT
BETWEEN THE DEPARTMENT OF THE AIR FORCE AND
THE VICTOR VALLEY ECONOMIC DEVELOPMENT AUTHORITY

THIS AMENDMENT NO. 1 (herein *“Amendment No. 1"} is dated
as offmt. L3, 2000, and is entered intoc by and between the
Secretary of the Air Force, on behalf of the United States of
America ("Air Force” or "Grantor") and the Victor Valley Economic
Development Authority (hereinafter referred to as "Redevelopment
Authority" or *Grantee”, oxr “VVEDA"),

RECITALS

WHEREAS, the Air Force and the Grantee previously entered
into that certain Economic Development Conveyance Agreement {the
"EDC Agreement”) dated as of September 26, 1996 pertaining to an
Economic Development Conveyance of certain portions of Fformer
George Air Force Bage (“GAFB*); and

WHEREAS, in 1988, the Defense Base Closure and
Realignment Commission recommended that GAFB be closed, which
closure has occurred, and in response to the closure several of the
local communities adjacent and in proximity to GAFB deemed it
desirable to form the Joint Powers Authority now known as VVEDA;
and

WHEREAS, VVEDA was established wunder California
Government Code Section 6500 et. seg. and was formed pursuant to
the provisions of a certain joint exercise of powers agreement, as
amended (the “Fourth Amended Joint Exercise of Powers Agreement”);
and

WHEREAS, the Fourth Amended Joint Exercise of Powers
Agreement provides that VVEDA has, amongst its other powers, the
power bO enter into and execute contracts and leases for real and
personal property; and

WHEREAS, in accordance with the terms of the Pourth
Amended Joint Exercise of Powers Agreement, VVEDA has delegated its
decigion making authority and its rights and obligations with
respect to GAFB to the Southern California Logistics Airport
Auvthority {(the “Authority”) which now has the authority to-'enter
into and execute lease transactions and sale and disposition
transactions on behalf of VVEDA pertaining to GAFB; and

7 2%1° 7



WHEREAS, the Air Porce and VVEDA have previously entered
into a certain Department of Air Force Lease pertaining to an
Economic Development Conveyance transfer of portions of GAFB
designated as Parcels B, D, P, G, H and J and the Railroad Right-
Of -Way which is designated as Parcel 2 (the *Lease”) which Lease
was dated as of June 19, 1995; and

WHEREAS, the Authority and the Air Force have previously
entered into negotiations with the United States Department of
Justice in order to arrive at a compromise of the prior Economic
Development Conveyance transaction and therefore the Parties hereto
deem it desirable to enter into this Amendment No, 1 to reflect the
agreements reached between the Airx Force and VVEDA as a result of
said negotiations.

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION THE
GRANTOR AND GRANTEE HEREBY AGREE AS FOLLOWS:

Section 1. The text of the EDC Agreement between the
Department of the Air PForce and the Victor Valley Economic
Development Authority is incorporated inteo this Amendment No. 1 by
this reference.

Section 2. The Grantor and Grantee hereby mutually
acknowledge and agree that as of the date of this Amendment No. 1
the EDC Agreement is in full force and effect and that no default
or breach exists thereunder.

Section 3. This Amendment No. 1 shall take effect
when the authorized representatives of the Grantor and Grantee have
executed this Amendment No. 1 at the places indicated below. This
Amendment No. 1 may be executed by Grantor and Grantee in
counterparts.

Section 4. Section 1 of the EDC Agreement is hereby
amended such that the amount of the Promissory Note set forth and
described therein shall be equal to One Million Six Hundred Seventy
Three Thousand Six Hundred Sixty Pive Dollars ($1,673,665).

Section 5. Section 3 of the EDC Agreement is hereby
amended such that the amount described in Section 3 shall be One
Million Six Hundred Seventy Three Thousand Six Hundred Sixty Five
Dollars ($1,673,665).

. Section 6. A new Section 7.4 is added to the EDC
Agreement to read as follows:

3



*Section 7.4. Notwithstanding the foregoing
the Redevelopment Authority may assign this
EDC Agreement and all of Grantee’s rights and
obligations hereunder to the Southern
California Logistics Airport Authority (the
"SCLAA") which upon such assignment shall
asgume all of the rights and obligations of
Grantee under this EDC Agreement and the
Amended Loan Dogcuments.

Section 7. Except as amended by Sections 4, 5 and 6
of this Amendment No. 1, the other provisions of the EDC Agreement
shall remain in full force and effect for the term of the EDC
Agreement. To the extent there are any inconsistencies between
this Amendment No. 1 and the EDC Agreement, the provisions of this
Amendment No. 1 shall control.

THIS AMENDMENT NO. 1 is dated as of September Z3 . 2000
and has been executed by the authorized representatives of the
parties on the dates indicated below

UNITED STATES OF AMERI

Witnessed by:

e H 1y

VICTCOR VALLEY ECONOMIC
DEVELOPMENT AUTHORITY
(the "authority")

SCAA/Q001/DOC/024,2
8/23/60 3:15 ew



PROMISSORY NOTE

1. Fondamental Provisions. The following terms will be used as defined terms
in this Note:

Date of thisNote:  As of September /3, 2000

Borrower;  Southem Califomia Logistics Airport Authority (*SCLAA™), 4
separate legal entity established pursuant to a joint powers agreements between the City of Victorville
and the Victorville Redevelopment Agency.

Lender: The United States of America, acting by and through the Secretary of
the Atr Force,

Payment Address:

11 WG/FMAO

1430 Air Force Pentagon

Room SE152

Washington, DC 20330-1430

Principel Amount: 1,673, 655 (ONE MILLION SIX HUNDRED SEVENTY
THREE THOUSAND SIX HUNDRED FIFTY FIVE DOLLARS), or the remaining unpaid balance
thereof from time-to-time. .

Principal Interest Rate: 0% per annum.

Maturity Date: The later of (i) Septeatber 30, 2000 or (ii) the dete the Air Force has
transfierred fee title to all of the Property, as hereinafter described.

Property: The real property located in the City of Victorville and County of
San Bernardino, California, more particularly described in the Deed of Trust, as hereinafter defined
and refeived to hereafier ag the “Property.”

Acknowledged:

Ty ¢, lallbod?
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ASSIGNMENT AGREEMENT
BY AND BETWEEN

THE VICTOR VALLEY ECONOMIC DEVELOPMENT AUTHORITY

SOUTHERN CALIFORNIA Log?gTICS AIRPORT AUTHORITY
This ASSIGNMENT AGREEMENT, dated as of this __ day of
October, 2000, is made and entered into by and between the VICTOR
VALLEY ECONOMIC DEVELOPMENT AUTHORITY (“VVEDA*), a joint powers
authcrity duly organized and existing under the laws of the State
of California and the SOUTHERN CALIFORNIA LOGISTICS AIRPORT
AUTHORITY (“SCLAA"), also a joint powers authority duly organized

and existing under the laws of the State of California.

RECITALS

WHEREAS  each of the parties hereto is a public agency
authorized and empowered to contract for the joint exercise of
powers under Article 1, Chapter 5, Division 7, Title 1
{Sections 6500, et seqg.) of the CGovernment Code of the State of

California; and

WHEREARS, VVEDA was established pursuant to the terms of
that certain Fourth Amended and Restated Joint Exercise of Powers
Agreement creating the Victor Valley Economic Development Authority

{(the “VVEDA JPA"); and



WHEREAS, S5CLAA was formed pursuant to the terms of that
certain Joint Exercise of Powers Agreement creating the Southern

California Logistics Airport Authority (the “SCLAA JPA”); and

WHEREAS, VVEDA was formed for the purposes of causing the
reuse and replanning of former George Air Force Base (“GAFB”) which
has been closed pursuant to Federal Law and which is now designated

as the Southern California Logistics Airport (*SCLA“) and

WHEREAS, Health and Safety Code Section 33492.40
{(previously numbered Health and Safety Code Section 33320.5)
authorized VVEDA to form a joint powers authority for the purposes
of causing the redevelopment of certain property which was
previously operated as a military facility or installation and
which was closed pursuant to Public Law 100-526 in addition to
certain land which is adjacent or in proximity to the military
facility or installation and which land was deemed necessary for

the effective redevelopment thereof; and

WHEREAS, VVEDA has previously caused the adoption of a
Redevelopment Plan encompassing SCLA and certain areas in proximity

thereto designated as the 1993 Redevelopment Plan; and



WHEREAS, SCLAA was formed for the purposes of assuming
certain of VVEDA's obligations with respect to the properties
comprising SCLA and overseeing the specific reuse and redevelopment

decisions with respect to such properties; and

WHEREAS, pursuant to the terms of the VVEDA JPA, VVEDA
has previocusly delegated all decision making authority and all
rights, liabilities and obligations with respect to all

transactions and activities on or about SCLA to the SCLAA; and

WHEREAS, VVEDA has previously entered into a Public
Benefit Transfer ({“PBT") transaction and an Economic Development
Convevance ("EDC*) transaction with the United States Alr Force
pursuant to which VVEDA was to receive title to portions of SCLA
upon a determination by the U.S. Air Force that such properties
were capable of being transferred under current environmental laws

and requirements; and

WHEREAS, the EDC transaction required VVEDA to execute an
Economic Development Conveyance Agreement, an Economic Develapment
Conveyance Lease, a Promissory Note and a Deed of Trust

(eollectively hereinafter referred to as the "EDC Documents” ) ; and



WHEREAS, VVEDA has recently pursued and completed a
compromise of its prior EDC transaction and has caused an amendment
of the EDC Documents pursuant to what the U. S. Alr Force has
aareed to allow an assignment of VVEDA's rights and obligations

under the EDC Transaction to SCLAA; and

WHEREAS, the EDC Transaction contemplates the transfer of
properties which are deemed to be *“cff airport properties” and as
such do not come within the jurisdiction ©f the Federal Aviation
Administration (“FAAY) and any transfer of fee title to such EDC
properties to SCLAA by the U.S. Air Force would not cause the
invocation of any FAA rules and regulations since such properties

are deemed off airport properties; and

WHEREAS, the PBT transaction contemplates the transfer of
properties which are subject to FAA Rulea and Regulations and the
assignment of the right to receive such properties would require
that the transfer of any such properties to SCLAA would be in
accordance with all FAA Rules and Regulations and such property
will thereafter be subject to the Rules, Regulations and Policies

of the FAA: and

WHEREAS, the parties hereto deem it desirable tc cause

the execution of this Assignment Agreement in oxrder to facilitate



the assignment of VVEDA's rights and obligaticns under the terms of

the EDC transacticon and PBT transaction to SCLAA.

NOW, THEREFORE, IN CONSIDERATION of the mutual promises
and covenants herein contained, the parties hereto agree as

follows:

Section 1 VVEDA hereby assigns to SCLAA all of its
rights, obligations and liabilities under the terms of the EDC
Documents including, but not limited to, the right ro receive
transfers of real and personal property, and further authorizes the
U.S. Air Force to cause direct transfers of real and personal

property to SCLAA in accordance with thig Assignment Agreement.

Section 2. SCLAA hereby assumes all of the rights,
obligations and liabilities of VVEDA with respect to the EDC
transaction and shall accept transfers of fee title to the EDC

properties from the U.8, Air Force.

Section 3. VVEDA hereby assigns to SCLAA all of its
property rights, obligations and liabilities under the terms of the
PBT transaction, including, but not limited to, the right to
receive transfers of real and personal property and f£further

authorizes the U.S8. Air Force to cause direct transfers of real and



personal property to SCLAA provided, however, that any such
transfer of PBT interests shall be subject to all of the applicable

Rules, Regulations and Procedures of the FAA.

Section 4. SCLAA hereby assumes all of the rights,
obligations and liabilities of VVEDA with. respect to the PBT
transaction and shall accept transfers of fee title to the PBT

properties from the U.S. Air Force.

Section 5. This Assignment shall take effect when the
authorized representatives of VVEDA and SCLAA have executed this

Assignment at the places indicated below.

Section 6. This Asgignment may be executed in

counterparts.



Sent By: CITY OF VICTORVILLE;

T80 245 T7243; 0ct-25-00 5:16PM; Page 2/2

IN WITNESS WHEREOF, the parties hereto have executed this

Agreement on the dey and year hereinatler indicaled.

VICTOR VALTFEY RCONOMTC
DEVELOPMENT AUTHORITY

Ladh 0w

By: _
. - / Chairman
% ATTESTY
SOUTHERN CALIFORNIA LOGLSVICS
ATRPORT AUTHORITY
bate: J@2-25-0C

By:

T Chiirman
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Ilustration of VVEDA- Flow of Funds



How VVEDA Works

A7

PPN LTI B R
RPEEAE 13

1. The VVEDA JPA serves as the Enforceable Obligation tor its Member Jurisdictions and
obligates each of the Member Jurisdictions, including the Southemn California Logistics Alrport,
to perform certain functions.

2, To Perform the functions required in the JPA, the Member Jurisdictions, along with
SCLA, benefit from the tax increment that is generated in each of the Member Jurisdictions

Project Areas.

3. VVEDA JPA requires that from the Member Jurisdiction Share (1 00%), 50% is to be
contributed to SCLA to supplement the amount it generates directly from the former GAFB.
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ATTN: AUTHORITY SECRETARY }
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FOURTH AMENDED AND RESTATED MASTER AGREEMENT
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AND STIRLING CAPITAL INVESTMENTS, LLC
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FOURTH
AMENDED AND RESTATED
MASTER AGREEMENT
by and between
SOUTHERN CALIFORNIA LOGISTICS AIRPORT AUTHORITY
and
STIRLING CAPITAL INVESTMENTS, LLC
for
THE ACQUISITION AND DEVELOPMENT
of
PORTIONS OF SOUTHERN CALIFORNIA LOGISTICS AIRPORT

VICTORVILLE, CALIFORNIA

This Fourth Amended and Restated Master Agreement for the
Acquisition and Development of portions of Southern California
Logistics airport (the “Agreement”) is made and entered into as of
this é&day of Z)_gmﬁgf‘, 2010, by and between the SOUTHERN
CALIFORNIA LOGISTICS AIRPCRT AUTHORITY, a joint powers authority
duly formed under the laws of the State of California ("Authority”)
and STIRLING CAPITAL INVESTMENTS, LLC, a California limited
liability company ("Stirling”), with reference to the following

facts:
RECITALS

A, In 1988, the Defense Base Closure and Realignment

Commission recommended that former George Air Force Base {“GAFB")

Ed



be closed, which closure has occurred. GAFB 1is now known as
Southern California Logistics Airport (“SCLA”). 1iIn response to the
closure, several of the local communities adjacent and in proximity
to GAFB deemed it desirable to form a joint powers authority to

create the Victor Valley Economic Development Authority {“"VVEDR") .

B. VVEDA was established under California Government
Code Sectien 6500 et. seq. and was formed pursuant to the
provisions of a certain joint exercise of pPowers agreement, as

amended (the “Fourth Amended Joint Exercise of Powers Agreement”) .

C. The Fourth Amended Joint Exercise of Powers
Agreement provides that VVEDA has, amongst its other powers, the
power to enter into and execute contracts and leases for real and

personal property.

D. The Rir Force and VVEDA have previously entered into
{1) a certain Department of the Air Force Lease pertaining to a
Public Benefit Transfer of portions of SCLA designated as Parcels a
and C (hereinafter referred to as the “PBT Lease”) (Parcel A and
Parcel C are also from time to time referred to as the “Airport*)
and (ii) a certain Department of the Air Force lease pertaining to

an Economic Development Conveyance transfer of portions of SCLA



designated as Parcels B, D, F, G, H, J and the Railroad Right-of-

Way (hereinafter referred to as the “EDC Lease”)

E. Under both the PBT Lease and the EDC Lease it was
contemplated that fee title to the parcels subject to the PRT Lease
and the EDC Lease would be transferred to VVEDA, or its successors
in interest, upon a determination by the Air Force that the parcels
are environmentally clean or that mitigation measures sufficient to
ensure the clean up of the parcels are in place. As of the date of
this Agreement, significant portions of such parcels have in fact

been so transferred.

F, In accordance with the terms of the Fourth Amended
Joint Exercise of Powers Agreement, VVEDA delegated its decision
making authority with respect to SCLA to the Authority which now
has the authority to enter into and execute lease transactions and
sales and disposition transactions on behalf of VVEDA pertaining to

SCLA.

G. VVEDAR and the Authority have previously caused the
Preparation of various planning documents pertaining to the reuse
of SCLA. A redevelopment plan was adopted by VVEDA in accordance
with the California Community Redevelopment Law in December of 1993

(the “Redevelopment Plan”). The Redevelopment Plan, as amended,
3



establishes a redevelopment project area which encompasses SCLA as
well as approximately fifty five thousand {55,000} additional acres
of land within the jurisdictional boundaries of the member entities
of VVEDA (the “Project Area”). The City of Victorville (the “City")
has caused the preparation and adoption of a Specific Plan for SCLA
(the ™“SCLA Specific Plan”) which SCLA Specific Plan has been
amended and which has further been found to be in conformity with
the Redevelopment Plan. In addition, a Master Development Plan was
previously adopted by the Authority (the “Master Development
Plan”}, which contemplated the development of SCLA as a cargo and
aircraft maintenance facility as well as a business and industrial
center. Among others, the Master Development Plan established the

foliowing goals:

1. The creation of jobs and other economic
development opportunities to sustain and
improve economic conditions at SCLA and in the

Victor Valley.

2. The development of air cargo and aircraft
maintenance uses as well as establishment of

an industrial and commercial center.



H. In connection with the reuse efforts to date, both
VVEDA and the Authority have expended considerable revenues and

resources which have helped sustain the economic viability of SCLA.

I. On July 21, 1998, the RAuthority and Stirling
Enterprises, LLC, a predecessor in interest to Stirling, entered
inte an Exclusive Negotiating Agreement pursuant to which the
Authority and Stirling Enterprises, LLC agreed to negotiate
exclusively with each other, for a period of time, the terms and
conditions of the necessary agreements for the marketing,
acquigition, operation and development of portions of the property
which comprise SCLA. Said portions included certain lands and
areas that were subject to the PBT Lease and the EDC Lease;
provided, however, that the aviation portions of the PBT Lease
which are described under the Airport Layout Plan (“ALP”"), as filed
with the Federal Aviation Administration (“FAA") and as on file
with the Authority Secretary, remained under the cwnership and
control of the Authority and shall continue to be operated as a
public airport. The lands that were available for marketing and
development under the Exclusive Negotiating Agreement included
portions of Parcel A (exclusive of the runways and taxiways),
Parcels B, C, portions of Parcel D (exclusive of the Sumiden Site
and the Park and Recreation facilities shown cn Exhibit wB#),

Parcels F, G, H, portions of Parcel J and Parcel E-2 which have
5



been acquired by the Authority. Said lands are shown on Exhibit
“A" attached hereto and incorporated herein by this reference and
shall hereinafter collectively be referred te as the “Property”.
The Property does not include that portion of SCLA designated as
Parcel K which was transferred to the Federal Bureau of Prisens or

the park and recreation portions of Parcel dJ.

J. Over the past thirteen (13) years, the Authority and
Stirling, through its predecessors in interest, have worked
together diligently and in good faith to identify the matters that
need to he resolved in order for SCLA to be developed, and to cause
the resoclution of such issues. On February 8, 1999, Stirling
Airports International, LLC (*SAI”), and the Authority entered into
the original Master Agreement {the “"Original Master Agreement”),
On February 1, 2000, SAI and the Authority entered into the Amended
and Restated Master Aqreement which superseded the Original Master
Agreement (the “First Amended Master Agreement”). On November 21,
2001, SAI and the Authority entered into the Second Amended and
Restated Master Agreement to address changes in certain economic
conditions and other factors beyond the control of the Parties (the
“Second Amended and Restated Agreement”). On October 18, 2006, the
Parties executed the Third Bmended and Restated Master Agreement to
modify the arrangement between the Parties in order to ensure that

econcmic development opportunities would be maximized (the “Third
6



Amended and Restated Agreement”) At the same time, the Parties
entered intc a disposition and development agreement (the “2006
DDA”) which provided for the transfer of approximately 353 acres of
EDC Parcels to Stirling. On October 18, 2006, the Authority
entered into an Assignment and Assumption of Third Amended and
Restated Master Agreement with SAI and Stirling, whereby the
Authority approved an asejignment of rights and obligations from SAT

to Stirling (the “Assignment Agreement”).

The Parties now deem it appropriate to enter into this
Fourth Amended and Restated Agreement to restructure each Party’s
obligations with respect to the Property. This restructuring has
been necessitated in part by {i) a global economic downturn; {iiy
the need for the Authority to achieve financial independence for
the portions of the Property subject to the PBT Lease: and {iidi)
the need to resolve discrepancies as to the manner in which the
Third Amended and Restated Agreement was being implemented which
had created a dispute as to how revenues and expenditures were
being allocated between the Parties. Aas a result of the resolution
of the dispute, the Parties have agreed that moneys currently on
deposit in the joint Bank of America account will be allocated to
Stirling and said account shall be immediately closed in order to

ensure easier accounting practices for both Parties.



Notwithstanding the execution of this Fourth Amended and
Restated Master Agreement, the date of execution of the Original
Master Agreement shall be deemed to be the effective date (the

"Effective Date”) for the purposes of this Agreement.

Stirling and Authority have expended considerable
resources in planning the conversion of SCLA to productive public
and private uses. Specifically, Stirling and the Authority have
evaluated SCLA infrastructure issues, analyzed existing and future
traffic conditions, analyzed market conditions and demand and
refined the Master Development Plan and Stirling had previously
caused the development of a Development Vision Plan. Stirling and
the Authority have previously reviewed the SCLA Specific Plan and,
to the extent necessary, the Parties wilil diligently pursue any
amendments to the SCLA Specific Plan which may be required in order
to facilitate the development of the Property in a manner
consistent with this Agreement. Stirling acknowledges and agrees
that it has reviewed the terms of the EDC transaction by and
between VVEDA and the Air Force. The Authority has previously
concluded, with the assistance of Stirling, negotiations with the
Air Force in order to modify the terms of the EDC transaction in a
manner that ensures the viability of the proposed development of
SCLA. To the extent nhecessary, Stirling and the Authority intend

to continue negotiations with the Air Force to arrive at terms that
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are mutually acceptable to both Parties and that benefit both
Parties in causing the development and reuse of SCLA, Such
negotiations may include but not be limited to issues pertaining to
the timing of the disposition of parcels comprising the Property.
The Parties further understand and acknowledge that the Parties
will need to cooperate in good fajith and use due diligence in order
to ensure the consummation of transactions that are viable and

consistent with the intent of this Agreenment.

K. Stirling and the Authority now wish to enter into
this Fourth Amended Master Agreement defining the terms and
conditions for the marketing, acquisition, operation and
development of certain portions of the Property by Stirling. The
Authority has requested that Stirling either acquire or cause to be
acquired, either by lease or purchase, certain portions of the
Property subject to the EDC lLease exclusive of those portions of
Parcel D and Parcel J which are shown on Exhibit “B” and the
Railrcad Right-Of-Way. The portions to be acquired either by
Stirling or by third parties through 8tirling’s efforts, shall
hereinafter be referred to as the ™“EDC Parcels”). The Parties
agree that the purpose of such acquisition(s) is to cause the
development of the EDC Parcels with uses ranging from

manufacturing, industrial, warehousing and distribution to office



and research and development, all as permitted pursuant to the SCLA

Specific Plan, as may be amended from time to time.

With respect to the revenue producing portions of the
Airport, exclusive of the runways and taxiways (the “PBT Parcels”),
the Parties agree that Stirling will not be precluded, en a non
exclusive basis and at its own cost, from soliciting interest and
submitting proposals from third parties to develop such properties.
In addition, Stirling may, from time to time, be asked by the
Authority in writing to assist (at no cost to Stirling) in
structuring development and/or lease transactions on the PRT

Parcels,

L. Pursuant teo the terms of the Original Master
Agreement, Stirling was contractually obligated to manage the
aviation activities on the Airport in accordance with Faa
guidelines and mandates. Said obligations were set forth in a
separate Rirport Management Agreement dated February 8, 1999 (the
“Rirport Management Agreement”) which addressed the management of
the Airport and related facilities. The Parties subsequently
terminated the Airport Management Agreement and incorporated
certain relevant provisions therecf into the Third Amended Master

Agreement. Pursuant to this Fourth Amended Master Agreement, the
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operations, management and development obligations of the Airport

are the obligations of the Authority.

M. Stirling has requested that the Authority commit to
selling or leasing the entirety of the EDC Parcels, in whole or in
phases. Previously, Stirling was also given authority for the
leasing of portions of the PBT Parcels in order to facilitate their
sublease and development. However, pursuant to the terms of this
Fourth Amended and Restated Master Agreement, the Authority shall
now assume the obligation to market and lease the PBT Parcels;
provided, however, that Stirling will not be precluded from
submitting proposals, at its own cost, for the marketing and/or
development of such PBT Parcels, with the understanding that, to
the extent any such proposals result in the consummation of a
transaction that is acceptable to the Autherity, in its reasonable
discretion, Stirling would be compensated in accordance with

Section 2.01 (c)hereof.

N. Stirling and the Authority now wish to enter into
this Fourth Amended Master Agreement to further facilitate the
acquisition, lease and development of the EDC Parcels by Stirling
and the leasing and development of portions of the PBT Parcels by
the Authority, and to cooperate in good faith to establish a plan

to bring about the various phases of development of the Property.
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0. The Parties anticipate that implementation of this
Fourth Amended Master Agreement may lead to development
opportunities for Stirling on properties which are adjacent or in
proximity to SCLA, and to the extent such properties are developed
by Stirling, the Parties deem it appropriate to cooperate in order

to assist in facilitating such development.

P. The Parties hereto agree that the foregoing Recitals

are true and correct.

NOW THEREFORE, in consideration of the terms and
provisions of this Fourth Amended Master Agreement, the Parties

agree as follows:

ARTICLE I

Section 1.01. Purpose of the Fourth BAmended Master

Agreement. The purpose of this Fourth Amended Master Agreement
is to effectuate redevelopment within the Project Area and assist
in the conversion of SCLA to civilian uses by providing Stirling
and third parties procured by Stirling, the ability to purchase
and/or lease the EDC Parcels and cause the development thereof. In
addition, Stirling will not be precluded from submitting

development proposals for the development and/or subleasing of the
12



revenue producing portions of the PBT Parcels. The redevelopment
of the Property by Stirling, pursuant to this Fourth Amended Master
Agreement is in the vital and best interests of the Authority and
VVEDA as well as their member jurisdictions and is in accordance
with applicable federal, state and local laws and requirements.
This Fourth Amended Master Agreement is entered into for the

purpose of development and not for speculation ir land holding.

Section 1.02. Parties to the Fourth Amended Master

Agreement .

(a) The Authority is a joint powers authority comprised

of the City of Victorville and the Victorville Redevelopment Agency
and established pursuant to Government Code Section 6500, et seq.
The principal office of the Authority is located at 14343 Civic
Drive, Victorville, California 92392, As used in this Fourth
Amended Master Agreement, the term "Authority”™ shall be deemed to
include the Authority and any assignee or successor to the
Authority or to its rights, powers and responsibilities under this

Fourth Amended Master Agreement.

(b) The Developer is Stirling Capital Investments, LLC,
a California limited liability company., The princilpal office of

Stirling for purposes of this Fourth Amended Master Agreement is
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located at 27422 Portola Parkway, Suite 300, Foothill Ranch,

California 92657, Telephone numper (949) 462-0%09,

Section 1.03. Prohibition Against Change in Ownership,

Management and Control of Stirling, or Assignment of Fourth Amended

Master Agreement.

(a) The qualifications and identities of the persons and

entities comprising SAI are of particular c¢oncern to the Authority.
It is because of these qualifications and identities of SAI that
the Authority has entered into this Fourth Amended Master Agreement
with Stirling. No voluntary or involuntary successor in interest
of Stirling shall acquire any rights or powers under this Fourth

Amended Master Agreement, except as expressly set forth herein.

(b) Except as otherwise provided in Section 12.03 of
this Fourth Amended Master Agreement and elsewhere herein, and
except as to the permissible sublease transactions by and between
Stirling and its subtenants under this Fourth Amended Master
Agreement, Stirling shall not assign all or any part of this Fourth
Amended Master Agreement to a third party without the prior written
approval of the Authority., Any assignment of this Fourth Amended

Master Agreement without the prior written approval of the
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Authority will be a default of this Fourth Amended Master

Agreement.

{c) B8tirling shall promptly notify the Authority in
writing of any material change in the identity or financial
condition of any principal shareholder of more than ten percent
(10%) of the equity interest of SAI or a material personnel change
among the operation and management officers, directors or members

of SAI

Section 1.04. Defined Terms. The following terms used in

this Fourth Amended Master Agreement, unless the contexi otherwise

reguires, shall have the following meanings:

“"Air Force” shall mean the United States of America,

acting by and through the Department of the Air Force.

“"Authority” shall mean the Southern California Logistics

Airport Authority.

“Business Day” shall have the meaning set forth in

Section 12.18.

it



“CEQA” shall mean the California Environmental Quality

Act, California Public Resources Code § 21000 et seq.

“City” shall mean the City of Victorville, a municipal

corporation.

"EDC” or “Economic Development Conveyance” shall have the

meaning set forth in Section 2903 of Public Law 103-160.

“EDC Parcels” shall mean those parcels on SCLA which
Stirling shall seek to develop, or cause to be developed, all as

more fully shown on Exhibit “A”

“"EDC Payment Amount” shall mean the price required to be
paid by Stirling for the entirety of the EDC Parcels which amount
is currently equal to One Million Nine Hundred Thirty Eight
Thousand Six Hundred Sixty Five Dollars ($1,938,665). The Parties
acknowledge that the EDC Payment Amount may include an interest
component to the extent a financing is undertaken to pay the EDC
Payment Amount to the Air Force. The amount of such interest shall

be agreed upon by both Parties in good faith.

“Effective Date” shall mean February 8, 1999.
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“EIR” shall mean that certain final Environmental Impact
Report prepared in connection with the GAFB Specific Plan by the
City of Victorville dated as of January 1993, including, without
limitation, any initial studies, reports, attachments, addenda and

supplements prepared in connection with the EIR.

“EIS” shall mean that certain final Environmental Impact
Statement prepared in connection with the reuse plan by the air
Force and dated as of 1982, including, without limitation, any
initial studies, reports, attachments, addenda and supplements

prepared in connection with the EIS,

“"Extension Term” shall have the meaning set forth in

Section 11.02 hereof.

“Finding of Suitability For Transfer” or “FOST” shall

mean the finding made pursuant to 42 U.8.C. Section 9620(h).

“Finding of Suitability For Early Transfer” or “FOSET*

shall mean the finding made pursuant to 42 U.S,C. Section

9620 (h}) (3) (C) .
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“Fourth Amended Master Agreement” shall mean this Fourth
Amended and Restated Master Agreement for the acquisition,

development, management and leasing of the Property.

*Infrastructure” shall mean the infrastructure that is

described in the Infrastructure Plan.

“Infrastructure Plan” shall mean the description of the
infrastructure improvements that Ais set forth in any Project
Proposal (as herein defined). An Infrastructure Plan may be
included and/or incorporated as part of the filing of a tentative
map pursuant to the provisions of the California Subdivision Map

Act.
“Laws” mean all laws, rules, regulations, ordinances,
resolutions, adopted guidelines, and official policies of

governmmental entities.

"Leases” shall have the meaning set forth in Section 4.02

hereof.

"Master Development Plan” is defined in Recital G hereof.
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“"Net Lease Revenues” shall mean the revenues attributable
to a leasehold transaction after deduction therefrom of (a) any
commissions or finder’s fees payable to third parties exclusive of
Stirling, the Authority or either of their affiliates, (b) any
marketing fees payable to third parties exclusive of Stirling, the
Authority or either of their affiliates and (c) any costs of tenant
improvements over and above those deemed necessary in the
reasonable judgment of the Authority to ensure code compliance and

habitability of the leased premises, by way of rebate or otherwise.

“Operating Memcranda” shall have the meaning given in

Section 10.02 herecof

“Parcel Purchase Price” for any portion of the EDC
Parcels shall be equal to Two and Three-tenths Cents ($0.0203) per

square foot

“PBT” or “Public Benefit Transfer” shall have the meaning

as set forth in Public Law 103-160.

“"Permits and BApprovals” shall mean the permits and
approvals for the Project or each phase thereof that are required
for the development of the Project or the particular phase that is

being developed (other than building permits), as the case may be,
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that is needed for public access and the development of a
particular phase. Said permits and approvals shall be consistent

with City standards.

“Personal Property” shall mean such perscnal property
acquired from the Air Force or left behind by former tenants {but
not paid for by the Authority) which is now owned by the Authority
and which was used in the ownership, occupancy, operation or
maintenance of the Property, that Stirling shall identify prior to
the closing of a sale of real property or execution of a lease, and
which the Authority and Stirling agree should be conveyed to
Stirling (or to a third party) in connection with the acquisition

or lease of the subject property.

“Project” shall mean the acquisition, lease, development
and management of portions of the Property as contemplated by this

Fourth Amended Master Agreement.

“"Project Proposal” shall mean a description of a porticn
of the overall Project which portion is to be undertaken as part of
a phase of development. The Project Proposal shall be prepared by
Stirling and submitted to the Authority and approved, as a
prerequisite to Stirling or any third parties acquiring any portion

of the Property. However, each Project Proposal must be
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accompanied by an Infrastructure Plan which described the scope of
infrastructure required for a project or phase of a project. Each
Project Proposal shall, at a minimum, describe the scope of the
proposed project, the estimated number of square feet of building
space to be developed, the estimated numbers of jobs to be created
and the estimated amount of revenues to be generated. Said Project

Proposal shall also be accompanied by a Schedule of Performance.

“Property” shall mean that certain real property which
incorporates areas generally designated as portions of Parcel A,
Parcels B, C, portions of D, Parcels E-2, F, G, H and portions of
Parcel J as shown on Exhibit “A” (exclusive of the Sumiden Parcel
and those portions of Parcel D shown on Exhibit “B” attached

hereto) .

"SCLA Specific Plan” shall have the meaning set forth in

Recital G hereof,

"8tirling” shall mean Stirling Capital Investments, LLC,
a California limited liability company, and its approved successors

and assigns.

“Term” shall have the meaning set forth in Section 11.01

hereof.
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“Transfer Conditions” shall have the meaning eset forth in

Section 2.04 hereof.

“"Transferred Property” shall have the meaning set forth

in Section 12,03 hereof.

Section 1.05. Additional Defined Terms. To the

extent that any capitalized terms contained in this Fourth Amended
Master Agreement are not defined above, then such terms shall have
the meaning otherwise ascribed to them in this Fourth Amended

Master Agreement,

ARTICLE II

Section 2.01. Marketing, Management and Development of

the Property.

(a) Stirling hereby agrees that it will be responsible
for the marketing, management (subject to the provisions of Section
4.03 hereof and beyond the maintenance obligations of the Authority
as described in Section 4.04 hereof) and, subject to the approval

of a mutually-approved Budget, development of the EDC Parcels.

(p) The Authority shall be responsible for the marketing,

management and development of the PBT Parcels.
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(c; S8tirling shall not be precluded from marketing the
revenue producing portions of the PBT Parcels, at its sole cost,
with the understanding that to the extent such marketing results in
a viable tenant or lease proposal which is acceptable to the
Authority in its reasonable discretion, Stirling shall be entitled
to share in revenues generated from such transaction in accordance
with the following: (i) for any existing building or facility, the
Parties will share Net Lease Revenues on an 80%/20% ratio, with 80%
being allocated to the Authority and 20% being allocated to
Stirling; and (ii} with respect to any new facility or building to
be built, the Parties will share revenues on a formula to be
determined on a case-by-case basis, taking into consideration the
roles of each Party in facilitating the development of the new

building or facility.

Section 2.02. Purchase, Sale and Lease of the EDC

Parcels. Subject to the provisions of this Fourth Amended Master
Agreement, the Authority agrees to sell and/or lease to Stirling,
or third parties procured by Stirling and approved by the Authority
(such third parties being hereinafter referred to as the Approved
Developers”), and Stirling agrees to purchase and/or lease or cause
the Approved Developers teo purchase and/or lease from the

Authority, and cause the reuse and/or development of the EDC
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Parcels (exclusive of the Sumiden Parcel and the portions of Parcel
J shown on Exhibit “B"”). The obligation to purchase or cause the
purchase of the EDC Parcels shall be contingent on Stirling’s or
the applicable third party’s ability to receive all necessary
approvals for the development of such parcels. The Authority also
agrees to sell and/or lease to Stirling or such Approved Developers
any Personal Property which is deemed related to such parcels by

mutual agreement of the Parties.

To the extent the EDC Parcels are to be acquired by
Stirling or the Approved Developers pursuant to this Agreement, the
purchase price for any individual parcel or portion thereof to be
paid to the Avthority shall be equal to Two and Three-hundredths
Cents ($0.0203) per square foot -of land (such prices shall
hereinafter be referred to as the “Parcel Purchase Price”). ©The
Parties previously agreed that the Parcel Purchase Price was not
less than the then fair market reuse value for the EDC Parcels at
the time of entering into the Original RAgreement, taking into
consideration the then current conditions, restrictions and

development limitations affecting the EDC Parcels and SCLA.

The annual lease rate to be paid to the Authority for any
portion of the EDC Parcels which Stirling seeks to lease or cause

to be leased from the Authority shall be determined on a case by
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case basis taking into account such factors as the status of the
proposed lessee, the length of the term, the number of Jjobs to be
Created, the revenues to be generated by the lease, the scope of
improvements required by lessee and the compatibility with overall

development plans of the Airport.

The Parties agree that the sale or lease of any portion
of the EDC Parcels shall be subject to the reservation for the
benefit of the Authority or City, as applicable, or other
interested utilities, of easements for roads, utilities, sewer and
storm drain purposes, in widths and alignments as may be mutually
agreed to by the Parties hereta. Said utilities and easements, as
applicable, shall be clearly identified on each Project Proposal

submitted by Stirling.

Section 2.03. Property Sales Revenues. The Authority

agrees that all monies paid by Stirling or Approved Developers to
the Authority in connection with the purchase of EDC Parcels which
represent Parcel Purchase Price monies shall be used by the

Authority to pay the EDC Payment Amount.

The Parties anticipate that the sale of EDC Parcels will
result in the generation of sales proceeds well in excess of the
Parcel Purchase Price amounts. To the extent sales proceeds from

the sale of land are generated in excess of the Parcel Purchase
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Price (hereinafter referred to as “Land Sales Proceeds”), such Land
Sales Proceeds shall be subject to revenue sharing between the

Parties as follows:

(i) Stirling shall receive all revenues
attributable to the first One Dollar ($1.00) of Land Sales Proceeds
(net of commissions) which exceed the Parcel Purchase Price. 1If
the Land Sales Proceeds are less than One Dollar ($1.00) per square
foot, then Stirling will receive the entire amount above the Parcel

Purchase Price.

(ii) Thereafter, Stirling and the Authority shall
each share in fifty percent (50%) of the next One Dollar ($1.00)
per square foot of Land Sales Proceeds in excess aof the Parcel

Purchase Price.

(iii) With respect to any Land Sales Proceeds in
excess of Two Dollars ($2.00) per square foot over the Parcel
Purchase Price, the Parties will share on an 80%/20% basis, whereby
80% of any excess amounts shall be allocated to Stirling and the

remaining 20% will be allocated to the Authority.
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Notwithsgtanding the foregoing provisions of this Section
2.03, if the Authority participates in revenue sharing of the Land
Sales Proceeds, the Authority hereby waives its rights under
Section 3.01 hereof including, but not limited to, its right to
participate in revenue sharing generated from Vertical Development

{as defined in Section 3.01 hereof).

The Parties further agree that the Authority and the Air
Force, with the consent of the FAA, may determine it appropriate
to transfer acreage from EDC Parcels to public benefit transfer
acreage in which event the Parties shall cooperate in good faith to
facilitate such transfer in a manner which best promotes the future

development of SCLA.

The Authority shall have the sole responsibility to cause
the satisfaction of obligations under the existing EDC Agreement
with the U.S. Air Force and the timing of said actions by the
Authority shall be within the discretion of the Authority so long
as it does not materially impact the ability of Stirling to acquire

and/or develop the remaining balance of the EDC Parcels.

Section 2.04. Transfer Conditions. The matters set

forth herein concern matters that affect the ability of the
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Authority to transfer and thereby facilitate development of the EDC
Parcels (the “Transfer Conditions”) and shall be deemed conditions

precedent to any such transfer.

(1) Iransfer of Title. A Finding of Suitability

for Transfer, or a Finding of Suitability for Early
Transfer, as the case may be, shall have been obtained
for the pertinent portion of the Property in accordance
with an Economic Development Conveyance Agreement that
has been entered into by VVEDA and the Air Force, such
that fee simple marketable title to the applicable
portion of the Property will be able to be transferred
from the Air Force to VVEDA or the Authority and

thereafter to Stirling or Approved Developers.

(ii) Project Proposal. Stirling shall submit a

written Project Proposal which shall include amongst
other things (1) the name and financial strength of the
proposed buyer, (2) the proposed sales price for the
property, (3) the proposed terms of the sale, (4) the
proposed use of the property, (5) the estimated fair
market wvalue of the property upon completion of
development, (6) the estimated number of jobs to be

created by the project, (7) the estimated amount of any
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incentives being offered in connection with the sale of
the property, (8) the infrastructure requirements fcor the
project and (9) a proposed scheduled of performance
pertaining to the sale and development of the property.
A Project Proposal may be submitted with respect to
individual parcels or multiple parcels, and may vary in

scope depending on the nature of the proposed project.

(iii) Disposition and Development Agreement. The

parties or the Authority and the applicable Approved
Developer shall have entered into a Disposition and
Development Agreement, Purchase and Sale Agreement, or
gsimilar agreement which shall be consistent with the
Project Proposal and which shall set forth (a) the terms
of sale and disposition of the property which are
acceptable to both parties, (b) applicable escrow
instructions and (¢) the scope and schedule of
development. The agreement will also provide the
Authority with a right of reversion to the extent the

development obligations are not satisfied.

{iv) Environmental Review. All required

environmental documentation for the development of the
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applicable portion of the Property shall have been

satisfactorily completed.

(v} Sources of Infrastructure Financing. The

Authority and Stirling shall have identified sources of
revenue to finance the Authority’s share of the costs of
the construction of any required infrastructure for
development of that portion of property. It is
understood by the Parties that said financing shall be
made up primarily of tax increment revenues generated
from SCLA, but may be supplemented by other funds,
including, but not limited to, federal and state funds.
Notwithstanding the forgoing, the Authority’s obligation
to fund any infrastructure is dependent on the receipt of
tax increment revenues which revenues are determined on a
Project Area wide basis. To the extent sufficient tax
increment revenues are not available because of decreases
in the assessed valuation within the Project Area, or
other actions beyond the control of the Authozity, then
the obligations of the Authority to contribute
infrastructure financing shall, with no liability to the
Authority, be either modified or deferred and the Parties
will negotiate in good faith in order to develop

alternative financing mechanisms for such infrastructure.
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The Authority agrees to use best faith efforts to pursue
alternative financing sources including, but not limited
to, federal and state grant funding programs that may be
available to SCLA. Notwithstanding the foregoing, the
Authority agrees that, to the extent that funds become
available to the Authority which are intended to be used
for the funding of infrastructure development, the
Authority shall allocate such funds to facilitate
development of all portion of SCLA for the purposes
contemplated by this BAgreement. To the extent both
Parties agree in writing, the Parties may also adjust the
revenue participation ratios set forth herein to fund

infrastructure costs.

Notwithstanding the foregoing provisions of this Section
2.04, the Transfer Conditions are hereby deemed by the Authority to
be satisfied or waived as of the date of this Fourth Bmended and
Restated Master Agreement as they apply to the Property which is

the subject of the 2006 DDA,

Section 2,05, Leasing The Authority hereby agrees to

allow Stirling to cause to be leased the applicable portions of the
EDC Parcels. Upon obtaining Stirling's approval, a lease may be

executed by the Authority with respect to existing facilities (a
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“Facilities Lease”) or with respect to existing land (a “Land
Lease”) and will only be entered into by the Ruthority to the
extent it does not cause the violation by the Authority of any
existing leases. The lease rate to be paid to the Authority shall
be determined on a case by case basis as will the allocation and/or
use of any revenues attributable thereto: provided, however, that,
subject to the last sentence of Section 2.07 below, Stirling shall
be entitled to participate in twenty percent {20%) of the Net lLease
Revenues as defined in Section 1.04 hereof attributable to any
leases on the EDC Parcels. Notwithstanding the foregoing,
Stirling’s right to participate in the aforementioned Net Lease
Revenues shall be subordinate to the pledge of any lease revenues
required to refinance the prior bonded indebtedness assumed by the
Authority in connection with the issuance of the $7,000,000 Victor
Valley Economic Development Authority Taxable Lease Revenue Notes
{(Southern California International Airport FProject) Series 1996

(the “1996 Bonds”).

Section 2.06. Reserved.

Section 2.07. Marketing of the Property. As a condition

precedent to the lease of any portion of the EDC Parcels, and
except as may be otherwise provided for in an approved Budget as

described in Section 8,01 hereof, Stirling agrees that it will be
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responsible to cause the marketing and development of said parcels
or facilities and, upon execution of a lease by the Authority
(which shall only occur after obtaining Stirling’s consent) with
respect to the EDC Parcels, Stirling will thereupon either assume
responsibility for all operations and maintenance costs associated
with the property subject to the applicable lease or cause any
third party lessees to assume such obligations. To the extent
parcels comprising the EDC Parcels are deemed unsuitable for
leasing or development due to current economic conditions, the
unavailability of funds from the Authority to renovate and/or
improve the existing building(s) on such parcel or the lack of
sufficient tenant interest, and such determination is agreed to in
good faith in writing by both parties, then such parcels may be put
into a “mothball” c¢ondition so that costs associated with
maintaining such parcels and avoiding deterioration of such parcels
are kept to a minimum. The costs associated with such mothballing
and the allocation thereof as between the Parties shall be
addressed in the annual Budget described in Section 8.01 hereof.
Stirling shall have the right to bring a proposal for a lease of a
portion of the EDC Parcels to the Authority at any time. If the
Authority is not willing, or able, to approve a Budget funding all
of the costs of maintenance and utilities, and otherwise preparing
the applicable building(s) for the proposed tenant({s), and if

Stirling, with the Authority’s written consent, which will not be
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unreasonably withheld, determines to fund such work on its own,
then, notwithstanding the provisions of Section 2.05 above or any
other provision of this Fourth Amended Master Agreement to the
contrary, all revenues from such lease transaction will first be
paid to Stirling until Stirling has received a full return of its
investment, and the Authority and Stirling shall, in good faith,
determine an appropriate change in the sharing ratio of Net Lease

Revenues attributable to any such leases.

Section 2.08. Revenues Generated from Other Activities.

The Parties agree that there will be opportunities for short term
use arrangements on both the EDC Parcels and the PBT Parcels. To
the extent any such arrangements are being pursued on the PBT
Parcels, such arrangements will require the prior written approval
of the Authority, which it may grant or withhold in its reasonable
business judgment. Any revenues generated from short term use
arrangements of land and facilities (which are not aviation
activities), such as filming, or from the sale or salvage of
personal property, will be shared on a 50%/50% basis between the
Authority and Stirling. The net revenues from any short term use
or license arrangements which are not aviation activities shall
also be shared on a 50%/50% basis; provided, however, that the

calculation of net revenues from such arrangements (but not the
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sharing ratio) shall be undertaken in a manner consistent with the

determination of Net Leaszse Revenues.

Section 2,09. Master Developer Role. The Authority

hereby agrees that it will not engage any other person or entity in
connection with any master developer activity (including, without
limitation, providing management services, entering inte joint
ventures or similar arrangements, or serving in the master
developer role) with respect to the EDC Parcels, as long as this
Fourth Amended Master Agreement remains in full force and effect.
Fer the term of this Agreement, the Authority agrees that with
respect to the PBT Parcels, the Authority will not enter into a
master developer arrangement with any other entity which is similar
to the one contemplated hereunder for Stirling with respect to the

EDC Parcels.

ARTICLE IIX

Section 3.01. Participation in Vertical Development of

the EDC Parcels or Off Airport Development. The Parties agree that

in connection with the reuse and development of the EDC Parcels,
there will be opportunities for either FParty to pursue the
development of new or substantially rehabilitated facilities for
new users and that such opportunities shall result 3in the

generation of revenues and/or profits over and above costs of such
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activities Such opportunities will exist both within the
boundaries of SCLA and on land adjacent and/or in proximity to
SCLA. Accordingly, the Parties agree that any propesals for such
development (the “Vertical Development”} shall be submitted to the
other Party for approval (the “Approving Party”} which approval
shall be based upon a good faith allocation of risk and revenue
between the Parties consistent with the terms and intent of this
Fourth Amended Master Agreement. 1In the event the Approving Party
does not approve such proposal and such proposal is a reasonable
business transaction generally in accordance with the intent of
this Fourth Amended Master Agreement, the proposing Party shall be
entitled to “buy out” the Approving Party’s participation in the
proposal by paying to the Approving Party one half of the then fair
market value of the land which is the subject of the proposal as
determined by an independent MAT Appraiser selected through the
muitual agreement of the Parties and such land wiil be transferred

to the proposing Party.

Notwithstanding the foregoing provisions of this Sectiocn
3.01, if the Authority participates in revenue sharing generated
from Vertical Development, the Authority hereby waives its rights
under Section 2.03 hereof including, but not limited to, its right
Lo participate in revenue sharing generated from Land Sales

Proceeds.
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Section 3.02. Expansion of Airport Land. The Parties

agree that it may be in the interests of the overall development of
SCLA that portions of the EDC Parcels be converted to airport or
related uses in which event the total acreage subiject to
development under this Fourth Amended Master Agreement may be
reduced. In such event, the Parties agree to use best faith
efforts to ensure the availability of and/or acguire additional
preperty to replace that which is diverted to airport or related
uses, and in such event, the Parties will allocate the costs and
revepues from such activities in a manner consistent with the

intent of this Fourth Amended Master Agreement.

Section 3.03. Authority’s Ability to Lease the EDC

Parcels, Until such time as Stirling has either acquired or caused
the acquisition of fee title or consummated or caused the
consummation of a lease transaction for applicable portions of the
EDC Parcels, nothing in this Fourth Amended Master Agreement shall
prevent the Authority from proposing to Stirling the entering into
of lease transactions for the EDC Parcels with existing tenants or
occupants of SCLA as of the Effective Date of this Fourth Amended
Master Agreement (which the Authority will only enter into after
receiving Stirling's approval). 1In addition, the Authority may

submit proposals to Stirling pertaining to the lease of EDC Parcels
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by entities or businesses procured by the Authority, which Stirling
agrees to consider in good faith using reasonable business
Jjudgment . To the extent such proposals result in a viable
transaction, the Parties shall aqree upon an allocation of revenues

therefrom in accordance with the provisions of Section 2.05 hereof.

Section 3,04. Off Base Development. The Parties agree

that in order to ensure the successful development of SCLA, it nay
be necessary to pursue the acquisition and/or development of
properties which are located adjacent and/or in proximity to SCLA.
The Parties therefore agree to cooperate in good faith in order to
facilitate the development of such properties and each party agrees
to commit resources in the pursuit of such ventures to the extent

deemed commercially reasonable.

ARTICLE IV

Section 4.01. Right of Entry. During the term of this

Fourth Amended Master Agreement, Stirling and Approved Developers
as well as their agents, representatives, consultants, architects,
engineers, and contractors shall have the right, from time to time,
to enter at all reasonable times onto portions of the EDC Parcels
that have not been previously transferred to Stirling or third
parties for the purpose of conducting feasibility studies, tests,

investigations, and taking such samples (for example, by means of
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boring, exploratory trench, monitoring well, or other commonly
recognized investigative technique) as Stirling or the Approved
Developers may desire to make hereunder. Unless otherwise agreed
to by the Authority in writing or included as part of an approved
Budget as described in Section 8.01 hereof, all such tests and or
investigations shall be undertaken at the sole cost of Stirling or
the Approved Developers, as applicable. Furthermore, Stirling
and/or such Approved Developers shall indemnify and hold harmless
the Authority and the City from and against any mechanic’s lien
that may be filed or asserted against the Property, the Authority
or the City, which arise out of such activities, and from any and
all liability, loss, costs and expense arising from perscnal injury
to persons or damage or loss to property to the extent that such
arises from the negligent conduct or willful misconduct in
connection with such activities; provided, however, that Stirling
and such Approved Developers shall have no 1liability to the
Authority or the City relating to (i) any information regarding
hazardous materials discovered or existing in or on the Property
prior to the time of such investigations, and (ii) provided the
work is performed in accordance with normal and customary practices
in the hazardous materials investigation industry, the migration of
hazardous materials not introduced by the party undertaking the
investigation to the Property or caused by socils boring performed

by the applicable party in investigating the Property.
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Section 4.02. Review of Documents. The Authority

either has or shall make available to Stirling and the Approved
Developers any and all of the following that are in its possession
or control (i) surveys of the Property and improvements, (ii)
reports, studies, data and other documentation which contain
information concerning, directly or indirectly, the existence on,
in or under the Property and adjacent real property, of hazardous
materials, ({ili) relevant contracts and other documents which may
affect the development of the Property or its operation
(collectively, the “Contracts”}, {iv) any leases or other
agreements establishing a right of occupancy or use for any portion
of the Property or any assignment or sublet thereunder
{individually, “Lease”; collectively, “Leases”), (v) reports and/or
plans prepared by architects or engineers with respect to the
physical condition of the Property {including, without limitation,
the Americans with Disabilities Act and similar California laws},
(vi) governmental permits and approvals that relate to the
construction, operation, use or occupancy of any part of the
Property, and all zoning, land use, subdivision, environmental,
building and construction Laws restricting or regulating or
otherwise affecting the use, occupancy or enjoyment of the

Property, and {vii} plans, specificatlons, drawings and similar
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documents, and all guaranties and warranties relating to the
Property, including, but not limited to, all as-built
architectural, and civil and structural engineering drawings, and
all other as-built drawings or plans prepared for all improvements
constructed or to be constructed on or in the Property or otherwise

relating to the Property.

Section 4.03. Risk of Loss. From the date of conveyance

of the Property from the Air Force to the Authority until the sale
of land with respect to the EDC Parcels, or lease by Stirling or
third parties with respect to the EDC Parcels and other than with
respect to improvements that are planned to be demolished, the
Authority shall bear the risk of all loss, destruction and damage
to the Property that occurs during the period from the Effective
Date to and including the recordation of the Deed to Stirling or
Appraved Developers for a particular portion of the Property or
execution of a Lease to Stirling or third parties, as applicable.
The Authority shall promptly notify Stirling if any portion of the
Property is damaged or destroyed prior to said time. In such
event, Stirling shall have the right, upon written notice to the
Authority within thirty (30) days after the Authority has notified
Stirling, either to (i} terminate this Fourth Amended Master
Agreement with respect to the portion of the Property that has been

damaged, or (ii) elect to proceed with the acquisition, in which
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event the Parcel Purchase Price shall not be reduced, or Lease in
which event the rental amount shall not be reduced. If Stirling
elects to proceed, the Authority shall, at closing or lease, as
applicable, pay to Stirling all insurance proceeds that it has
received with respect to the pertinent portion of the Property, and
assign to Stirling all of its rights and claims to insurance
coverage and proceeds with respect to such portion of the Property
that it has not received before the Closing or lease, to the extent
that the proceeds received have not been used by the Authority to
repair any such damage. If Stirling elects to proceed pursuant to
this Section 4.03, Stirling may, at its election, extend the
closing date for the number of days required for completion of the

repair of such damage or destruction.

Section 4.04. Maintenance of Property by the Authority

Prior to Transfer. Except as otherwise provided in Section 4.03

hereof, from the Effective Date of this Fourth Amended Master
Agreement until transfer to Stirling or Approved Developers by
lease or sale, and other than with respect to improvements that are
planned to be demolished, the Authority {i) shall maintain and
repair the Property in the same condition it was in on the
Effective Date of this Agreement and (il) will not grant, create,
or suffer the creation of any encumbrance, whether visible, open or

notorious, which would negatively impact S$tirling’s ability to
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conduct its activities under this Fourth Amended Master Agreement
and which 1is not in accordance with the provisions of this
Agreement, without Stirling’s written consent first having been
cbtained. The costs of such operation and maintenance with respect

to the EDC Parcels and PBT Parcels shall be borne by the Authority.

ARTICLE V

Section 5.01. Representations and Warranties of the

Ruthority. The Authority represents and warrants to Stirling as

of the date of this Fourth Amended Master Agreement as follows:

{a) That, subject to the obtainment from the Air Force
of fee marketable and insurable simple title to the EDC Parcels
pursuant to the Ecconomic Development Conveyance transaction, it
will have the full power and authority to convey or lease the EDC

Parcels to Stirling or third parties procured by Stirling.

(b} Upon approval by the Authority Board, this Fourth
Amended Master Agreement (i) is duly authorized, executed and
delivered by the persons who are acting on behalf of the Authority;
and (ii) subject to the obtainment from the Air Force of fee simple
title to the Property, constitutes a legal, wvalid and binding
obligation of the Authority, and is enforceable against the

Authority in accordance with its terms (except as the enforcement
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of this Fourth Amended Master Agreement may be limited by
applicable bankruptcy, reorganization, insolvency, moratorium and
similar laws affecting creditors’ rights generally and by equitable
principles of general application). Neither the execution or
delivery of this Fourth Amended Master Agreement nor performance of
the Authority’s obligations under this Fourth Amended Master
Agreement violates, or will violate, any contract, agreement,
judicial order, law, rule or regulation which binds the Authority.
The persons signing this Fourth Amended Master Agreement on behalf
cf the Ruthority hereby represent and warrant that they have full

power and authority te¢ do so.

{c) BAll documents executed by the Authority that are to
be delivered to Stirling at time of transfer will be (i) duly
authorized, executed and delivered; (ii) legal, wvalid, binding and
enforceable obligations in accordance with their terms (except as
such enforcement may be limited by applicable bankruptcy,
reorganization, insolvency, moratorium and similar laws affecting
creditors’ rights generally and by equitable principles of general
application); and (iii) sufficient to convey title (if they purport

to do s0).

(d} There are no condemnation or land use regulation

proceedings or actions, either instituted or planned to be
44



instituted by the City or the Authority, or any entities within
their control, which would materially and adversely affect the use
and operation of any portion of the Property for Stirling’'s
intended purpose, or the value of the Property. The Authority has
no knowledge of any such proceeding being undertaken by any other

entities.

(e) Except as disclosed to Stirling in writing, there is
no litigation pending or, to the Authority’s knowledge, threatened,
against the Authority, the Property or Stirling, or any basis
therefor, that might materially and adversely affect the use or
operation of the Property by Stirling for S$tirling’s intended
purpose or the value of the Property, or adversely affect the
ability of the Authority to perform its obligations under this
Fourth Amended Master Agreement. The Authority shall promptly
notify Stirling of any such proceedings or actions (pending or

threatened} of which the Authority becomes aware.

(£} The Ruthority has received no notice of any failure
of the Authority or Stirling to comply with any applicable laws,
ordinances, regulations or governmental requirements with respect
to the conveyance, use, occupation, condition or construocticn of

the Property and the Authority has received no notice of, and has
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no knowledge of, any violations or investigations relating to any

such requirements.

(g} The Authority is not in default, and there has
occurred no uncured event which, with notice, the passage of time
or both, would be a default, under any encumbrance pertaining to
the Property. BAll Leases and Contracts that are to be assigned to

Stirling are in full force and effect.

{h) No person or entity, other than Stirling, has any

right or option to acquire any interest in the Property.

{1} No community facilities districts, assessment
districts or similar districts exist that will affect the Property,

that are not described in this Fourth Amended Master Agreement.

(}) To the best of the Authority’s knowledge, there are
no concealed defects in, on or under the Property which could have

a material adverse impact upon the value of or use of the Property.

(k) No representation or warranty made by the BAuthority
in this Fourth Amended Master Agreement contains any untrue

statement of a material fact or omits to state a material fact
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necessary to make the representation not misleading in light of the

circumstances in which it is made.
(1) a1l documents delivered to Stirling in connection
with this transaction are true and correct copies of the original

thereof.

Section 5.02. Stirling’s Representations and Warranties.

Stirling represents and warrants to the Authority as follows:

(a) Stirling 4is a limited liability company, duly
organized and validly existing under the laws of the state of

Delaware.

(b) This Fourth Amended Master Agreement (i} is duly
authorized, executed and delivered by Stirling; and (ii)
constitutes a legal, valid and binding obligation of 8tirling and
is enforceable against Stirling in accordance with its terms
{except as the enforcement of this Fourth Amended Master Agreement
may be limited by applicable bankruptcy, reorganization,
insolvency, moratorium and similar laws affecting creditors’ rights
generally and by equitable principles of general application).
Neither the execution or delivery of this Fourth Amended Master

Agreement nor performance of Stirling’s obligations under this
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Fourth Amended Master Agreement violates, or will violate, any
contract or agreement to which Stirling is a party or by which

Stirling is otherwise bound.

(e} All documents executed by Stirling that are to be
delivered to the Authority are (1) duly authorized, executed and
delivered by Stirling; and (ii) legal, valid and binding
obligations of Stirling and enforceable against Stirling in
accordance with their terms (except as such enforcement may be
limited by applicable bankruptcy, recrganization, insolvency,
moratorium and similar laws affecting creditors’ rights generally

and by equitable principles of general application).

{d) Except as disclosed to the Authority in writing,
there is no 1litigation pending or, to Stirling’s knowledge,
threatened, against Stirling (or any basis for any claim) - that
materially and adversely affect Stirling’s ability teo perform its
obligations when and as required under the terms of this Fourth
Amended Master Agreement. Stirling shall promptly notify the
Authority of any such proceedings or actions (pending or

threatened) of which Stirling becomes aware.

{e) No representation or warranty made by Stirling in

this Pourth Amended Master Agreement contains any untrue statement
48



of a material fact or omits to state a material fact necessary to
make the representation not misleading in light of the

circumstances in which it is made.

Section 5.03. Notice of Presence of Asbestos and Lead

Based Paint. Stirling, its successors and assigns are warned that

the Property may contain asbestos materials and lead based paint
materials. No warranties, either expressed or implied, are given
with regard to the guantity, location or condition of the asbestos
containing materials or the lead based paint materials. Stirling,
its successors and assigns, shall be deemed to have relied solely
on their own judgment in assessing the overall condition of all or
any portion of the Property, including any asbestos hazards or lead
based paint hazards or concerns. - Stirling acknowledges that
Stirling was given every opportunity to inspect the Property to
assess the risk, if any, from asbestos containing material or lead

based paint materials.

Upon receipt of possession of the Property, or portion
hereof, by Stirling, the Authority assumes no liability for damages
for personal injury, illness, disability or death to Stirling or to
Stirling successors, assigns, employees, invitees, or any other
persons subject to Stirling control or direction, or to any person,

including members of the general public arising from or incident to
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the purchase, transportation, removal, handling, use, disposition
or any activity causing or leading to contact of any kind
whatsoever with asbestos or lead based paint on the Property which
is the subject of this Fourth Amended Master Agreement, whether
Stirling, its successors or assigns has or have properly warned or
failed to properly warn the individuals injured. S8tirling, its
successors and assigns, further agree, that in its use and
occupancy of the Property, it will comply with all federal, state

and local laws relating to asbestos and lead based paint.

ARTICLE VI

Section 6.01. Development of the Property. Stirling and

the Authority agree to cooperate in order to facilitate the
development of the Property which development shall require the
prior written approval of the Buthority before Stirling is able to

either purchase or lease the applicable portions of the Property.

It is contemplated that with respect to the EDC Parcels,
the disposition of portions of the Property and development thercof
will be governed by one or more Disposition and Development
Agreements (“DDA’s”) which shall, to the extent practicable, be
consistent with this Fourth Amended Master Agreement and which must
be approved by the Authority. In the event of any inconsistency

between the DDAs and this Agreement, the DDAs shall control as to
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the rights and obligations of the Parties with respect to
development of the Property. Each Project Proposal with respect to

the Property will be incorporated into such DDA.

Provided Stirling is otherwise in compliance with the
terms of this Fourth Amended Master Agreement and the applicable
DDA, Stirling shall have the vested right to acquire by lease or
purchase, the EDC Parcels and develop the EDC Parcels in accordance
with the terms and conditions of this Fourth BAmended Master
Agreement. The Parties acknowledge that the good faith negotiation
and consideration of this Fourth Amended Master Agreement by the
Authority is a material consideration for Stirling’s agreement to
the terms and conditions set forth in this Fourth Amended Master

Agreement.

Section 6.02. Compliance with Laws and Regulations. The

City’s zoning ordinance including, but not limited to, parking and
height requirements, and the City’s building requirements as set
forth in the SCLA Specific Plan, as may be amended from time to
time, are applicable to the use and development of the Property
pursuant to this Fourth Amended Master Agreement. No action by the
Authority with reference to this Fourth Amended Master Agreement or
related documents shall be deemed to constitute a vaiver of any

City parking, height or other requirements which are applicable to
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the Property or to Stirling, any successor in interest or tenant of
Stirling or any tenant or successor in interest in or pertaining to
the Property, except by modification or variance approved by the

City consistent with this Fourth Amended Master Agreement.

Notwithstanding any provision to the contrary in this
Fourth Amended Master Agreement, Stirling agrees to accept and
comply fully with any and all conditions of approval applicable to
any permits or other governmental actions affecting the Property

and consistent with this Fourth Amended Master Agreement.

Section 6.03. Costs of Construction and Other Costs.

Except as otherwise provided in an approved Budget as described in
Article VIII hereof or as part of the Infrastructure financing
described in Section 6.05 hereof, the costs of developing the
Property and of constructing all improvements thereon and adjacent
thereto as set forth in the Project Proposal shall be borne by

Stirling and/or third parties procured by Stirling.

Stirling, the Approved Developers or such other
appropriate third parties shall, at their sole cost and expense,
cause to be prepared, and shall pay any and all fees pertaining to
the review and approval thereof by the City, all required

construction, planning and cother documents reasonably required by
52



governmental bodies pertinent to the development of the Property
hereunder including, but not limited to, specifications, drawings,
plans, maps, permit applications, land use applications, zoning

applications and design review documents.

Except as otherwise provided within an approved Budget,
Stirling and/or the Approved Developers, as applicable, shall pay
for any and all costs concerning the design, construction,
relocation and securing of permits for utility improvements and
connections, including sewers and sewer lines, power lines and
poles, water lines, gas lines, cable lines and related vaults,
storm drains and vaults, traffic access ways, lighting poles and
standards, handicapped access ramps, construction of tree wells and
planting of trees. Such parties shall obtain any and all necessary
approvals prior to the commencement of applicable portions of said
construction, and such parties shall take reasonable precautions to
ensure the safety and stability of surrounding properties during
said construction. A portion of such pre-development costs may to
the extent permitted by law and deemed eligible by the Ruthority in
its <reasonable discretion, be included as part of the

Infrastructure Costs described in Section 6.05 hereof.

Section 6.04. Schedule of Development. Stirling, the

Approved Developers or third parties, as applicable, shall commence
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and complete all construction and development and undertake all
obligations and responsibilities of the develcoper within the times
specified in any Schedule of Performance attached to a DDA. The
Schedule of Performance shall set forth the develcopment time frames
which will be agreed on pursuant to the mutual consent of the

Authority and Stirling and/or the applicable Approved Developers.

During the period of development of the Project, Stirling
and/or Approved Developers shall submit to the ARuthority written
progress reports when and as reasonably requested by the Authority
but in no event more frequently than on a monthly basis. The
reports shall be in such form and detail as may reasonably be

reguired by the Authority.

Section 6.05. Authority’'s Cbligations; Infrastructure

Financing. Certain costs of constructing all or a portion of the
infrastructure improvements and certain pre-development costs shall
be borne by the Authority. Any infrastructure items or pre-
development costs to be funded or constructed by the Authority
shall require the prior written approval by the Authority Board of
an Infrastructure Plan which Infrastructure Plan will be based upon
certain assumptions as to the increase in assessed valuation to be
generated by the successful development of the Project or

applicable portion thereof as described in the associated Project
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Proposal. In the event the Infrastructure Plan is deemed not
feasible by the Authority then the obligations to proceed with the
develcpment of the affected portion of the Property will be
suspended without liability to either Party. All infrastructure to
be funded by the Authority may also be described in an annual
Capital Improvement Budget of the Authority. Notwithstanding the
foregoing, the Authority and Stirling agree that in the event that
the financing mechanisms for the infrastructure as set forth in the
Infrastructure Plan prove to be inadequate to pay the actual costs
of construction of the infrastructure or funding the approved pre-
development costs, the Authority and Stirling shall negotiate in
good faith mutually agreeable modifications to the Infrastructure
Plan to provide for the payment of the construction of the
infrastructure in a manner that does not unduly burden the
Authority or Stirling, and allows for construction of the Project
to proceed as planned. In any event, the Authority agrees to use
best efforts to seek additional sources of financing to cover the
costs of construction of the infrastructure, including, without

limitation, federal and/or state funds.

Section 6.06. Commencement of Construction. After the

conveyance of title to a portion of the Property under a DDA or the
execution of a lease, as applicable, and assuming an adequate

Infrastructure Plan is in place, Stirling or a third party, as
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applicable, shall c¢commence or cause the commencement of
construction and development of the applicable portion of the
Property within the times specified in the applicable Schedule of

Performance attached to a DDA.

Section 6.07. Permitted Delays/Force Majeure,. In

addition to any other specific provisions of this Fourth Amended
Master Agreement, performance by either party of its obligations
hereunder shall be excused during any period of delay caused at any
time by reason of acts of God or civil commotion, riots, strikes,
picketing, or other labor disputes, shortage of materials or
supplies, unanticipated conditions in the economy, damage to work
in progress by reason of fire, floods, earthquake or other
casualties, restrictions imposed or mandated by govermmental or
quasi-governmental entities, enactment of conflicting Laws
(including, without limitation, new or supplementary environmental
regulations), any governmental actions or failure to act (except
actions or fallures to act by the City or the Authority if the City
or the Authority is otherwise claiming a delay) litigation, acts or
neglect of the other party, or any other cause beyond the
reasonable control of a party. FEach party shall promptly notify
the other party of any delay hereunder as soon as possible after

the same has been ascertained.
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ARTICLE VII

Section 7.01. Participation in Revenues/Subtraction. 1In

addition to activities on SCLA, it is contemplated that Stirling
and/or Approved Developers or permitted assignees pursuant to
Section 12.03 hereof may undertake development activities on
properties adjacent or in proximity to SCLA. To the extent such
development by Stirling occurs and the Authority funds the
development of the infrastructure in connection therewith, the
Parties agree to negotiate in good faith to assist in causing the
development of such property and allocating revenues therefrom, in

a manner which is consistent with the provisions of this Agreement.

ARTICLE VIII

Section 8.01. Budget Process. Prior to the

implementation of the terms and conditions of this Fourth Amended
Master Agreement, Stirling shall prepare and submit to the
Authority an annual budget (the “Budget”) detailing the costs,
expenses and revenues pertaining to the implementation of this
Fourth Amended Master Agreement for the following calendar year or
remaining portion thereof. Prior to the Authority's incurrence of
any obligations under this Fourth Amended Master Agreement, it
shall have approved the Budget for the following year. To the
extent Stirling’s activities on the EDC Parcels under this Fourth

Amended Master Agreement result in the generation of revenues for
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the benefit of the Authority, the Authority agrees that it will use
good faith in allocating all or a portion of such revenues to fund

agreed upon Budget items.

The Parties understand and agree that the economic
conditions surrounding development of SCLA may require frequent
amendments and/or modifications to the Budget and the Parties will
meet at least semi-annually in order to review the Budget and make

any amendments or modifications as deemed necessary.

Section 8.02. Ezxpenditures Within Approved Budget.

Unless otherwise agreed to by the Authority and Stirling, no
expenditures shall be made by either Party except in the amounts
and for the purposes identified in the approved budget and for
which actuzl expenses have been incurred. All expenditures within
the designaticns and limitations of the approved project budget
shall be made on authorization of either (i) the Director of the
Authority or his or her designee or (ii) the appropriate Stirling
Member, or his or her designee, as applicable, upon the incurrence
of the expense or as a reimbursement for an expenditure made in

conformity with the Budget.

Section 8.03, Audits and Record Keeping. Stirling and

the Authority shall keep and maintain accurate records of revenues
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generated freom leases, sales, short term use arrangements and
development activities at SCLA. All such records shall be kept at
the principal business office of each of the Parties for not less
than three (3} years after delivery of an annual report and records
for any such three (3) years shall be made available upon review in
Victorville upon Seventy-Two (72} hours notice from the other
party. Each party shall have the right, at its cost, and at any
reasonable time, from time to time, after giving prior written
notice to the other party, to audit the records ¢f the other Party

for any and all of the preceding calendar years.

ARTICLE IX

Section 9.01. Supersedure by Subsequent Law. If any

Law made or enacted after the date of this Fourth Amended Master
Agreement by governmental entities other than the Authority or
City, prevents or precludes compliance with one or more provisions
of this Fourth Amended Master Agreement, then the provisions of
this Fourth Amended Master Agreement shall, to the extent feasible,
be modified or suspended as may be necessary to comply with such
new law, rule or regulation. Immediately after enactment of any
such new law, rule or regulation, the Parties shall meet and confer
in good faith to determine the feasibility of any such
modifications or suspension based on the effect such modification

or suspension would have on the purposes and intent of this Fourth
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Amended Master Agreement. If such modification or suspension is
infeasible in Stirling’s reasonable business, geotechnical or
environmental judgment, then Stirling shall have the right to
terminate this Fourth Amended Master Agreement by written notice to
the Rutherity. In addition, at Stirling’s election, (i) the Term
of this Fourth Amended Master Agreement may be extended pursuant to
Section 11.02, and (ii) Stirling shall have the right to challenge
the new law, rule or regulation, preventing compliance with the
terms of this Fourth Amended Master Agreement, and, in the event
such challenge is successful, this Fourth Amended Master Agreement
shall remain unmodified and in full force and effect, except that
the Term shall be extended by such challenge pursuant to

Section 6.07 above.

ARTICLE X

Section 10.01. Miscellaneous Covenants Of the Authority

And Stirling/Amendment of Fourth Amended Master Agreement. This

Fourth Amended Master Agreement may be amended from time to time by

mutual written consent of the Parties.

Section 10.02. QOperating Memoranda. The Parties

acknowledge that the provisions of this Fourth Amended Master
Agreement require a close degree of cooperation between the

Authority and Stirling, and the refinements and future events may
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demonstrate that non-material changes are appropriate with respect
to the detail of performance of the Parties under this Fourth
hAmended Master Agreement. The Parties desire, therefore, to retain
a certain degree of flexibility with respect to the details of
performance o©f the Parties under this Fourth Amended Master
Agreement. If and when, from time to time during the Term hereof,
the Parties find that such changes or adjustments are necessary or
appropriate, such as the addition of a legal description for
portions of the Property when such legal description is prepared,
they shall effectuate such changes or adjustments through Operating
Memoranda approved by the Parties which, after execution, shall be
attached hereto as addenda and become a part hereof, and may be
further changed and amended from time to time as necessary, with
further approval by the Authority and Stirling. Any material
changes in the Authority’s obligations shall reguire the approval

of the ARuthority Board.

Section 10.03. Environmental Review. The Authority and

Stirling acknowledge that the Authority has previously caused or
undertaken extensive environmental review pursuant to the
provisions of the California Environmental Quality Act (“CEQA”),
and implementing regulations. In connection with the Authority’s
or City’s issuance of any permit or approval which is subject to

additional CEQA review, the Authority shall promptly commence and
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diligently process or cause to be commenced and processed any and
all initial studies and assessments required by CEQA, including,
without limitation, any supplemental or subsequent environmental
impact report, addendum or other environmental documentation,
including all technical studies or updates in connection therewith,
as may be required, and to the extent permitted by law, the
Ruthority shall use and adopt any existing environmental reports
and studies as adequately addressing the environmental impacts of
such matter or matters without requiring new or supplemental
environmental documentation. The cost of any additional
environmental review that is specific to the development and use of
the Property by Stirling or its successors in interest and that is
not contemplated by existing environmerital documents shall be borne
by Stirling. The scope of such additional environmental review
shall take into account any environmental review that may be
undertaken for projects on SCLA other than the Project. The
Authority and Stirling shall cooperate with each other to minimize
the costs of such additional environmental review. Such cost may,
upon agreement of the Parties, be deemed Allowable Costs, depending
on the scope of the project in question and to the extent included

in a Budget.

Section 10.04. Other Governmental Permits. Stirling

shall apply from time to time for other permits and approvals as
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may be required by other governmental or quasi-governmental
agencies having jurisdiction over the Project in connection with
the development of, or provision of services to the Project. The
Authority and the City shall cooperate with Stirling in its efforts
to cbtain such permits and approvals, and provide any documents or
certificates reasonably required to process and obtain such permits

and approvals.

Section 10.05. Cooperation in the Event of lLegal

Challenge. If any legal or equitable action or other proceeding
is brought by any party, governmental entity or official
challenging the validity of any provision of this Fourth Amended
Master Agreement, the Parties shall cooperate in defending such
action or proceeding. If the parties cannot agree on such defense,
then each party shall bear its own costs of such defense. In the
event the Authority and Stirling are unable to select mutually
agreeable legal counsel to defend such action or proceeding, each

party may select its own legal counsel at each party’s expense.

ARTICLE XI

Section 11.01. Initial Term. The term of this Fourth

Amended Master Agreement (the “Term”) shall commence upon the
Effective Date and shall terminate on the tenth (10th) anniversary

of the Effective Date, unless extended or earlier terminated as set
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forth herein. The agreement of the Parties to share revenues as
provided herein shall supersede and survive the Texm of this Fourth

Amended Master Agreement, as it may be extended.

Section 11.02. Extension Term. The term of this

Agreement was extended for a five year period on or about January
21, 2009, The Term may be extended for one (1) additional term of
five (5) years (an “Extension Term”), if (i) Stiriing is not in
default beyond applicable notice and cure periods set forth in
Section 11.06 below in the performance of its obligations
hereunder, (ii) Stirling elects in writing for the Term to be so
extended prior te the end of the term, and (iii) this Feourth
Amended Master Agreement has not been terminated as set forth
herein. Any such extension will not extend the time for
performance of obligations under this Fourth Amended Master
Agreement, including but not limited te the provisions of Section

2.01 hereof.

Notwithstanding the forgoing, the Term of this Agreement,
as extended, shall be tolled, pursuant to this section, as a result
of the global econcmic downturn that has negatively impacted the
development activities at SCLA. During such economic downturn the
Authority has not been able to provide infrastructure financing at

levels previously contemplated by this Agreement and therefore
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development of the EDC Parcels has been delayed. Accordingly, the
Term of this Fourth Amended Master Agreement will be automatically
extended for a period that commenced as of October 1, 2007 and that
shall continue until the earlier of January 1, 2014, or such time
as the Auvthority has recommenced normal infrastructure funding on a
consistent basis as contemplated upcn the entering into of the
Original Master Agreement and as evidenced by the funding (after
the date hereof) of at least Five Million Dollars ($5,000,000.00)
of new monies to fund the infrastructure requirements of the 2006
DDA on the EDC Parcels. As a result, the Term (as previously
extended as set forth above), shall be further extended for the
period set forth in the immediately preceding sentence, and the one
additional Extension Term, if exercised, shall not commence until

the expiration of the Term, as so extended.

Section 11.03. Termination By Stirling. At any time

prior to November 1, 2002, if Stirling shall determine, based upon
commercially reasonable standards, that it is more likely than not
that necessary conditions(s) for development of the Project will
not be satisfied or waived within a reasonable time in the future,
then Stirling may stop all work in connection with its analysis or
planned development of the Property, cease any further activity in
connection with the Project, and notify the Authority that it is

terminating this Fourth Amended Master Agreement. 1In such event,
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the obligations of the Authority and Stirling under this Fourth
Amended Master Agreement shall terminate without liability to

either party.

Section 11.04. Termination By the Authority. If, at

any time prior to November 1, 2002, the Authority shall determine,
based on commercially reasonable standards, that it is more likely
than not that the Project will not be undertaken or completed
within a reasonable time in the future, or that Stirling is not
meeting its development obligations as set forth herein then the
Authority may notify Stirling that it is terminating this Fourth
Amended Master Agreement. In such event, the obligations of the
Avthority and Stirling under this Fourth Amended Master Agreement

shall terminate without liability to either party.

Section 11.05. Reimbursement of Costs. Notwithstanding

anything to the contrary herein, upon a termination of this Fourth
Amended Master Agreement, both parties will be entitled to
reimbursement of any costs that they have incurred up until the
date of termination, which costs are identified on an approved
Budget adopted in accordance with Section 8.02 herecf.
Notwithstanding the foregoing, such costs shall not be deemed to

include capital improvement and infrastructure expenditures made or
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funded by the Authority which have been incurred as part of the

overall redevelopment of the Airport.

Section 11.06. Cure. The Authority shall not terminate

this Fourth Amended Master Agreement with respect to all of the
Property or portions thereof, or use any other legal remedy,
because of a default by Stirling, without the Authority Board
taking an action and making a finding of noncompliance by Stirling.
After making such finding, the Authority shall provide Stirling
not less than ninety (90) days (or if such default cannot
reasonably be cured within ninety (90) days, a period of time that
is sufficient to allow for such cure, which period of time shall
not exceed one hundred eighty (1B0) days) to allow Stirling to cure
such default. At the end of such period, Stirling may submit
evidence of the cure of such default. If the Authority finds that
such default has.been cured, the previous finding of non-compliance
shall be rescinded. If the Authority finds on the basis of
substantial evidence that such defanlt has not been cured, it may
terminate this Fourth Amended Master Agreement. Notwithstanding
anything to the contrary set forth herein, the Authority may only
terminate the Fourth Amended Master Agreement with respect to
porticns of the Property that have not been conveyed by the
Authority pursuant to this Fourth Amended Master Agreement,

Termination of this Fourth Amended Master Agreement shall not
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affect any obligations of the Authority that exist at the time of
such termination with respect to portions of the Property that have
been conveyed by the Authority pursuant to the terms of this Fourth
Amended Master Agreement, and this Fourth Amended Master Agreement
shall remain in full force and effect with respect to portions of
the Property that have been conveyed by the Authority pursuant to

this Fourth Amended Master Agreement.

Section 11.07, Certain Obligations Non-Recourse.

Notwithstanding anything to the contrary set forth herein, no
elective or appointive board, commission, officer, agent or
employee of the BRuthority, and no person who is, directly or
indirectly, a partner, member, officer, director, shareholder,
trustee, beneficiary or agent or Stirling, shall be personally
liable with respect to any of the obligations of the Authority or
Stirling herein, and each party shall look solely to the assets of
Stirling or the Authority (as the case may be) and shall have no
right of recourse against the assets of any such other person

herein specified.

ARTICLE XII

General Provisions

Section 12.01. Stirling Covenants. Stirling covenants by

and for itself and any successors in interest that there shall be
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no discrimination against or segregation of any person or group of
persons on account of race, color, creed, religion, sex, marital
status, sexual preference, ancestry or national origin in the sale,
lease, sublease, transfer, use, occupancy, tenure or enjoyment of
the Property, nor shall Stirling itself or any person claiming
under or through it establish or permit any such practice or
practices of discrimination or segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees,
subtenants, sublessees or vendees of the Property. The foregoing

covenants shall run with the land.

Section 12.02. Form of Nondiscrimination and

Nonsegregation Clauses. Stirling shall refrain from restricting

the rental, sale or lease of the Property, or any portion thereof,
on the basis of race, color, c¢reed, religion, sex, marital status,
ancestry or national origin of any person. All such deeds, leases
or contracts shall contain or be subject to substantially the

following nondiscrimination or nonsegregation clauses:

(a) In deeds: “The grantee herein covenants by and for
himself for herself, his or her heirs, executors,
administrators and assigns, and all persons
claiming under or through them, that there shall be

no discrimination against or segregation of any
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(b)

person or group of persons on account of race,
color, creed, religion, sex, marital status, sexual
preference, national origin or ancestry in the
sale, lease, sublease, transfer, use, occupancy,
tenure or enjoyment of the premises herein
conveyed, nor shall the grantee himself or herself,
or any person claiming under or through him or her,
establish or permit any such practice or practices
of discrimination or segregation with reference to
the selection, location, number, use or occupancy
of tenants, lessees, subtenants, sublessees or
vendees in the premises herein conveyed. The

foregoing covenants shall run with the land.”

In leases: “The lessee herein covenants by and for
himself or herself, his or her heirs, executors,
administrators and assigns, and all persons
claiming under or through him or her, and this
lease is made and accepted upon and subject to the

following conditions:

"That there shall be no discrimination against otr
segregation of any person or group of persons on

account of race, color, creed, religion, sex,
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(c)

marital status, sexual preference, national origin
or ancestry, in the leasing, subleasing,
transferring, use, occupancy, tenure or enjoyment
of the premises herein leased, nor shall the lessee
himself or herself, or any perscn claiming under or
through him or her, establish or permit any such
practice or practices of discrimination or
segregation with reference to the selection,
location, number, use or occupancy ©f tenants,
lessees, subtenants, sublessees or vendees in the

premises herein leased.”

In contracts: “There shall be no discrimination
against or segregation of any person or group of
persons on account of race, celor, creed, religion,
sex, marital status, sexual preference, national
origin or ancestry in the sale, lease, sublease,
transfer, use, occupancy, tenure or enjoymeni of
the premises, nor shall the transferee himself or
herself, or any person claiming under or through
him or her, establish or permit any such practice
or practices of discrimination or segregation with

reference to the selection, location, number, use
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or occupancy of tenants, lessees, subtenants,

sublessees or vendees of the land.”

Section 12.03. Transfer of Property. After first

obtaining the written consent of the Authority which may be granted
or withheld in its sole discretion, Stirling shall have the right
to assign or transfer all of any pertion of its interests, rights
or obligations under this Fourth Amended Master Agreement or in the
Property to a third party who acquires an interest or estate in the
Property or any portion thereof. Notwithstanding any other
provision in this Agreement, in the event Stirling enters into an
approved business venture with a capital partner to pursue
development of the EDC Parcels, such business venture may be a
transferee under this Section 12.03 with respect to all of the
assigned portions of the EDC Parcels, succeeding to all of
Stirling’s rights under this Fourth Bmended Master Agreement as
they affect the right to proceed with development of the assigned
portions of the EDC Parcels, and assuming all obligations of
8tirling hereunder which relate to the EDC Parcels. If all or any
portion of the Property is transferred by S8tirling teo any person or
entity, the transferee shall, to the extent relinquished by
Stirling, succeed to all of Stirling’s rights under this Fourth
Amended Master Agreement as they affect the right to proceed with

development of that portion of the Property transferred to the
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transferee (the "“Transferred Property”), and, to the extent
assigned by Stirling, the transferee shall assume all obligations
of Stirling hereunder which relate to the Transferred Property. A
transfer made in compliance with this Section of all or any part of
the Property to any other person or entity shall release Stirling
from its obligations hereunder, which relate to the Transferred

Property

Section 12.04. Severability. If any provision of this

Fourth Amended Master Agreement or the application of any provision
of this Fourth Amended Master Agreement to a particular situation
is held by a court of competent jurisdiction to be invalid or
unenforceable, then, to the extent that the invalidity of
unenforceability does not impair the application of this Fourth
Amended Master Agreement as intended by the Parties, the remaining
provisions of this Fourth Amended Master Agqreement, or the
application of this Fourth BAmended Master Agreement to other

situations, shall continue in full force and effect.

Section 12.05. Permits and Approval Independent. All

Permits and Approvals, and all land use entitlements or approvals
generally which may be issued or granted by the Authority with
respect to the Property, constitute independent actions and

approvals by the Authority. If any provision of this Fourth
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Amended Master Agreement or the application of any provision of
this Fourth Amended Master Agreement to a particular situation is
held by a ecourt of competent jurisdiction to be invalid or
unenforceable, or if the Authority terminates this Fourth Amended
Master Agreement for any reason, then such invalidity,
unenforceability or termination of this Fourth BAmended Master
Agreement or any part hereof shall not affect the validity or
effectiveness of any Permits and Approval or other land use
approvals. In such cases, such approvals will remain in effect
pursuant to their own terms, provisions, and conditions of

approval.

Section 12.06. Further Actions. Bach party shall

execute and deliver to the other all such other further instruments
and documents as may be reasonably necessary to carry out this
Fourth Amended Master Agreement in order to provide and secure to
the other party the full and complete enjoyment of its rights and

privileges hereunder.

Section 12.07. Construction. This Fourth Amended Master

Agreement has been reviewed and revised by legal counsel for both
Stirling and the Authority, and no presumption or rule that

ambiguities shall be construed against the drafting party shall
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apply to the interpretation or enforcement of this Fourth Amended

Master Agreement.

Section 12.08. Notices. Any notice under this Fourth

Amended Master Agreement must be in writing and be personally
delivered, delivered by recognized overnight courier service or
given by mail or via facsimile. Any notice given by mail must be
sent, postage prepaid, by certified or registered mail, return
receipt requested. All notices must be addressed to the Parties at
the following addresses or at such other addresses as the Parties

may from time to time direct in writing:

If to Stirling: Attn: Stirling Capital
Investments, LLC
27422 Portola Pkwy, Suite 300
Foothill Ranch, CA 928610
Attn: Chris Downey
(949) 586-4400
FAX: (949) 581-4574

With copy to: The Welfson Law Firm
27422 Portola Pkwy, Suite 300
Foothill Ranch, CA 92610
Attn: Ken Wolfson
{949) 588-2273
FAX: (949) 588-2273

If to Authority: Southern California Logistics
Airport Authority
18374 Phantom
Victorville, California 92394
Attn: Keith Metzler
(760) 246-6115
FAX: (760) 246-3108
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With a copy to: Green, de Bortnowsky & Quintanilla,
LLP
23801 Calabasas Road, Suite 1015
Calabasas, California 91302-1585%
Attn: Andre de Bortnowsky
(818) 704-0195
FAX: (818} 704-4729
Any notice will be deemed to have been given, if personally
delivered, when delivered, and if delivered by courier service, one
(1) Business Day after deposit with the courier service, and if
mailed, two (2) Business Days after depeeit at any post office in
the United States of America, and if delivered via facsimile, the

same day as verified; provided that any verification that ocours

after 7 p.m. (California time) on the following Business Day.

Section 12.09. Partnership or Joint Venture. Nothing in

this Fourth Amended Master Agreement shall be construed to render
the Authority in any way or for any purposes a partner, joint
venture or associate in any relationship with Stirling nor shall
this Fourth Amended Master Agreement be construed to authorize

either to act as the Agent for the other.

Section 12.10. Estoppel Certificate. Within ten (10)

days following any written request which either party may make from
time to time, the other party to this Fourth BAmended Master

Agreement shall execute and deliver to the requesting party a
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statement certifying that: (a) This Fourth Amended Master Agreement
is unmodified and in full force and effect; (b) there are no
current uncured defaults under this Fourth Amended Master Agreement
or specifying the dates and nature of any such default; and ({c)
any other reasonable information requested. The failure to deliver
such & statement within such time shall constitute a conclusive
presumption against the party which fails to deliver such statement
that this Fourth Amended Master Agreement is in full force and

effect without modification.

Section 12.11. No Third Party Beneficiary. This Fourth

Amended Master Agreement is made and entered into for the sole
protection and benefit of the Parties hereto. No other party shall
have any right of action based upon any provision of this Fourth

Amended Master Agreement.

Section 12.12. Continuation and Surviwval of

Representations and Warranties. All representations and warranties

by the respective Parties contained in this Fourth Amended Master
Agreement or made in writing pursuant to this Fourth Amended Master
Agreement are intended to and will remain true and correct as of
the time of Closing, will be deemed to be material and will survive
the execution and delivery of this Fourth Amended Master Agreement,

the Closing and the delivery of each Deed and transfer of title.
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Section 12.13. Governing Law. This Fourth Amended Master

Agreement shall be governed and construed in accordance with the
laws of the State of California, and venue and jurisdiction of any
action arising out of or relating to this Fourth Amended Master

Agreement shall lie in San Bernardino County.

Section 12.14. Entire Fourth Amended Master Agreement.

This Fourth Amended Master Agreement and the exhibits
heretc constitute the entire agreement between the Parties with
respect to the purchase, sale, lease, marketing, management and
development of the Property, and supersedes all prior agreements
and understandings between the Parties relating to the subject

matter of this Fourth Amended Master Agreement.

Section 12.15. Dispute Costs. In the event any dispute

between the Parties with respect to this Fourth Amended Master
Agreement results in litigation or other proceeding, the prevailing
party shall be reimbursed by the party not prevailing in such
proceeding for all reasonable costs and expenses, including,
without limitation, reasonable attorneys’ and experts’ fess and
costs incurred by the prevailing party in connection with such

litigation or other proceeding and any appeal thereof. Such costs,
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expenses and fees shall be included in and made a part of the

judgment recovered by the prevailing party, if any.

Section 12.16. Waiver. Neither the Authority’s nor

stiriing’s waiver of the breach of any covenant under this Fourth
Amended Master Agreement will be construed as a waiver of the
breach of any other covenants or as a waiver of a subsequent breach

of the same covenant.

Section 12.17. Nonmerger. The terms, conditions and

provisions of this Fourth Amended Master Agreement shall not be
deemed merged into any Deed, and shall survive Closing and continue

in full force and effect.

Section 12.18. Business Day. A “Business Day” is a day

which is not a Saturday, Sunday or legal holiday recognized by the
Government of the United States of America. Furthermore, if any
date upon which or by which action is required under this Fourth
Amended Master Agreement is a Saturday, Sunday or legal holiday
recognized by the Government of the United States of America, then
the date for such action shall be extended to the first day that is
after such date and is not a Saturday, Sunday or legal heliday
recognized by the Government of the United States of America. 1In

addition to the foregoing, if the date designated as the Closing
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Pate is a Saturday, Sunday or legal holiday recognized by the
state or other jurisdiction in which the Clesing is te occur or
in which the Real Property is located, then the Closing Date
shall be the first day that is after such date and is not a
Saturday, Sunday or legal holiday recognized by the Government
of the United States of America cor such state or durisdiction.
Unless the term "Business Day" is used, all references in this
Fourth Amended Master Agreement to days or other time periods

shall mean calendar days or periceds,

Section 12.18, Plurality and Gender. Wherever in this

Fourth Amended Master Agreement the singular number is used, the
same shall include the plural, and the masculine gender shall
include the feminine and neuter genders, and vice versa, as the

context shall require.

Section 12.20, Counterparts and Exhibits. This Fourth

Amended Master Agreement is executed in four (4) counterparts,
each of which is deemed to be an original. This Fourth Amended
Master Agreement consists of eighty-five (85} pages, and, in
addition, two {(2) exhibits which constitute the entire
understanding and agreement of the Parties to this Fourth

Amended Master Agreement.
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Section 12.21. VVEDA Approval. To the extent deemed

necessary, the Authority will use best faith efforts to facilitate
any approvals or consents reguired from VVEDA in connection with
the implementation of this Fourth Amended Master Agreement,
provided, however, that if such consents are deemed necessary and
are not obtained, the obligations of the Parties shall be deferred
or delayed until consent is granted or alternative arrangements can

be made.

Section 12.22. Assignment Agreement. As set forth in

Recital J, SAI and Stirling previously entered into the Assignment
Agreement. Among other items, the Rssignment Agreement included on
Exhibit A attached thereto a list of items which were expressly
excluded from the assignment to Stirling {and were retained and
reserved by SAI). Nothing contained in this Agreement shall affect
the exclusions set forth in the Assignment Agreement. In addition,
the right to receive payments pursuant to Section 12.23 below shall

also be solely the rights of SAI, and not Stirling.

Section 12.23. Bank of America Account. There are

currently amounts in existence in a joint bank account with Bank of
America. As contemplated by Recital J above, as a result of the
resolution of the disputes referenced therein, the Parties agree

that Stirling shall be entitled to withdraw all monies in Bank of
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America Account No. 1426802310 (the “Existing Account”} and to
retain such monies for Stirling’s own use. Immediately after
withdrawing of all such monies, the Existing Account shall be
closed. The Authority will then open a new account (the “New
Account”) with Bank of America pursuant to which receipts from
lease transactions entered into by the Authority on the EDC
Property will be deposited. Stirling and the Authority shall meet
on at least a gquarterly basis to discuss such lease transactions
and the deposits and withdrawals relating to the New Account.
Stirling shall have the right to receive information relating to
such lease transactions {including, without limitation, copies of
the lease documentation) and copies of statements relating to the
New Account, and the Authority shall make available to Stirling,
upon request, any information desired by Stirling relating to such
lease transactions, the New Account and the computation of amounts
deposited therein and withdrawn therefrom. Payments from the New
Account to Stirling and the Authority {as otherwise contemplated by
this Fourth Amended Master Agreement) shall be made on at least a
quarterly basis. Stirling and the Authority shall agree on the
amounts to be paid from the New Account at the meetings to be hald
between Stirling and the Ruthority as set forth above.
Disbursements to Stirling from the New Account shall be made no
later than ten (10) business days after each such meeting, and the

amounts owing to Stirling shall bear interest at the rate of ten
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percent {10%} per annum to the extent not disbursed within such ten

{10) business day period.

END OF THIS PAGE
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IN WITNESS WHEREOF, Stirling and the Authority have
executed this Fourth Amended Master Agreement as of the date first

hereinabove written.

AUTHORITY
Southern California Logistics
Airport Authority

;ééhority Chairman

ATTEST: Secretary

By:
Title: 2l

J
Approved as ﬁdggifﬁ:
///L/’
By;,a’ﬁfi;;gff

Auntherity Counsel
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CALI'GANIA ALL-PURPOSE ACKNOWLEDGMERT

w before me, Mméﬁ_é%égm

personally appeared _@Aa_&gcad on.——

\\\\Hlllﬂl;
*q. ‘ '9 2,

who proved to ma on the basis of satisfactory evidenca 10
be the person{ly whose namelg) is/eép subscribed to the
within instrument and acknowledped to me that
he/she/fy executed the same in his/bethelr authorized
capacity(iag), and that by his/hig/keir signatureds] on the

S instrument the personfsy, or the entity upon behalf of
§:: o RPORATE, * -rr-_ Z which the personl) acted, execuled the instrument.
E-—E o @ T :- ;
200 ey g W 5y T | certity under PENALTY OF PERJURY under the laws
%*‘.‘ ? of the State of California that the foregoing paragraph is

e e, B

% (;:r 41‘!'1569‘N$ true and correct.

K WITNESS my hand and official sesl.
Signature ,
Face Naotary Scel Ahove of Nelasy-Rauls g,ﬁ &kfk-
OPTIONAL

Though the information batow Is rot required by faw, it may prove valuable io persons refying on the docurnent
and could prevent fraudulent removal and reattachment of this form o another docuiment,

Description of Attached Document

THte or Type of Document: MMM&L&M&‘Q&&% Ui rpork
Document Date: m 'E aApio NUmberoiPages Y + éxﬁ;h;{g

Signer{s) Other Than Named Above: ,B%Lﬂ_%__ﬂ_{ég‘@% <+ {A Céq Covns d

Capacity(ies) Claimed by Signer(s)

Signers Name:

Signer's Name:

O individuef
0 Corparats Officer — Title(s):

O Individual
3 Comporaie Officer — Title(s):

00 Partner — O Limited O General
O Attorney in Fast

3 Trustee

O Guardian or Conservator

] Other:

Signer Is Rapreseniing:

O Partner — ] Limited D General
O Attorney in Fact

[ Trustes

O Guardian or Conservaior

0 Other:

Top d murm here

gEr;ar Is Representing:

cmummmmm mmmm PQB&M'M CA G!a!!M'WBMMWMW wmmtm



and

STIRLING

STIRLING CAPITAL INVESTMENTS, LLC,
a Delaware limited liability
company, Sole Member

By: STIRLING AIRPORTS
INTERNATIONAL, LLC,

a California limited liability
company, Member and Manager

By: STIRLING DEVELOPMENT, LLC,
a California limited liability
company, Member

Downey, Director

fo—

Dougal¥\Agan,\ \Pirector

By:

By: DCT INDUSTRIAL OPERATING
PARTNERSHIP LP,

a Delaware limited partnership,
Member and Manager

By: DCT INDUSTRIAL TRUST, INC,
a Maryland corporation, Sole
General Partner

Signed in Counterpart
By:

Mathew T. Murphy
Sr. Vice President
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and

STIRLING

STIRLING CAPITAL INVESTMENTS, LLC,
a Delaware limited liability
company, Sole Member

By: STIRLING AIRPORTS
INTERNATIONAL, LIC,

a California limited liability
company, Member and Manager

By: STIRLING DEVELOPMENT, LLC,

a California limited liability
company, Member

By:

6\ .
chria'%’ssogowney, Director
4] OO
Dougall Agan, Dir¥étor

By:

By: DCT INDUSTRIAL OPERATING
PARTNERSHIP LP,

a Delaware limited partnership,
Member and Manager

By: DCT INDUSTRIAL TRUST, INC,
a Maryland corporation, Sole
General Partner

o WEWI /.

miew T Muorpdy
Sr, Vice Presid
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2010 ALL CAPACITY ACKNOWLEDGMENT

State of __california )
)
County of __Orange )
On November 25,:2010 , before me, _Dana Schoeider, Wotary Public
Cale Here Inzet Name iyl Tie of the Officer
personelly appeared _ Chris A Downey and Dougall Agan
Neme{s) of Signer(s)

who proved to me on the basis of satisfactory
evidence to bs the personi(s) whose name(s)
is/are subscribed to the within instrument
and acknowledged to me that he/she/they
executed the same in his/her/their authorized
capacity(ies), and that by his/her/their
signature (s} on the instrument the person(s),
or the entity upon behalf of which the
person{s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the
laws of the State o¢f California that the
foregoing paragraph is true and ceorrect.

WITNESS my hand and official seal.

Signature M /&W

OPTIONAL

Place Notary Sesl Above
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2010 ALL CAPACITY ACRNOWLEDGMENT

State of CO’CMQOLG

County of f)ifuﬂ‘l’\-—f

on_l2-1-10 , before ms, BL%SQ(&K*Q\/@& Pfs

) {Nake
pemon:ﬁ‘;appearad Moatthoso . Mt%ﬂhugm u:ca« \ica ¥ros:chandT
Nemo(s) of Signer(s) '

St Wt Sugt

who proved to me on the basis of satisfactery
evidence to be the person(s) whose name{s)
is/are subscribed to the within instrument
and acknowledged to me that he/she/they
executed the same in his/her/their authorized
capacity(ies), and that by his/her/their
signature(s) on the instrument the personi{s),
or the entity upon behalf of which the
person{s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the
e laws of the State of California that the

‘:;‘: BETH A. SPETA'E ----- 1 foregoing paragraph is true and correct.

; '!D‘T a

' sTATEgYog%% ] WITNESS my hand end official seal.
ﬁyeumm&ﬁmswmm

Signature /_%/(/ \%4‘/&

Plovs Notacy Saal Above

OPTIONAL
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EXHIBIT “A*

DESCRIPTION OF PROPERTY
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Attachment # 11

Disposition and Development Agreement- Stirling Capital



PARTIES:

LOCATION:

OQOB27340.4

DISPOSITION AND DEVELOPMENT AGREEMENT

SOUTHERN CALIFORNIA

LOGISTICS AIRPORT AUTHORITY ([ “SCLARA")
18374 Phantom Way

Victorville, California 92394

STIRLING CAPITAL INVESTMENTS, LLC

27422 Portela Parkwsy, Suite 300
Foothill Ranch, California 92610

Victorville, California



THIS. DISPOSITION AND DEVELOPMENT AGREEMENT {thls
Agreement”) is entered into as of the g day of October, 2006
(the “Effective Date’) by and between the SOUTHERN CALIFORNIA
LOGISTICS AIRPORT AUTHORITY (the *muthority”), and STIRLING
CAPTTAL TNVESTMENTS, LLC, a Delaware Limited Liability Company
{the "Developer®}. The authority and the Developer agree as
follows: -

RECITALS

The following recitals are not & complete atatement of the
facts relevant to the subject of this Agreement, but rather arxe
brief statements which are intended to aid in the interpretation
of this Agreement. The parties are gntering into this Agreement
in reliance upon the accuracy of the recitals,.

. In 1988, the Defense Base Closure and Realignment
Commission recommended that former George Aaix Force Base, now
known as Southern California Logistics Aidrport (the “Airport”)
be closed, which closure has occurred. In response to the
closure, several of the lecal communities adjacent and in
proximity to the Airport deemed it desirable to form a Jjoint
powers authority to create the Victor Valley Economic
Development Auvthority (“VVEDA") to, among other things, provide
for the effective reuse of the Aixrport.

B. VVEDA was established under California Government Code
dection 6500 et. seqg. and was formed pursuvant to the provisions
of a certain joint exercise of powers agreement, as amended (the
“Fourth Amended Joint Exercise of Powers Agreement”).

C. The Fourth Amended Joint Exercise of Powers Agreement
provides that VVEDA has, amongst its other powers, the power to
enter into and execute contracts and leases for real and
personal property.

D. In December of 1993, VVEDA caused the adoption of a
Redevelopment Plan, as hereunder described, and as amended, in
accordance with the provisions of the California Community
Redevelopment Law, Health and Safety Code Section 33000 et seq.
which redevelopment plan includes the Alrport.

: E. tn acceordance with the terms of the Fouxth Amendsd
Joint Exercise of Powers Agreement, VVEDA has delegated its

2
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decision meaking authority with respect the implementation of the
1883 Redevelopment Plan on the Airport to the Authority which
now has the authority to¢ enter into and execute lease
transactions and sales and disposition transactions on behalf of
VVEDA pertaining to the Airport.

F. The Authority and Stirling Airportsg International, LLC
{"8AI*} previously entered into Third Amended and Restated
Master Agresment dated as of . 2006 (the “Master
Development Agresment”) pursuant toe which the Authority and SAL
agread to Jointly cooperate in’ causing the succesaful
development of the Alrport. a copy of the Master Development
Agreement ig on file with the Authority Secretary and is
incorporated herein by this reference.

G. The City of Victorville (°the City")} has caused the
preparation and adoption of a Specific Plan for the Airpert
which alseo incorporates certain properties adjacent and in
proximity to the Alrport {(the *SCLA Specific Plan”), which SCLA
Specific Plan has been amended and which has further been found
to be in conformity with the Redevelopment Plan.

H. Developer seeks to acguire from Authority certain
praperty located on the Airport which is mors fully hersinaftsr
describead.

I. The Developer and Authority deem it desirable to enter
into this Agreement in order to (i) provide for the disposition
of c¢ertain property to Lhe Developer; and (ii) cause the
development .0f such property in a manner consistent with the
terms of the Redevelopment ¥Plan and the SCLA Specific Plan.

NOW, THEREFQRE, in consideration of the above Recitals and
other consideration, the receipt and adeguacy vi which the
parties hereby acknowledge, the parties agree as follows:

ARTICLE I

SUBJECT OF AGREEMENT

Section 1.01. Purpeses of Agreement The purpose of
this Agreement is to effectuete the reuse of the Adrport and to
implement the Redevelopment Plan (as hereinafter defined) for
the 1993 Victor Valley Redevelopment Project Area (“Froject
Area”) by providing for the purchase by the Developer of certain
parcels of real property located within the duly established

0CN827340.4



Redevelopment Project Arvea. Ssuch parcels of property comprise
approximately 360 acres and are designated as Parcels 1, 3 13a,
15, 18, 19, 43 eand 44 on Exhibit *A” attached hereto and
incorporated herein by reference (the “Property”}. The parties
agree that the further purpose of this Agreement is to cause the
development on the Property of certain industrial/msnufacturing
and office building improvements, all as more fully hereinafter
described. The purchase and the redevelopment of the Property
by the bDeveloper pursuant to this Agreement, and the fulfillment
generally of the Agreement, ave in the vital and best interests
of the City, the Authority, and the health, safety, morals, and
welfare ¢of the City‘s residents, and are in accord with the
public purposes and provisions of applicable federal, state and
local laws and reguirements. Furthermore, the proposed
development of the Property is congistent with the provisions of
the Master Development Agreement.

Section 1.02. The Redevelopment Plan. The
Redevelopment Plan for the 1993 Victor Valley Redevelopment
Project, as amended (the “Redevelopment Plan’), was approved ang
adopted by VVEDA by duly adopted Ordinance in accordance with
the provisions of the Community Redevelopment Law of the State
of California {(the “Community Redevelopment Law’). This
Agresmen shall he gubdect to  the provisions of the
Redevelopment FPlan.

Section 1.03 The 8CLA Specific Plan. The ECLA
Specific Plan was approved and adopted by the City hy duly
adopted Resolution in accordance with the provisions of the
City’s Municipal Code and the laws of the State of California.
This Agreement and the development of the Property shall be
subject to the provieiong of the SCLA Specific Plan.

Section 1.04. Parties to the Agreement.

a. The Authority is a California Joint Powers
Autherity ewercising governmental functions and powers, and
organized and existing under California Government Code Section
6500, et seg. fThe principal office of the Authority is located
at 14343 Civic Drive, Victorvilie, Califormia 923%92. As used in
thig Agreement, the term “Aunthority” shall be deemed to include
the Authority and any assiognee and/or successor to the Authority
or to its rights, powers and regponcibilities under this
Agreenent.

b. The Developer i1is STIRLING CAPITAL INVESTMENTS,
LLC, a Delaware Limited Liability Company. The principal office

DCO827340.4



of the Developer for purposes of this Agreement is located at
27422 Portola Parkway, Suite 300, Foothill Ranch, California
92610 (Telephone Number: (949) 452-0909), and for purposes of
Section 7.01 hereocf, any and &all notices, demands or
communications shall be sent to the Developer addressed to the
attention of Dougall Agan.

c. Within thirty (30) days of the execution of this
Agreement, the Developer shall provide to the Authority
satisfactory evidence of the legal formation and existence of
the Developer and the good standing of the Developer with the
State of California (the *State”) to transackt business within
the State, to nhold title to the Property and to develop the
Project, am hereinafter defined.

Section 1.05. Prohibition Against Change in
Ownership, Management and Control of Developer, or Assignment of

Agreement.

a, The gqualifications and identities of the persons
and entities comprising the Developer are of particular concern
to the 2Authority. It is because of these malifications ang

identities of the Developer that the Authority has entered into
this RAgreement with the Developer. No voluntary or involuntary
successor in interest of the Developer shall acquire any rights
or powers under. this Agreement, except as expressly set forth
herein.

L. Except as otherwise provided in this Agreement,
the Developer shall not assign all or any part of this Agreement
prior to the issuance of Certificates of Completion applicable
te all portions of the Property, without the prier written
approval of the Authority, which approval ghall not be
unreasonably withheld.

Notwithstanding the foregoing, the following shall not
be considered an assignment ox transfer of any part of this
Agreement and shall not reguire Authority approval for any
purpose hereunder;

1. A transfer or assignment to any person cor
entity din which Developer .ox one of its members
directly or indirectly maintaing a minimum of f£ifty
one percent ({51%) of the ownership interest and
management control; or
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2. A transfer of s8tock in a publicly held
affiliated corporation or of a heneficial interest in
any affiliated publicly held partnership or -real
estate investment fund; ox ’

3. A transfer of interests between the members
of the Developer or entities affiliated with either
menbey, provided such remaining. member (s} directly or
indirectly maintain a winlmum of £fifty-one percent
{51%}) of the  ownership interest and management
control,

<. The Developer shall promptly notify the Authority
in writing {i) of any and all changes of the members of the
Developer, or (ii) if both Dougall Agan and Chris Downey cease
to be involved in the development of the Project contemplated
hereunder, in which event the Developer shall propose
replacement individuals who shall be reasonably approved by the
Authority. With respect te any Parcel for which no Certificate
of Completion has been isgued, this Agreement may be terminated
by the Authority if either event described in subparagraph (i}
or {(ii} s&bove occurs, whether wvoluntary or inveluntary, that
requires Authority’s approval hereunder and that has not been
approved by the Authority in its reasonable discretion;
provided, howevex, that: (a) the Authority shall £iret notify
the Developer in writing of its intention to terminate this
Agreement pursuant hereto, and (k) the Developer shall have
thirty (30) calendar days following the date of receipt of such
written notice to commence and thereafter diligently and
continucusly proceed with the cure of the default of the
peveloper hereunder, and {c¢) the Developer shall submit evidence
of the satisfactory completion of such cure to the Authority
within thirty {30) calendar days following the receipt of such
written notice in a form and substance deemed satisfactoxry to
the Authority, in its reasonable discretion. If the Developer
cures within such thirty (30) day peried, then the Authority
shall no longer have the right to termipate this Agreement due
to such occurrence,

ARTICLE II

DISFOSITION OF PROPERTY

Section 2.01. Purchase of Property. The Developer
shall purchase and the Authority shall sell the Property under
the terms of this Agreement, and the attachments hereto, for the
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purposas of facilitating the development of the Project (as
hereinafter defined) on the Praperty by the Developer.

Section 2.02. Developer's Purchase Price. A8 the
purchase price for the Property, the Developer shall pay on ox
before the Close of Escrow, as hereinafter defined, and by means
of the escrow heresunder One Deollar {$1.00) per sguare foot for
the Property {(the “Purchase Price”), which Purchase Price, to
the extent in excess of the Parcel Purchase Price "{as defined in
the Master Development Agreement), shall be- *“lLand Sales
Proceeds” (as defined in Section 2,03 of the Master Developmeng
Agreement) and ghall be subject to allocation in accordance with
the provisions of Section 2.03 of the Master Development
Agreement., Congideration received by the Developer as the
regult of sales, assignments, development or other activitles
with respect to the Property shall not be a part of Land Sales
Proceeds and the Authority shall have no rights to participate
in comnection with any such coneideration pursuant to the Master
Development Agreement {including, without Ilimitation, Sections
2.03 and 3.01 thereof).

Section 2.03. Due Diligence Inspections. As nsed
in this Agreement, "Due Diligence Periocd” shall mean the period
commencing on the Opening of Escrow and expiring sixty {60} days
thereafter. During the Due Diligence Pexiod, with reasonable
advance notice to the Authority, Developer, 1its agents and
representatives, shall be entitled to enter onto the Property
during reasonable buginess hours (o perform inspections and
tests on the Property I(the “Inspections*}. after making such
Inspections, Developer agrees t¢ promptly restore the Property
to its conditiorn prior to the Inspections (which obligation
chall survive any termination of thisg Agreement). Developer
agrees to promptly deliver to the Authority, upon receipt of
written reguest from the Authority, copies of all reports,
studies and results of the Inspection obtained or conducted by
the Developer with respect to the Property.

Developer agrees to keep the Property free from all
liens and to indemnify, defend and hold harmless the Authority,
its officers, directors, sagents and emplovees and thelr
respective successors and assigns from and against all claims,
actions, leosses, liabilities, damages, costs and expenses
{including, but not limited to reasonable attorneys fees and
costs) incurred, suffered, or claimed against the Authority by
reagon of any damage to the Property or injury to persons caused
by Developer and/or its agents, employees or contractors in
axercising its rights under this Section 2.03; provided,
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however, that Developer shall not be reguired to indemnify,
defend and hold harmless the Authority, and shall: ‘have no
liability to- the 2uthority relating to (i) any claims, agtione,
logses, liabilities, damages, costs and expenges {including
reasonable attorney fees and costs) relating to or!a;ising from
hazardous materisls {including any release or migration thereof)
discovered or existing in, on or adjacent to the Property prior
to the time of such Inepections: (ii) provided that the
Inspections are performed ix accordance with normal and
customary practices in the hazardous materialy investigation
industry, and that the zrelease or nmigration of hazardous
materials was not caused by the Developer or its agents,
employees or rcontractors, the existence or migration of any
hazardous materials; or (iii) any injury, property damage or
liability relating to the negligence of the Authority,

Section 2.04. Esdrow.

a. The Authority and the Developer agree to
establish an escrow for the purchase and sale of the Property at
Fidelity Netional Title Company., 1300 Dove Street, Suite 310,
Newport Beach, CA 92660 (949) 622-4917 (the *“Escrow Agent”).
The agcrow shall be opened within ten {10} davys fter the
Authority has formally spproved and executed this Agreement (the
“Opening of Escrow*),

b. The Authority and the Developer shall provide and
execute sguch additional escrow instructiong consistent with this
Agreement &S shall be necessary. The Escrow Agent hereby is
empowered to act under this Agreement, and, upon indiceting its
acceptance of this Section in writing, delivered o the
Authority and the Developer, within three (3} calendar days
after the establishment of the escrow, shall carry out its
duties &s the Escrow Agent hereunder.

<. The Authority and the Developer shall deliver to
the Bscrow Agent all documents necessary for the ¢onveyance of
title to the Property, Lo the extent provided in this Agreement,
in conformity with, within the times, and in the manner provided
in this Agreemert.

d. The Developer shall pay one half of any escrow
fees related to the transfer of the Property from the Authority
to the Developer upon Clase of Escrow as hereinafter defined.
The Authority shall pay one half of any escrow fees and any
State, County or City documentary transfer taxes

OCVE27540.4



e. The Authority, at its own cost, shall prepare,
timely and properly execute, acknowledge and deliver to the
Escrow Agent grant deeds conveving to the Developer title to the
Property in accordance with the requirements of this Agreement.

£. The Escrow Agent shall cauge Preliminary Title
Reports to be prepared and issued by Fidelity National Title
Company {the “Title Company”) and shall promptly provide the
Authority and the Developer with copies thereof along with
legible copies of all reported title exceptioms.- The Authority
shall pay only for that portion of the title insurance .premiums
attributable te a CLTA gtandard form policy of title insurance
in an. amount equal te the Purchase Price. The Developer shall
pay for all other premiums for title insurance coverage ox
gpecial endorsements, Developer must approve permitted
exceptions to title in writing as a condition precedent to Close
of Escrow. The Authority, to the extent it agrees in writing,
shall bhe responsible for removing any deeds of trust, monetary
encunbrances or liens of racord.

g. All funds received in escrow shall be deposited
by the Escrow Agent in an insured account with any state or
pational bkank deing business in the State of California, and
such funds may be combined with other escrow funds of the Escrow
Agent. Such funde shall draw the highest reasonable xate of
interest and such interest- shall accrue to the party to this
Agreement who ghall have made the deposit thereof with the
Egcrow Agent.

h. A1l communications from the Fscrow Agent to the
duthority or the Developer shall be directed to the respective
parties at the addresses set forth in Secktion 7.01 of this
Agreement for notices, demands and communications between the
Authority and the Developer,

Section 2.05. Conveyvance of Title and Delivery of
Posgession.

a. Subject to the congitions set forth in
Section 2.08 hereof and to any mutually agreed upon written
extension of trime or extensions otherwise authorized by this
Agrgement, conveyance Lo the Developer of title to the Property
in accordance with the provisions of this 8Section and Section
2.07 of this Agreement shall be completed within five (%) days
of the expiration of the Due Diligence Period dJdescribed in
Section 2.03(*Close of Escrow“). The Authority and the
Developer agree te perform all acts necessary for conveyance of

CCE2T340.4
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title to the Property, in the form and to the extent required
herein, in gufficient time for title to be conveyed in
accordance with this provision.

b. Posszeggsion of the Property shall be delivered to
the Developer .ccncurrentiy with the convevance of title. The
Developer shall accept title and possession te the Property on
the date established therefor in this’Section.

c. In the event that the date for Close of Escrow
carmot be met due to one or more of the conditicng for Close of
Egcrow set forth in Sec¢tion 2.08 of this Agreement having not
been satigfied or waived, this Agreement shall be automatically
extended for an additional period of thirty (30) days to permit
the satisfaction or waiver of such wnsatisfied conditions. The
Authority and Developer may agree to such additional extensions
provided there is & reasonable likelihood that such additional
time will permit the satisfaction of the unsatisfied condition
or ccnditions, Notwithstanding the foregoing, the acquisition of
the Property nmust occur within thirty (30} monthe of the
Authority’s adoption of a budget which provides for the building
of the public infrastructure required for the development of the
Projact.

Section 2.06. Form of Deed, The Authority shall
convey to the Developer title to the Property in the condition
provided in Section 2.07 of this Agresment by way of grant deed
substantially in the form attached hereto as Exhibit *C". -

dection 2.07. Condition of Title. Title to the
Property conveved by the authority to the Developer shall bhe
marketable fee simple title free and clear of encumbrances and
exceptions, except for; {a) the agreements, covenants and
conditions of this Agreement and the applicable grant dsed,
{b) such pre-existing exceptions as may ke disclozed by the
applicable Preliminary Title Report and approved by the
Developer and (¢} real property taxes foxr the fiscal year in
which escrow closes which constitute a lien not vet payable

Section 2.08. JConditions for Close of Escrow.

a. The Authority’s cbligation to convey the Property
to the Developer and consummate the Close of Escrow shall be
expressly conditioned wupon satisfaction or waiver by the
Authority of each of the following:

OC\§27340.4



1 The Developer shall have deposited into the
escrow the Purchase Price and all other sums required to be

deposited by it into the escrow pursuant to this Agreement;’
and B

S
. ..

2. The Developer shall have provided to the
Authority satisfactory evidence of the legal formation and
existence of the Developer and the good standing of the
Developer with the State of California to transact business
within the State, to hold title to the Property and to
develop the Project, as provided. in Section 4.01{a) hereof.

b. The Developer’'s obligation to purchase the
Property from the Authority and consummate the Close of Egcrow
shall be expressly conditioned upen satisfaction or waiver by
the Developer of each of the following:

1. The Authority shall be able to convey good,
marketeble and insurable fee simple title to the Property
to Developer, subject only to those exceptions as set forth
in Section 2.07 of this Agreement and delivery of title
insurance evidencing such title asg set forth in Section
2.11 of this Agreement, and the BAuthority shall have
deposited in escrow the grant deed for the Property as
provided for by this Agreement.

2. The Property shall cconstitute one or more legal
parcels in compliance with all of the applicable provisions
of the Subdivision Map Act.

3. The Developer has completed its inspection as
provided by Section 2.03 and has elected in writing to
proceed with the purchase of the Property.

4. The Title Company shall be prepared to issue an
ALTA extended covergge policy of title dinsurance in
accordance with the provisions of Sectien 2.11 of this
Agreement.

5. The Autherity shall have approved assigmnment of
certain provisions of the Master Development Agreement to
the Developer on terms and conditions satisfactory to the
Ruthority and the Developer.

6. Ail other conditions to the Developey's
obligation to close have been satisfied or waived by the
Developer in writing

11
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Section 2.09, Time and Place for Delivery of
Documents to Escrow. Subject to any mutually agreed upon
written extensiong of time or any extensions otherwise
authorized by this Agreement, the parties shall deposit with the
Escrow Agent promptly at such time as such documents have been
fully prepared and executed, but in no event later than ten {10)
calendar days before the date established for the conveyvance of
the Property, sny and all documents including but not limited to
Cextificates of Non Foreign Status which are required in order
for escrow to close in accordance with this Agreement. The
legal descriptions regarding the Parcels comprising the Property
will be supplied by the Authority. All other documents reguired
to be recorded in order to permit the Close of Escrow shall be
prepared by the Developer at its cost and expense,

Section 2.10, Payment of the Consideration and
Recordation of the Grant Deed{s) and other Documents. Subject
to the provisions of Sections 2.05 and 2.08 hereof, payment of
the Purchase Price shall be made by the Developer to the Escrow
Agent by the later of {(a) three (3) busianess days following the
date that the Escrow Agent submits notice to the Developer in
writine that the grant desds conveying the Property teo th
Developer have been delivered to the Escrow Rgent, that title is
in the condition to be conveyed in conformity with the
provisions of this Agreement, that Escrow Agent is irrevocably
and unconditionally committed to issue the title insurance
pelicy pursuant te Section 2.11 below and that escrow otherwise
ig in a copdition to close or (b) that date that is four ({4)
business days after the expiration of the Due Diligence Period.
wWhen the parties have depogited into escrow all documents and
funds as reguired by this Agreement and all conditions for the
Close o©f Escrow have been satigfied, the Escrow Agent shall
promptly £file for recordation among the land records in the
Office of the County Recorder where the Property is located:
(1} the grant deed to the Property, and (ii} a Memorandum of
this Agreement. The Escrow Agent shall thereafter promptliy
provide a copy of said recorded documents to bath parties, shall
promptly deliver the Purchase Price to the Authority and shall
promptly deliver to the Developer tfitle insurance policies
insuring title in conformity with this Agreement.

Section 2.11. Title Insurance. Concurrently  with
recordation of the grant deed to the Property, the Title Company
shall provide and deliver to the Developer a CLTAR or at
Developer‘s option and cost {with respect only to the excess

iz
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costs over a CLTA policy), an ALTA (1970 Porm B) extended
coverage owners policy of title insurance issued by the Title
Company insuring that the title to the Property is vested.in the'
Developer in -the condition requlred pursuant  to the tema of
this Agreement (the *Title Policy"). The Title Pol:.cy shail bs
in the amount of the Purchase Price of the Property,

Section 2.12. Taxes and Assessments. ad ~ valorem
taxes and asgessments, if any, on the Parcels and taxes upon
this Agreement or any rights hereunder levied, -assessed or
imposed as to any period prior to ¢onveyance of tlt}.e through
the escrow, shall be borne by the Authority.

Section 2.13. Close of Escrow. At the Cloge of
Escrow, Developer will be deemed to have completed all of its
bue Diligence ingpections,

Section 2.14. Condition of the Property.

a. The Preperty shall ke conveyed in an ‘*as ig”
condition with no warranty or liability, sexcept as otherwise
provided herein, express or impilied on the part of the Authority
as to the condition of the soil, its geology or the preeence of
known or unknown faultg or defects.

b. Except for the Authority Improvements {as defined
in Section 4.01 below) and for the demolition of existing
improvements, it shall be the responsibility soclely of the
Developer, abt the Developer’'s expense, to perform all work
necessary to prepare the Property for davelopment .

c. The parties acknowledge that several of the
parcels comprising the Property have structures and improvements
lpcated thereupon. The parties further acknowledge et this
Agreement provides that the Authority is to convey the FProperty
in a condition such that it is free of all inprovements and
structures., Notwithstanding such  agreement, in order to
facilitate an expediticus Close of Escrow, some of the parcels
comprising the Property may still have structures located
thereon at the time of transfex. The Authority agrees that it
is responsible for the costs of democlition of all such
structures and improvements and clearance of all debris
therefrom, &11 in accordance with applicable law, and that it
shall either (i) cause such parcels to be cleared of structures
and debris; or {ii) provide funding for the demolifion and
clearance of structures and debris within thirty (30) days of
having received notice from Developer that Developer has

13
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received Site Plan approval by the City‘'s Planning Commission
for the applicable parcels.

d. The parties furcher acknowledge that the parcels
comprising the Property are subject to the provisions of CERCLA
120{h) (3) (A} and that as such, the United States Alr Foxce hae
an ongoeing obligaticn to provide for remediation of
environmental conditions cavsed by the United States Air Force
and that Developer is deemed a third 'party bemeficiary of such
obligations. The Authority agrees to: (i} take-any actions
necessary to cause the Developer to- obtaln the benhefit of all
indemnitees and other assurances obtained by the Authority or
the City from the United States Air Force in connection with
environmental remediation issues; and {11i) exercise any and all
reasonable rights of the Authority to require the United States
Air Force to complete any reguired remediation of the Property.‘

Section 2.15. Costs After Transfer. The parties
agree that upon transfer of title toc the Property, all costs
associated with the marketing, development, operation and
maintenance of the Froperty aceruing from and after the date
that the Developer acqguires fee simple title to the Property
shall be assumed by Developer, and any obligationsg of the
Anthority under the Master Development Agreement with respect to
such funding shall be terminated, provided, however, the
Authority shall still have the obligation t& provide necessary
infrastructure as contemplated by this Agreement.

ARTICLE IIX

EXCHANGE OF PARCELS

Section 3.01, Exchange of Parcels. The parties
acknowledge that the phasing of development of the Property may
be driven by economic factors beyond the control of the parties
and that accordingly there may be instances where Developer is
seeking to ceause development on & parcel of property which it
does not yet own, The parties agree to cooperaie in good faith
in order to (i) consider. the substitution of parcels as
requested by Developer which may not be owned by the Developer,
put are owned by the BAuthority, forxr like propexty which
Developer has previously acguired, and (ii) addust the Schedule
of Performance, Scope of Development and all other documentation
as necessary to reflect the substitution of parcels. Such
substitution of parcels shall vrequire that the parcels be
gomewhat similar in terms of size and amenities, or ta the
extent they are dissimilar, the parties will negectiate in good

14
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faith to address any differences by way of offset with respect
to price. parcel size or other such facters,

ARTICLE TV

DEVELOFPMENT OF THE PROPERTY

Section 4.01. Development by Developer.

a. Scope of Development, It is the intent of the
parties that the parcels comprising the Property (the *Parcels”)
may be dJdeveloped in phases in accordance with and within the
limitations established in the Scope of Development set Fforth in
Exhibit "B” attached herete and incorporated hexrein by
reference, as may be amended from time to time by the nmutual
written agreement of Developer and the Authority. The phases
are designated as Phase 1A, Phase 1B and Phase 1C, oOr as may
otherwise be agreed to by the Authority and the Developer, and
the timing of the dsvelopment of the Phases is dependent upon
the availability of funding for construction and installation of
the mnecessary infrastructure. The improvemsnts described in
Bxhibit B to be constructed by Developer are herein
collectively referred to as the “Project”.

The Developer ghall develop the Property and each of
the Phases in accordance with the Scope of Development and the
Schedule of Performance. The Schedule of Performance reguires
that each Phase of the Project shall be completed within thirty
(30) months of the date that the Authority has adopted a budget
that earmarks the funds necessary to cause the construction of
the Authority Improvements (as hereafter defined) required for
the applicable phase. The Schedule of Performence may be
adjusted from time to time: (i) by written agresment of the
Authority and the Dbeveloper; or (il) to the sextent the Developer
undertakes certain expendltures approved by the aAuthority on
other improvement projects related to the development of the
airport. The extent of any such adjustments shall be determined
ol & case by case basis, whereby the Authority and the Developer
shall meet and confer in good faith to determine the value and
importance of the expenditures, utilizing standard cost, site
coverage and debt financing factors and other factors agreed
upon by the Authority and the Developer. Tc the extent that the
Developer accelerates development on any Parcel in Phase 1B or
Phase 1C, the Developer shall be entitled to a credit against
the Schedule o©of Performence and Scope of Development for Phase
1A or Phase 1B, &s applicable, To the extent Developer: (i)
substitutes development on parcels as permitited by Section 3.01;
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or (ii) engages in a transaction permitted by Section 4.04(Db}
which results in development, the Developer shall be entitled to
a credit against the Schedule of Performance and the Scope of
Development in an amount to be determined by mutual agreement of
the parties.

b. Authority Improvements. In order to facilitate
the development of Phase 1A of the Project, the Authority agrees
that it shall cauze the installation of and fund the costs of
certain off-site infrastructure improvements consisting of the
design and construction and installation of the improvements
described on Exhibit *B-1* which is attached hereto and
incorporated herein by this reference (the “Phase 1A Authority
Inmprovements’) . The Authority shall commence construction of the
Phase 1A Authority Improvements within thirty (30) days
following receipt of an agreed upon comstruction schedule which
identifies both the private and public improvements required for
Phase 1A of the Project. The timing of the BAuthority’'s
obligation 'to commence and complete the Phase 13 Authority
Improvements shall be as set forth on Exhibit "D and shall be
directly tied to the Developer's obligation to cause the
development of Phase 1a of the Project, all as specified in the
Scope of Development.

The Developer is further obligated to develop Phase 1B
and Phase 1C of the Project, provided, however, that such
obligation (commencing with. the development of Phase 1B and
Phase 1C respectively} shall be tolled until such time as the
authority has provided evidence that it has adopted a budget
which has earmarked funds to cover the costs of the installation
of that certain infrastructure designated as the Phase 1B
Authority Improvements and the Phase 1C Authority Improvements
respectively, all as more fully described on Exhibit “B-1”. The
authority shall commerice construction on the Phase 1B Authority
Improvenants and the Phase ic Authority Tnprovements
respectively within thirty (30) days following receipt o©f -an
agreed upon construction schedule which identifies both the
private and public improvements reguired for Phase 1B and Phase
1C, respectively, of the Project. The timing of the Authority’s
obligation to vommence and conmplete the Phase 1B Authority
Improvements and Phase 1C Authority Improvements shall be as set
forth on Exhibir *D* and =hall be directly tied to the
Developer’s obligation to cause the development of Fhase 1B and
Phase 1C, respectively, of the Project, all as specified in the
Scope of Development. The Phase 1A Authority Improvements, the
thagse 1B Authority Improvements, and the Phase 1C Authority
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Tmprovements shall be collectively hereinafter referred to as
the “Authority Improvements”).

The . Authority Improvements comprise a portlnn of the
Authority s overall Capital Improvenent Plan for the Aixport ‘and’
are being undertaken to facilitate the overall reuse - and
redevelopment of the former Bair Force Base. Ag such,. the
Authority Improvements are of the nature that would typically be
required for the development of all property of this scope, and
such improvements would be constructed, installed andlor Eunded
by government to facllitate the private development' of-Yand.
Such public infrastructure improvements are being undertaken in
such a manner that they will benefit not just the Project but
numercus surrcunding parcels and the Airport in general, .as well
as the community,

¢. The City's zoning ordinance including, ~but not
limited to, parking and height requirements, and the City's
building requirements are appliceble to the use and development
of the Parcels purswant to this Agreement. The Developer
acknowledges that any change in the plans for development or the
use of the Parcels as set forth in the Scope of Development
ghall be subject to the CQity’'s zoning ordinance and building
raguirements. No action by the Authoritv or the City with
reference to this Agreement or related documents shall be deemed
to constitute a waiver of any City parking, height or other
regquirements which are applicable to the Project or to the
Developer, any sudcessor in interest or tenant of the Developer
or any tenant Or SucCessor in  interest pertaining to the
Parcels, except by modafication, wariance or other permit
approved by the City consistent with this Agreement. The
duthority shall cooperate with and shall assist the Developer in
order to obtain modifications, variances and permits from the
City necessary to develop the Project consistent with this
Agreement and, in particuvliar, with the Scope of Development,
within  forty five{45) calendax days following written
application therefor by the Developer. Any failure by the City
gither to approve or disapprove any of such modifications,
variances or permits within sgaid forty five {45) calendar day
period shall constitute an enforced delay hereunder, and the
Schedule of Performance, a8 defined hereinafter, ghall be
extended by that pericd of time beyond said forty £ive (45}
calendar day period in which the City approves or disapproves
such modifications, variances or permits.

d. The Scope of Tevelopment set forth in Exhibit “B*
is hereby approved by the Authority upon its executlon of this
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Agreement. The Preject shall be developed and completed in
conformance with the -approved Scope of Development and any and
all other plans, specifications and similar development
documents required by this Agreement, except for such changes as
may be mutually agreed upon in writing by and between the
Developer and the Authority. The Authority agrees to approve
preliminary and £inal construction plans and preliminary and
final landscaping plansg, if reasonably consistent with the
approved Scope of Development.

e, The Aunthority shall coordinate its approval of
any plans and specifications with the approval process of the
Planning Commission, and shall consider any required approvals
within the time £frame established therefore by the Planning
Commission. The approval of the Scope of Development by the
Authority hereunder shall not be binding upon the City Council
or' the PRlanning Commission of the City with respect to any
approvals of the Project required by such other bodies. If any
revisions ¢f the Scope of Development as approved by the
Authority shall b»e required by another government official,
agency, department or burean having Jjurisdiction over the
development of the Property, the Developer and the Authority
shall cooperate in. efforts to cbtain waivers of such revisions,
or to obtain approvals of any such revisions which have been
made by the Developer and have thereafter been approved by the
authority. The Authoriiy shall not unreasonably withhold
approval of such revisions.

£, Notwithstanding any provision to the contrary in
thie Agreement, the Developer agrees to comply fully with any
and all conditions of approval applicable to all permits and
actiong of governmental entities affecting the Project and
consistent with this Agreement. The Authority agrees that its
approval rights under this Agreement shall be bhased solely upon
design and use related isgsues, In addition, if the »Authority
fails to respond to any written reguest for approval within
forty-five (45) calendar days after the giving of such request,
such matter shall be deemed approved by the aAuthority.

g. The Develuper shall cause landscaping plans for
the Project to be prepared by & licensed landscape architect.
The Developer shall prepare and submit to the Authority for its
approval, preliminary and final landscaping plans for the
Property. These plans shall be prepared end submitted within the
times respectively established therefor and shall be c¢onsistent
with the Schedule of Performance and the Scope of Development.
The Developer shall prepare and submit development plans,
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construction drawings and related documents for the development
of the Froperty congistent with the Scope of Development to the
Clty and the Authority for review (including, but not. limited
to, . architectural review of the exterior . of structurgs) ;,
provided, however, that the Authority shall not have‘’the. zight
or responsibility to approve development plans,  construction
drawings ox related documents for purposes of the issuancde of a
building permit or otherwize on behalf of the City, but’ shall
only have .the right of review and approval of such  plans,
drawings and documents for purposes of:; (a) architecture and
desigm of structures and the overall development of.the Project,
and {b) conformity of seuch plans, drawings and documents with
the terms and conditions o©of this Agreement. The development
plans, construction drawings and related documents shall be
submitted in two stages -~ preliminary and final drawings (i.e.,
working drawings), plans and specifications. Final drawings,
plans &and specifications are hereby defined as thoge which
contain sufflcient detail necessary to obtain a building permit
from the City. The Authority sghall consider all such' plans,
ineluding the landscaping plans, at the seme time as the
Planning Commission‘s consideration. Any sueh items submitted
te and appreved in writing by the Authority shall not be subject
to subseguent disapproval by the Auvthority, and any such
Authority approval shall not be unreasonably withheld.

h. During the preparation of all drawings and plans
for the Project and during the construction of the Project, the
Authority Staff eand the Developer shall hold xzegular progress
meetings to coordinate the prepsration by the Developer, and the
submisgion to and review by the <City and the aAuthority of
construction” plang and related documents. The Authority Staff
and the Developer shall commnicate and consult informally as
freguently as is necessary to ensure that any such plans and
related documents submitted by the Developer to the City and the
Authority can receive prompt and speedy consideration.

i, The Authority shall have the right of reasonable
architectural review and approval of building exteriors and
design of the Project. The Authority shall also have the right
to review all plans, drawings and related documents pertinent to
the development of the Project in order to ensure that they are
consistent with this Agreement and with the Scope of Development
set forth in Exhikit *®B“, any and all such review by the
Authority shall occur at the same time as such review is
undertaken by the Planning Commission.
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3. The Developer shall timely submit to the City for
its review and approval any and all plansg, drawinge and related
documents pertinent to the development of the Property, as
required by the City. The Authority shall cooperate with and
shall assist the Developer in order for the Developer to obtain
the approval of any and all development plans, construction
drawings and related documents submitted by the Developer to the
City consistent with thiz Agreement within thirty (30) calendar
days following the City's receipt of said plans. any failure by
the City to approve any of such plans or to issue necessary
permits for the development of the Parcels within said thirty
{30) calendar day period shall congtitute an enforced delay
hereunder, and the Schedule of Performance shall be extended by
that period of time beyond said thirty (30) calendar day pericd
in which the City approves said plans; provided, however, that
in the event that the City disapproves of any of such plans, the
Developer shall within thirty {30) calendar days after receipt
of such disapproval, or as sodn thereafter as reasonably
practical, -revise amnd resubmit such plans in such form and
subgtance so a2 to have reasonably addressed the issues raised
by City in its disapproval; provided, however, nothing herein
shall recuire ox prevent the Developer from objecting bto any
such CCity requirements or seeking reasonable modificationsg,
variances or other approvals with respect to such City
regquiremnents.

k. 'The Authority shall in good faith use its best
efforts to cabse the City to approve in a timely fashion any and
all plans, drawings and documents submitted by the Developer
hereunder a2nd to cause the City not te ilwmpose new conditions
inconsistent with: {(a) prior plans, drawings eand documents
approved by the City or {b) the Scope of Development.

1. If the Developer desires to make any change in
the final construction dJrawings, plans and specifications and
related documents after their approval by the Authority andjfor
the City and such change materially affects the use or
appearance of the building exteriors oxr design of the Project,
the Developer shall submit the proposed change in writing to the
Authority and/or the City for approval. The Authority shall
notify the Developer of approval or disapproval thereof in
writing within thirty (30) calendar days after submission to the
authority. Thig thirty {30) calendar day period may be extended
by mutual consent of the Developer and the Auchority. Any such
change shall, in any event, be deemed to be approved by the
Authority unless rejected, in whole or in part, by written
notice thereof submitted by the Authority to the Developer
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setting forth in detail the reasons therefor, and such rejection
ghall be made within saild thirty (30) calendar day periocd unless
extended as permitted herein, The Authority shall base its
decigion to approve or disapprove such changes solely upon the
effect of such changes on the use or appearance of the building
exteriors or design of the Project. The 2Authority shall use
ite best efforte to cause the City to review and approve or
disapprove any such change as provided in Section 4.01{c)
hereof.

m. The Develcper, wpon zreceipt of ‘a notice of
digapproval by the Authority and/or the City, may revise sgsuch
portiong of the proposed change in construction drawings, plang
and specificatione and related documents as are rejected and
shall thereafter resubmit such revisions to the Authority and/or
the City for approval in the manner provided in Section 4.01(b)
hereof.

n. The Daveloper shall have the right during the
course of construction te meke changes in construction without
seeking the approvel of the Authority:; provided, however, that
gsuch changes do not materially affect the use or appearance of
the bullding exteriors or design of the Project. Nothing
containad in this Section shall be deemed to constitute a waiver
of or change in the City’s Building Code requirements governing
auch changes or in any and all approvals by the City cotherwise
required for such changes.

o, Except with respect to the Authority Improvements
and the costs for demolition and clearing of the Parcels set
forth in Section 2Z.l4(e}, the costs of developing the Property
and of constructing all improvements thereon as set forth in. the
Scope of Development shall be borne by the Developer.

fe The Developer shall at its expense cause to be
prepared, and shall pay any and all applicable fees pertaining
to the zreview and approval thereof by the City, all recuired
construction, plaming and other documents reasonably required
by governmental bodies pertinent to the development by Developer
of the Property hereunder including, but not limited to school
impact fees, sewsr fees, water connection fees and State fees.
The foregoing notwithstanding, the Developer shall be entitled
to all applicable credits with respect to such fees as may be
applicable to the Property and the Redevelopment Plan.

q. Except as otherwlise providad in this Agreement,
the Developer shall pay for any and all coste concerning the
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design, construction, relocation end securing of permits for on-
site utility improvements and connections, including sewers and
sewer lines, power lines and poles, water lines, gas lines,
cable lines and related vaults, storm drains and vaults, traffic
access ways, lighting poles and standards, handicapped access
ramps, construction of itree wells and planting of trees. The
Developer shall obtain any and all necessary approvalg prior to
the commencement of applicable portions of said construction by
the Developer, anéd the Developer shall take reasonable
precautions te ensure the safety and stability of surrounding
properties during said construetion,

r. The Developer shall begin and complete all
construction and development and undertake all obligations sand
responsibilities of the Developer within the times specified in
the Schedule of Performance ghown in Exhibit “D* attached
hereto, or within such reasonable extensions of such times as
may be granted by the Authority or as otherwise provided for in
this Agreememnt. The Schedule of Performance with respect to the
development of Phase 1B and Phase 1C ghall be tolled in
accordance with Section 4.01{b) hereinabove te the extent
funding for the Phase 1B Authority Improvements and the Phase 10
Authority Improvements 1is not available and the Phase 1B
Buthority Tmprovements and the Phase 1C Authority Improvements
are not constructed and may be further subject to revision from
time to time as mutually agreed upon in writing by and between
the Developer and the Authority.

s, Prior to and during the period of comstruction of
the Project,:the Developer shall submit to the Authority written
progress yeports when and ag reasonably reguested by the
Authority but in no event more frequently than monthly. The
reperts shall bhe in such form and detail as may reasonably be
reguired by the Authority, and shall include a reasonable number
of construction photographs taken since the last such report
submitted by the Developer,.

t. Prior to the commencement of construction on the
Property, the Developer shall furnish, or shall cause to be
furnished, to the Authority duplicate originale or appropriate
certificates of public indemnity and liability insurance in the
amount of Five Million Dollars {$5,000,000.00) combined single
limit, naming the Authority and the City as additional insureds,
Said insurance shall cover comprehensive general liability
including, but net limited to, contractual liakility; acts of
subcontractors; premises-operatiens; explosion, collapse and
underground hazards, if applicable; breoad form property damage,
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and personal injury including libel, slander and false arrest.
In &addition, the Developer shall provide to the Authority
adequate procf of comprehensive automobile liability insurance
covering owned, non-owned and hired vehicles, combined single
limit in the amount of Five Million Dollars ($5,000,000.00) each
occurrence; and proof of workers’ compensation insurance, if
applicable. Any and all insurance poligcies required hereunderxr
shall be obtained from insurance companies rated at least B+:
XII in Best’'s Insurance Guide. A1l paid insurance policies
shall provide that they may not be canceled unless the aAuthority
and the City receive written notice of cancellation at least
thirty (36} calendar days prior to the effective date of
cancellation. In lieu of the foregoing, the 3Autherity’s Risk
Manager may, in his reasonable business discretion, agree to
different forma of insurance coverage =such ag wrap policies;
provided, however, that he has determined that insurance
coverage ig maintained at levels which are similar in effect and
scope to the foregoeing coverage parameters, Any and all
ingurance cbtained by ths Developer hereunder sghall be primary
to any and all insurance which the BAuthority and/or City may
prtherwise carry, including self insurance, which for all
purposes of this Agreement shall be separate and apart from the

regquirements of this Agreement. Any insurance policies
governing the Property as obtained by the Authoriby shall not be
transferred from the Authority to the Developer, Appropriate

insurance means those insurance policies approved by the
authority Counsel. consietent with the foregoing. iny and all
insurance required hereunder shall be maintained and kept in
force with respect to any Parcel until the Authority has issued
& Certificate of Completion for such Parcel.

u. The Developer f£for itself and its successors and
aseigns agrees that in the construction of the improvements on
the Property provided for in this Agreement, the Developer will
not discriminate against any employee or applicant for
employment becauge of sex, marital status, race, color,
religion, creed, national origin, or ancestry.

V. The Developer shall carry out its construction of
the improvements on and off the Property in conformity with all
applicable laws, including all sapplicable federsl and state
iabor standards and reguirements.

W, Before commencemeant of construction and
development of any buildings, structures or other work or
improvements upon the Property, the Developer shall, at its own
expense, secure or shall cause to be secured, any and all
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permits which may be required for such construction, development
or work by the City or any other governmental authority having
Jurisdiction thereof. The Authority shall cooperate in good
faith with the Developer in the Developer’ 5 efforts to obtaln
from the C:Lty or any other appropriate governmental Authorlty
any and all such permits and, won completion of applicable
portions of the Project, certificates of occupancy.

X, officers, enplovees, agents or representatives of
the Authority and the City shall have the right of reasonable
access to the Parcels, without the payment of charges or feeg,
Auring normal construction hours during the period of
construction of the Project for the purposes of this Agraeement
including, but not limited to, the inepection of the work being
performed in constructing the Project. The Authority and City
shall, to the extent reasconable under the circumstances, provide
twenty-£four (24) hours notice prior to such access. Buch
officers, employeas, agents or representatives of the Authority
and/or the City shall be those persons who are so identified by
the Executive Director. any and all cfficers, employees, agents
or representatives of the Authority and the City who enter the
Parcels pursuant hereto shall identify themselves at the job
gite office upon their entrance on to the Property and shall at
all times be accompanied by a2 representative of the Developer
while on the Property:; provided, however, that the Developer
shall make a representative of the Developer available for this
purpose at all times during normal construction hours upon
reasonable notice Efrom the Authoricy. The Authority shall
indemnify and hold the Developer harmless from injury, property
demage or liability arising out of the exercise by the Authority
and/or the City of this right of access, other than injury,
property damage or liability to the extent caused by the
negligence of the Developer or ite officers, agents or
emplovees.

Section 4.02. Responsibility of the authority. The
Authority, without any expense ¢f the Developer therefor and
without the creation of the assessments or claims against the
Property a8 a result thereof, shall perform or cause to be
performed the work comprising the ZAuthority Improvements in
accordance with the times set forth in the Schedule of
Performance.

Section 4.03. Taxes, Assessments, Encumbrances and
Liens. Following the Close of Escrow and during the period of
time that Developer owns each Parcel, the Developer shall pay or
cause to be paid prior to the delinguency all real property
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taxes and assessments assessed and levied on or against any
Parcel.. The Developer shall not place and shall not allow to be
placed on such Parcel any mortgage, trust deed, deed of trust,
encumbrance or lien neot otherwisze authorized by this Agreement
or consented to by the Authority. The Developer shall remove,
or shall have removed, any levy or attachment made on the
Parcels such as a materialman's c¢laim, or shall assure the
satisfaction thereof, within a reasonable time. Nothing herein
contained shall be deemed to prohibit the Developer from
contesting the wvalidity or amounts of any tax. assessment,
encunbrance or lien, nor to limit the remedies available to the
Developer in respect thereto., With respect to each Paxrcel, the
covenants of the Developer set forth in this Section relating to
the placement of any unauthorized mortgage, trust deed, deed of
trust, encumbrance or lien, shall remain in effect only until =a
Certificate of Completion has been recorded with respect to such
Parcel.

Section §.04 Sales to Third Party
Developers/Prohibition Against Transfer.

a. The Authority hereby agrees that Developer may,
in lieu of causing development of the entire Project itself,
gsell or transfer Parcels or portions of the Parcels to third
party developers, users and/or investors who will then be bound
by the provisions of this Agreement with respect to development
of the applicable portion of the Project. To the extent
Developer causes the sale of any portion of the Parcels to such
third party developer or .any other person or entity, the
authority agrees that the revenues with respect to any such sale
shall not be Land Sales Proceeds and that the Authority shall
have nc right to share in any such revenues in connection
therawith  pursuant to the Master Development Agreement
(including, without limitation, Sections 2.03 and 3,01 thereof).

b. Except as otherwige provided in Section 1.05,
Section 4.04{a), this Section 4.04(b} or Section 5.05 hereunder,
prior to the recordation of Certificates of Completiocn with
respect to each of the Parcels as set forth in Section 4.07 of
this Agreement, the Developer shall not, without prior written
approval of the Authority, (i) assign or attempt to agsign this
Agreement or any right hereln or (ii}) meke any total oxr partial
sale, transfer, convevance, lease, leaseback, or assignment of
the whole or any part of a Parcel or the improvements therson.
This prohibition shall not apply to any of the following: (i)
the reagonable grant of eazsements, licenses or permits Lo
facilitate the development of the Parcels or conveyances OoOx
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dedications required by a governmental agency; {1i} leases to
prospective tenants whose use of the Parcels is in conformity
with the Community Redevelopment Law and all applicable zoning’
laws or ordinences; (iii) Parcels or portions of Parcels for
which a Certificate of Completion has been issued; and (iv) the
sale of Parcels or portions of. Parcels to thixd party
developers, users or joint ventures between the Developer and
third parties or users who will be bound to develop such Paraels
or portions of Parcels in accordance with the provisions of this
Agreement . -

G, Tt ie understood and agreed by the Developer that
neither the Developer, nor its assigns or SuCcessoYs in interest
to the Parcels or this Agreement, shall not, without .the prior
written approval of the Authority, use ov otherwise sell,
transfer, convey, assign, lease, leaseback or hypothecate the
Parcels or any portion thereof to any entity ox party, or for
any use of the Parcels, that is partially or wholly exempt from
the payment of real property taxes pertinent to the Parcels, or
any portion therecf, or which would cause the exemption of ths
payment of all or any portion of such real property taxes.

4. in the absence of specific written agreemeant or
approval by the Authority, neo unauthorized sale, transfer,
conveyance, lease, leaseback or assignment of the Parcels shall
be deemed to relieve the Developer or any other party from any
obligatione under this Agresment. This condition shall remain
in effect for any Parcels for which a Certificate of Completion
has not been issued.

Section 4.05. Security Financing; Right of Holders.

a. Notwithstanding any provision set forth in
Section 1 05 or GSection 4.04 hereof or any other provision
hereof to the contrary, mortgages, deeds of trust, or any other
form of lien or security interest required for any reasonable
method of financing {collectively, a “Mortgage") are permitted
to encumber any Parcel(s) before the recordatiom of the
Certificate of Completion (referred to in Section 4.07 of this
agreement) for such Parcel{s), but only for the purpose of
securing loans of funds to be used for financing or refinancing
the acquisition of the Parcels, construction of improvements on
the Parcels, and any other expenditures necessary or appropriate
to develop and improve the Parcels under this Agreement. The
Developer shall notify the Authority in writing in advance of
any Mortgage if the Developer proposes to enter into the same
before the recordation of the applicable Certificate of
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Completion, The Developer shall not enter into any such
Mortgage without prior written approval of the Authority, which
approval the Authority agrees to grant if any such Mortgage is
to be provided to a responsible financial or lending institution

including, without limitation, Dbanks, savings - and loan
institutions, insurance companies, real estate investment
truste, pension programs and the like, or other acceptable
persons or entities (collectively, a ‘“Lendexr’). Such Lender

shall be deemed approved unless rejected in writing by the
Authority within seven (7) calendar days following- its receipt
of motice from the Developer, subje¢t to written-. extension or
shortening of time eigned by both parties. Any’Lender approved
by the Authority pursusnt to this paragraph shall not be bound
by any amendment, implementation agreement or modification to
this Agreement occurring after recordation of zaid lLender's
Mortgage.

b. The Developer shall promptly notify the Authority
of any Mortgage given prior to issuance of a Cextificate of
Completion for such Parcel, whether by veluntary act of the
Developer or otherwise; provided, however, that no notice of
filing of preliminary notices or mechanic’'s liens need be given
by the Developer to the Authority prior to suit being filed to
foreclose such mechanic’s lien.

c. The term "Mortgage’ ghall be deemed to iunclude
all other customary and appropriate modes of financing and
refinancing real ~ estate acguisition, construction and land
development. The term “Mortgagee” shall refer to the beneficial
holder of any Mortgage. The Authority agrees to make such
amendments regarding the rights o¢f any Mortgagee as such
Mortgagee ghall reasonably reguire.

4. No Mortgagee authorized by this Agreament shall
in any manner be obligated by the provisions of this Agreement
to construct or complete the improvements or to guarantee such
construction or completion; nor shall any covenant or any other
provisicn in the grant deed for the Parcels be construed so to
obligate such Mortgagee. Nothing in this Agreement shall be
deemed to permit oy autherize any such Mortgagee to devote the
Parcels te any uses, or to construct any improvements thereon,
other than those uses or lmprovements provided for or authorized
by this Agreement.

e, Whenever the authority shall deliver any notice
or demand to the Developer with respect to any breach or default
by the Developer in the completion’ of construction of the
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Project, or any breach or default of any cther obligations which
might entitle the BAuthorilty to rerminate this Agreement or
exercise its right to re-enter under Section §.07 herecof,. the'
Autherity shall at the same time deliver to each Mortgagee a
copy of such notice or demand. The Authority shall not commnence’
the exercise of its remedies under Sectien 6.07 or elsewhere 'by
reason of such breach or default if and so long as such
Mortgagee shall commence the cure or remedy of any such default
and diligently and continucusly proceed  with such. cure or
remedy . Such Mortgagee may add the cost therecf -to the debt
owed to such Mortgagse. Tf such default shall -be a default
which can only be remedied or cured by such Mortgagee upon
obtaining possession, such Mortgagee ghall azeek to -obtain
poseession with diligence and continuity through a receiver or
otherwise, &nd shall remedy or cure such default within sizty
160) calendar days after obtaining possession; provided that in
the case of a default which cannot with diligence ressonably be
remedied or cured, or the remedy or cure of which cannot
reasonably be completed, within such sixty (60) calendar day
period, such Mortgagee shall have such additional time as is
reagonably nhecessary Gto remedy oY cure such default of the
Developer. Nothing contained in this Agreement shall be deemed
to permit or authorize such Mortgagee to undertake or continue
che econstruction or completion of the improvements {(beyond the
extent necessary Lo conserve OF protect the improvements or
construction already made) without fixrst having expressly
sssumed the Developer’s obligations by writtem agreement
reasonably satisfactory to the Authority. 'The Mortgagee in that
event (or a third party to whom the Mortgagee conveys the
applicable Parcel} must agree to complete, in the manner (but
not the time) provided in this Agreement, the improvements Lo
which the Mortgage of such Mortgagee relates. Any such
Mortgagee or third party completing such improvements in
accordance herewith shall be entitled, upon written reguest made
to the Authority, to be issued a Cexrtificate of Completion by
tha Zuthority. If the Mortgages, its nominee, or a puvrchaser in
a foreclosure sale, shall acquire title to a Parcel and shall
cure all defaults which are susceptible of being cured by the
Mortgagee, its nominee or said purchaser, as the case may be,
then prior defaults which are not susceptible to being cured by
the Mortgagee, its nominee or said purchaser shall noe longer be
deemed defaults hereunder. References herein to a default which
are *not susceptible of being cured” by a Moxtgagee, its nominee
or purchaser shall not be deemed to refer to any default which
the Mortgagee, its nominee or purchaser is not able to cure
because of the cost or &ifficulty of curing such default, but
rather shall be deemed to refer only to defaulits specifically
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relating to the identity of the Developer which by their nature
can be cured only by the Developer (such as the Developer
bankruptcy or a change in control of the Developer)

f. In any case where one hundred eighty (180)
calendar days Tfollowing the delivery to the Mortgagee by the
Authority of a notice of default by the Developer in the
completion of comstruction of improvements as required by this
Agreement, the Mortgagee or a third party transferee has not
exercised the option to construct the applicable poxtions of the
improvements, or has exercised the option but has not proceeded
diligently and continuously with construction, the Authority may
purchase the Mortgage by payment to the Mortgagee of the amount
of the unpaid debt, including principal, accrued and unpaid
intarest, lakte charges, prepayment penalties, CcoOstg, expenses
and all other amounts payable to the Mortgagee by the Developer
under the loan documents between the Mortgagee and the
Developer. If the ownership of the Parcels has vested in the
Mortgagee or a third party transferee, the Authoxity, if it so
desires, shall be entitled to a conveyvance from the Mortgagee or
third party transferee to the Authority wupon payment to the
Mortgagee or third party transferee of an amount egqual to the
sum of the following:

1. The unpaid Mortgage, including principal, accrued
and unpaild interest, late charges, prepayment
penalties, costs, expepges and all other amounts
payable to the Mortgegee or third party
transferee by the Developer under the  loan
documents between the Mortgagee and the
Developer, at the time title became vested in the
Mortgagee or third party transferee (less all
appropriate credits, including those resulting
from collection and application of rentals and
other income recalived during foreclinsure
proceedings. }

2. All expenses, if any, incurred by the Mortgagee
or third party tramsferee with respect to
foreclasure.

3 The expenses, if any (exclusive of general

overhead), incurred by the Mortgagee or <Chird
party transferee as a direct result of the
subsequent ownership or rmanagement of the
applicable Parcel, such as ingurance premiums and
real estate taxes.
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4 The cost of any improvements made by such
Moxrtgagee or third party transferee.

5.  aAn amount equivalent to the interest that would
have accrued on the aggregate of such amounts had
all such amounts become part of the Mortgage and
such Mortgage had continued in existence to the
dste of payment by the Authority.

rfter expiration of the aforesaid one hundred eighty (180)
calendar day period, the Mortgagee oOF third party transferes
affected by the option created by this Section may demand, in
writing, that the Authority act pursuant to the option granted
hereby. If the Authority fails to exercise the option herein
granted within ninety (90) calendar days from the date of =uch
written demand, the Authority shall be conclusively deemed to
have waived such option to purchase of the applicable portien of
the applicable Parcel or the Mortgage.

o, In the event of a default or breach by the
peveloper of a Mortgage with zespect to the Parcels (or any
portion. thereof) prior to the issuance of a Certificate of
completion for the applicahle portion or portions of the
parcels, and the Mortgagee or third party transferee has not
exercised its option to complete the development, the Authority
may cure the default prioxr to completion of any foreclosure
after ten (10) business days prior notice to the Mertgagee and
the Developer. In such event, the Authority shall be entitled
to reimbursement from the Develcper of &1l costs and expenses
incurred by the Authority in curing the default. The Authority
shall also be deemed to-have a liem upon the Parcels (or any
portion thereof) to the extent of such costs and disbursements.
pny such lien shall be subordinate and subject to Mortgage.

h, The Authority shall execute an aatoppel
certificate in form and substance reasonably satisfactory to any
Mortgagee at the time of the initial advance in connection with
the financing for any improvements and from time to time
thereafter, upon the reasonable request of the Mortgagee.

gection 4.06. Right of the Authority to Satisfy Other
Liens on the broperty Aftexr Conveyance of Title, After the
conveyance cof title to the Parcels by the Authority to the
pDeveloper and prior to the recordation of the Certificate of
Completion with respect to the applicable Parcel (referred to in
Section 4.07 of this Agreement), and after the Developer has had
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2 reasonable time to challenge, cure or satisfy any unauthorized
liens or encumbrances on the applicable Parcel, the Authority
shall after sixty (60) calendar days prior written notice to the
Developer have the right to satisfy any such liensg or
encumbrances; provided, however, that nothing in this Agreement
shall require the Developer to pay or make provisions for the
payment of any tax, agsessment, lien or charge so long as the
Developer in good faith shall contest the validity or amount
thereof, and so long as such delay in payment shall not subject
the appliceble Parcel, or any portion thereof, to forfeiture or
gale,

Section 4,07. Certificate of Completiop.

a, Following the written request therefor by the
Developer and the completion of construction and development of
the improvements, excluding any normal and customary tenant
improvements and minor building “punch-list” items, to be
completed by the Developer upon each Parcel or portion thereof,
the Authority shall furnish the Developer with a Certificate of
Completion for amy such Parcel or portion thereof, substantially
in the form in Exhibit *E” attached hereto. Notwithstanding any
provision set forth herein to the contrary, the completion of
construction and development of improvements on 2 Parcel shall
be deemed to include the completion of construction and
development of any and all buildings on said Parcel and any and
all parking, landscaping and related improvements necessary to
support or which meet the requirements applicable to the
building and its use and occupancy on said Parcel.

b. The Authority shall not unreasonably withhold,
delay or condition the issuance of such Certificate of
Completion. fThe Cextificate of Completion shall be, and shall
so ptate, that it is a conclusive determination of satisfactory
completion of all of the obligations of this Agreement with
respect to the development of the applicable Parcel. BAfter the
recordation of the Certificate of Completion with respect to a
parcel, any party then owning or thereafter purchasing, leasing
or otherwise acquiring any interest in such Parcel shall not
{because of such ownerghip, purchase, lease or acqguisition)
incur any obligation or liability under this Agreement, except
that such party shall be bound by any covenants contzined in the
grant deed, lease or other instrument of transfer which grant
deed, leasae or other instrument of transfexr shall include the
provisions of Section 5.04 of this Agreement. Neither the
Authoerity noxr any other person, after the recordation of the
Certificate of Completion, shall have any rights remedies or
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controls that it would otherwise have or be entitled to exercise
under this Agreement with respect to the applicable Parcel, as a
result of & d&efault in. or breach of any proviesion of this
Ag}:eemerlt and the respective rights and obllgatlons of  the
parties shall be limited to those $et forth in the grant: deed -
lease or other instrument of transfer.

c. The Certificate of Completion ghall be- in such
form as to permit it to be recorded in the Recorder 5 Qffice of
the County where the Parcels are located.

d. If the Authority refuses or failes to furnish a
Certificate of Completion for a Parcel after writtem reguest
from the Developer, the »authority shall, within fifteen (15)
calendar days of the written request or within three (3}
calendar days after the next regular meeting of the Authority,
whichever date occurs earlier, provide to the Developer a
written statement setting forth the reasons with respect to the
Authority’'s refusal or failure to furnish a Certificate of
Completion, The statement shall also contain the authority’s
opinion of the action the Developer must take to obtain a
Certificate of Completion. If the reason for such refusal is
confined to the immediate unavailability of spec:.f:.c items or
materials for comstruction or landscaping at & price reasonably
acceptable to the Developer or other wminar building “punch-list”
items, the Authority will issue its Certificate of Completion
upon the posting of & bond or irrevocable letter of credit,
reasonably approved as to form and substance by the Authprity
Counsel and obtained by the Developer in an amount representing
a fair wvalue of the work not yet completed as reasonably
determined by the Authority. If the authority shall have failed
to provide such written statement within the foregoing period,
the Developer shall be deemed conclusively and without further
action of the Authority to have gatisfied the requirements of
thig Agreement with respect ro the applicable portion of the
Parcel as if a Certificate of Completion had been issued
therefor.

e, Such Certificate of Completion  shall not
constitute evidence of compliance with or satisfaction of any
obligation of the Developer to any Mortgagee. Such Certificate
of Completion shall not be deemed teo constitute a notice of
completion as referred to in Section 3093 of the California
civil Code, nor shall it act to terminate the continuing
covenants or conditions subsequent contained in the Grant Deed
attached hereto as Exhibit *C*

32
OCWB2T340.4



ARTICLE V

USE OF THE SITE

Section 5.01. Uses. The Developer covenants and
agrees for itself, its successors, ite assigns, and every
successgr in interest to the Parcels, or any part therecf, that
ypon completion’ of comnstruction on each of the Parcels,
Developar shall e¢ause the Parcels to be used in a manner
consistent with the Redevelopment Plan and the SCLA Specific
‘Plan.

The parties agree that upon completion of each phsase
of the Project, the parties will establish an assessed valuation
amount based upon coets of construction of each Parcel, which
amount shall be designated as the "“Threshold Amount”. For the
duration of the Redevelopment Plan, the Developer agrees that it
shall not challenge or appeal any real property assessed
valuation amount for any Parcel established by the Cournty of San
Bernardine which would result in an Assessed Valuation for such
Parcel that is less than the Thresghold Amount. Notwithstanding
the foregoing, the parties agree that the Threshold amount may
be reduced in the event of damage or destruction to improvements
located on the Parcel.

The Developer further covenants and agrees that during
the ten (10) years following, the date of issuvance of the final
Certificate o©of Ocoupancy for the Phage 1 Parcels, the
development of the Phase 1 Parcels ghall reach. an assessed
valuation of at least Eighty-One Million Dollars ($81,000,000)
as determined by the San Bernardinoe (ounty Tax ASSessor. The
covenant shall be a covenant running with the land. o the
extent the development of the Phase 1 Parcels does not reach
such asgegsed wvaluation, then the Developer shall pay to the
Authority at the end of such year an in lieu tax payment equal
to the difference between the amount of taxes actually received
from the Parcels during such year and the amount that would have
been received by the Buthority had the assessed value of the
Parcels been Eighty-One Million Dollars ($81,000,000).

The Developer estimates that when open and fully
operational, the Project will result in the creation of at least
two thousand {2,000) new jobs.

Section 5.02. Maintenance of the Property/CC&R’S.
Developer further covenants and agrees that the Property and
every portion thereof shall be subject to certain conditions,
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covenants and restrictions ("CC&R’s”) as adopted by the
Authority and which shall be recorded against each developable
portion of the Property on or before the first sale by Developer
of such portion of the Property to an entity not affiliated with.
Developer. The Developer ' covenants and agrees ‘that --~the
Developer sghall maintain, in good condition the improvements bn
the Parcels, shall keep all Parcels free from any acoumalation
of debris or waste material, subject to mormal congtruction job-
site conditions, and shall maintain, or. shall reguire the
Association under the CCkRs to maintain, "in a neét, orderly,
healthy and good condition the landscaping regulred to be
planted in accordance with the Scope of Development. In the
event the Developer fails to perform the maintenance as required
herein, the Authority shall have the xight, but mnot the
obligation, to enter the Property and undertake such maintenance
activities. Tn such event, the Developer shall reimburse the
Authority for all reasonable sums dincurred by it foxr such
maintenance activities,

Section 5.03. Obligation to Refrain £rom
Discrimination. The Developer covenants and agrees foxr itself,
its succespgors, its assigns and every sSuccessoy in interest to
rhe Property or any part thereof, that there shall be no
discrimination apgairst or segregation of any pexson. or group of
persong, on account of Bsex, marital status, race, c¢olor,
religion, creed, national origin or ancestry in the sale, lease,
sublease, transfer, use, occupancy, tenure oOr enjoyment of the
Property; nor shall the Developer, itsel? or any person claiwming
under or through it, establish or permit any such practice or
practices of.discrimination ox segregation with reference to the
salection, location, number, use oOr oCCupancy of tenants,
lessees, subtenants, sublessee or vendees ¢of the Property.

Section 5.04. Form of Nondiscrimination and
Nonsegregation Clauses. The Developer covenants and agrees for
itself, its successors, its assigns, and every Successor in
interest to the Property, or any part thereof, that the
Developer, such successors and such assigns shall refrain from
restricting the sale, lease, sublease, rental, tranpfer, use,
occupancy, tenure or enjoyment of the Property (or any part
thereof) on the basis of sex, marital status, race, olor,
religion, creed, ancestry or national origin of any person. All
deeds, leases or contracis pertaining thereto shall contain or
be subject to substantially the following nondiscrimination or
nonsegregation clauses:
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@, In deeds: *The grantee herein covenants by and
for itself, ips successors and assigns, and ali persons claiming
under or through them, that there shall be no diserimination
magaingt or segregation of, any person or group of persons on
account of race, color, creed, religion, sex, marital status,
national origin, or ancestry in the 'sale, lease, sublease,
transfer, usge, occupancy, tenure, c¢r enjoyment of the premises
kerein conveved, nor shall the grantee or any person <¢laiming
under or through it, establish or permit any such practice or
practices of discrimination or segregation with reférence to the
selection, location, number, wuse or occupancy - of tenents,
lessees, subtenants, sublessee, or wvendees in the premises
herein conveyed. The foregoing covenants shall run with the
langd.”

b. In leases: “The Lessee herein covenants by and
for itself, its successors and assigns, and all persons claiming
under or through them, and this lease is made and accepted upon
and subject' to the following conditions: That there shall be no
discriminaticon agalnet or segregation of any person or group of
persons, on acccunt of race, color, creed, religion, sex,
marital status, national origin, or ancestry, in the leasing,
subleasing, transfexring, use, occupancy, tenure, or enjoyment
of the premiges herein lessed nor sghall the lesspe ltgelf, or
any person claiming under or through it, establish or permit any
such practice or practices of discerimination or segregation with
reference to the selecticn, location, number, use, OT occupancy.
of tenants lessees, sublessee, subtenants, or vendees in the
premises herein leased.”

ol In contracts: *There shall be no discrimination
against or segregation of any person or group of perscns on
account of race, color, cread, religion, sex, marital status,
national origin, or ancestry, in the sale, lesse, sublease,
transfer, use, ocoupancy, tenure, or enjoyment of the premises
herein conveyed or leased, nor shall the transferee or any
person claiming under or through it, establish or permit any
such practice or practices of discrimination or segregation with
reference to the selection, lecation, numbex, use, or occupancy,
of tenants, lessees, sublessees, subtenants, or vendees of the
premises herein transferred.” The foregeing provision shall be
binding upon and shall obligate the contracting party or parties
and any subcontracting perty or partiesg, or other transferees
under the instrument.

gection 5.05. Effect and Duration of Covenants. The
govenants established against discrimination shall remain in
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gffect in perpetuity Tie covenants respecting usges of the
Property shall remain in effect for a period equal to -the
duration of the Redevelopment Plan, shall run with the land.and’
shall constitute eguitable servitudes thereon, angd .-shall,,
without regard to technical classification and designation;  be’
pinding for the benefit and in favor of the Authoxity,. Its
successors and assigns, the City. '

The authority ig deemed the beneficisry of.the terms
and provisions of this Agreement and of the covendnts. running
with the land for and in its own rights and for thé purposes of
protecting the interests of the community. The Authority shall
have the right, if such covenants are breached, to exercise all
rights and remedies and to maintain any actions or suitse at law
or in equity or such other proper proceedings to enforce the
curing of such breaches to which it or any other beneficiary of
such covenants may be entitled, including, without limdtation,
to specific performance, damages and injunctive relief, The
Authority shall have the right to assign all of its rights and
benefits hereunder to the City.

ARTICLE VI

DEFAULTS, REMEDIES AND TERMINATION

Section 6.01. Defaults - General.

a. subiject bto the extensions of time set forth in
this aAgreement including Section 7.05 hereof, failuve ox delay
by either party teo perform any term or provigion of this
Agreement shall constitute a default under this Agreement;
provided, however, that 4if a party otherwise in default
commences to cure, correct or remedy such default within thirty
{30) calendar days after receipt of written notice specifying
such defeult {or other such time period as is specifically set
forth in this Agreement} and shall diligently and continuously
prosecute such cure, correction or remedy to completion (and
where any time limits for the completion of such c<cure,
correction or remedy are specifically set forth in this
Agreement, then within said time limits), such party shall not
be deemed to be in default hareunder.

' b. The injured party shall give written notice of
default to the party in default, specifying the defaultc
complained of by the nondefaulting party. Delay in giving such
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notice shall not constitute a waiver of any default nor shall it
change the time of default,

@l Any . failure oxr delays by either party in
asgerting any of its rights and remedies ag to any default shall
not operate a8 a walver of any default or of any such rights or
remedies. Delays by either party in asserting any of its rights
and remedies shall not deprive either party cof i1ts right to
institute and maintain any actions or' proceedings which it may
deem necegsary to protect, assert or enforce any sich rights or
remedies. :

d. Notwithstanding anything to the c¢ontrary stated
or implied in this Agreement, if the Developer transfers any
Parcel {s) to any third party, then a2 default by the Developer or
such third party shall not constitute the default of any non-
defaulting owner of any portion of the Property, and any owner
of a Parcel that is in compliance with this Agreement shall not
be respcnsible for, nor be subject to any remedies as a result
of, such default by the owner of any othsr Parcel.

Section 6.02. Legal Acticns.

&, In addition to anvy other xights or remedies,
gither party may institute legal action to cure, correct or
remedy any default, to recover damages for any default, oxr to
obtain any other remedy consistent with the purposes of this
Agreement.  Such legal actions must be instituted in the
Superior Court of the County of BSan Bernardino, State of
California, ,Ain any other appropriate court in that County, or in
the PFederal District Court in the Eastern District of
California.

b The laws of the State of California shall govern
the interpretation and enforcement of this Agreement

c. In the event that any legal =ction ig commenced
by the Developer againet the authority, service of process on
the Authority shall be made by personal service upon the
Executive Director or Chairman or the Authority, or in such
gther manner as may be provided by law.

4. In the event that any legal action is commenced
by the Authority against the Developer, service of process on
the Developer shall be made by personal service on Dougall Agan
{or such other Agent for service of process and at such address
as may be specified in written notice to the Authority) or in
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such other manner as may be provided by law, and shall be wvalid
whether made within or without the State of California..

‘ Section 6.03. Rights and Remedies are Cumulative,
Except with zrespect to any rights and remedies -expressly
declared to be exclusive in this Agreement, the .rights and
remedies of the parties are cumulative and the exercise by
either party of one or more of such rights or remedies shall not
preciude the exercise by it, at the same or different times, of
any other rights or remedies for the same default or-any other
default by the other party. Except as provided for herein, the
parties shall have all available remedies at law and in équity.

Section 6.04. Damages. If either party defanlts with
regard to any provision of this Agreemsnt, the .nondefaulting
party ehall serve written notice of sguch default upon the
defaulting party. If the defaulting party does not commencge to
cure such default within thirty (30) calendar days after service
of the notice of default apd diligently and continuously
prosecute such cure to completion and where any time limits for
the completion of such cure are specifically set forth in this
Agreement, thnen within such time limits, after the service of
written notice of such default, the defaulting party shall be
lizhle to the other party for damages caused by such default.
Neither party shall have any right to punitive, speculative or
conseguential damages.

Section 6.05. Specific Performance. If either party
defaults under any of the provisions of this Agreement, the
nondefaulting party shall serve written notice of such default
upon such defaulting party. If the defaulting party does not
commence to c¢ure the defaunlt and diligently and continuously
proceed with such cure within thirty (30) calendar days after
gservice of the notice of default, and such default is -not cured
within a reasonable time thersafter ({(and where any time limits
for the completion of such cure, correction or remedy arve
specifically set forth in this Agreement, then within said time
limits), the nondefaulting party, at its option, may institute
an action for specific performance of the bterms of this
Agreement.

Section 6.06. Rights and Remedies of Termination.

a. Ternination by the Developex.

The Developer may terminate thie Agreement if the
Authority doez not tender conveyvance of title to and possession
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of the Property to the Developer in the mammer and condition and
by the date provided in this Agreement ({or any and all
extensions thereof as authorized by this Agreement), and if any
such failure is not. cured within thirty {30) calendar days aftex
written demand therefor submitted by the Developer to the
Authority, Such written demand shall -specify the Auvthority's
default and the action required to cure same. Developer may
also terminate "this Agreement if (i) one or more of the
conditions set forth in Section 2.08(b) of this Agresment have
not been satisfied or otherwise waived by Developer by the date
get for Cleose of Escrow, such termination to be effective thirty
{30) calendar days after receipt by Authority of written notice
from Developer specifying the one or more conditiong set forth
in Bection 2.08(b) which have not been satisfied or waived by
Developer, or ({ii) Authority fails to fund and construct, or
cause to be constructed, the Authority Improvements as required
by this Agreement by the date provided in this Agreement (or any
and all extensions thereof as authorized by this Agreement), and
if any such failure iz not cured within thirty (30) calendar
days after written demand therefor submitted by Developer to
Authority. Such written demand shall specify Authority's
default and the action reqguired to cure same,

b, Tarmination by the Authority.

1. Notwithstanding any provision set forth in this
Agreement teo the contrary, upon written notice of
defsult which shall specify the Developer’s
default and the action required to cure same and
upon thirty (30) calendar days notice to the
Developer of the Authority’s intent to terminate
this Agreement pursuant to this Section, the
Authority at its option may terminate this
Agresment if following satisfaction of all
conditions precedent for conveyance of the
Property by the Authority to the Developer and et
the time the Developer ie& required to deposit
into escrow the Purchase Price, the Developer has
not in fact made such deposit prior to the
expiration of such cure period.

2 Subdect to written notice of default which shail
specify the Developer’s default and the action
regquired to cure same and upon thirty (30)
calendar days ngtice to the Developer of the
Authority’s intent to terminate this Agreement
pursuant to this Section, except as to any Parcel
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as to which construction has commenced .and which
is proceeding or has been completed in conformity
with thig Agreement, inciuding., . without'
limitation, any time frame set forth herein,  the
Aauthority at its option may terminate . thig
Agreement 1f the Developer in breach: of this
Agreement assigns or attempts to assign- this
Agreement, or any right therein, or attempts to
make any total or partial sale, Jlease or
leaseback, transfer or convevance of the. whole or
any part of the Property or the improvements to
be developed thereon in violation ¢f the terms of
this Agreement, and the Developer does not
correct such wviolation within thirty [30)
calendar days from the date onf recelpt of such
notice.

Subject to written notice of default, which shall
specify the Developer's default and the  action
required to cure same and upon thirty (30)
calendar days notice to the Developer of the
Authority‘s intent to terminate thig Agreement
pursuant to this Section, the Authority at its
option may terminate this Agreement except as to
any Parcel as to which construction has commenced
and which is proceeding or has been completed in
conformity ~with this Agreement, including,
without limitation, any times frame set foxth
herein, if the Developer does not within the time
limits ser forth in this Agreement or as
specifically oprovided in the Schedule of
Performance, subject to the tolling provisions
set forth in Section 4.01(b) hereof and any other
extensiéns authorized by this Agreement due to
force majeure or otherwise: {a) submit
development plans, construction drawings and
related documents acceptable to the Planning
Department and Building Division of the City for
pian check purposes and in order to obtain
buiiding permits for the Project, together with
applicable fees therefor, all prepared to the
minimum acceptable standards as required by the
Plamming Department and Building Divieion of the
City for commencement of formal review of such
documents and as reguired by this Agreement, ox
{b} does not carry out its other responesibilities
under this Agreement with respect to causing the
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development of the Project or in sccordance with
any modification or variance, precise plan,
design review and other environmental or
governmental approvals and such default is not
cured or the Developer doezs not commence such
cure within thirty (30) calendar days after the
date of receipt of written demand therefor from
the Autherity and diligently and continuvcusly
proceed with such cure,

4. Subject to written notice of default which shell
gpecify the Developer’s dJdefault and the action
required to cure same and wupon thirty ({30)
calendar days notice to the Developer of the
Authority’'s intent to terminate this Agreement
pursuant to thig Section, the Aauthority at its
option may terminate this Agreement if upen
satisfaction of all conditions precedent and
concurrent therefor wunder this Agreement, the
Developer does not take title to the Property
under tender of conveyance by the Authority, and
such breach is not cured within thirty (30)
calendaxr days after the date of receipt by the
Developer of written demand therefor from the
Authority

Section 6.07. Right to Reenter, Repossess, Terminate
and Revest.

a. Subject to: (i) the tolling provisions as set
forth in Section 4.01(h) hereof; (ii) any other extensions
authorized by this Agreement due to force majeure or otherwise;
and (iii} the xights of any Mortgagee ag provided by this
Agreement, the Authority shall, upoen thirty (30) calendar days
notice to the Developer which notice shall specify this Section,
have the right, at its option, to re-enter and take possession
of all or any portion of the Property for which a Certificate of
Completion has not been issued, together with all improvements
thereon, except as to any Parcel as to which construction has
commenced and which i1s proceeding or has been completed in
conformity with this Agreement, including, without limitation,
any time frame set forth herein, and to terminate and rewvest in
the Authority the estate conveyed to the Developer hereunder, if
after conveyance of title, the Developer shall:

1. Fail to commence construction of all or any
pertion of the improvements as required by this
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Agreement for a period of ninety {90) calendar
days after written notice to proceed from the
Authority; provided that the Developer shall not
have obtained an extension or postponement. to
which the Developer may be entitled pursuant Lo
Section 7.05 hereof; or

2. Abandon or substantially suspend construction of
all or any portion of the improvements for a
period of ninety (920} calendar days after writtem
notice of such abandorment or suspension from the
Authority: provided that the Developer shall not
have obtained an extension or postporiement to
which the Developer may be entitled to pursuant
to Section 7.05 herecf; or

3 Asgign thig Agreement, or any rights herein, or
trangfer, or suffer any involuntary transfer, of
the Parcels or any part thereof, in wviolation of
this Agreement, and such violation shall not hava
been cured within thirty (30} calendar days aftexr
the date of receipt of written notice therecot
from the Authority to the Developer.

L. The thirty {30} calendar day written notice
specified in this Section shall gpecify that the Authority
proposes to take action pursuvent to this Section and shall
specify which of the Developer’s obligations set forth in
Subsections (1) through (2) herein have been breached. The
authority shall proceed with its remedy set forth herein only in
the event that the Developer continues in default of said
obligationi(s) for a period of thirty (30} calendar days
following such notice oxy, upon commencing to cure such default,
fails to diligently and continuously prosecute said cure to
sarisfactory conclusion.

<. The right of the Authority to reenter, repossess,
terminate, and revest shall be subject and subordinate to, shall
be limited bv &nd shall not dsfeat, render invalid or limit:

1. Any Mortgage;
2. Any rights or interests provided in  this

Agreement for the protection of the Mortgagees of
such Mortgages;
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3 Any leases, declarations of covenants, conditions
and restrictions, easement agreements or other
recorded documents applicable to the Property.

4. The grant deed or ground lease to any portion of
the Property conveyed or leased hy the Developer to another
party shall contain appropriate references and provigions to
give effect to the Authority’'s right, as sget forth in this
Section under specified circumstances prior te the recordation
of the Certificate of Completion, to reenter and take possession
of such parcel, or any part thereof, with ail- improvements
therson, and to terminate and revest in the Authority the estate
conveyed to the Developer.

Q. Uponr the revesting in the Authority of title to
the Property, or any part thereof, as provided in this Section,
the Authority shall, pursuant to its responsibilities under
State law, use its best efforts to resell the Property, or any
part thereof, at fair market value as soon and in such manner as
the Authority shall find feasible and consistent with the
objectives of such law, to a gualified and responsible party or
parties (&s reasonably determined by the Authority) whe will
assume the obligations of making or completing the inmprovements,
or such other improvements in their stead azc chall be
satigfactory to the Authority and in accordance with the uses
gpecified for the Property, or any part thersof. Upon such
resale of the Property, or any part thereof, the proceeds
thereof shall ‘be applied:

1., First, to make any payment made or necessary to
be made to discharge or prevent from attaching oxr
being made any subseguent encumbrances or liens
due to obligations incurred with respect to the
making or completion of the agreed improvements
or any part thereof on the Property, or part
thereof; next to reimburse the Authority on its
own hehalf or on behalf of the City for all
actual c¢osts and expenses incurzed by the
Authority and the City, including but not limited
to customary and reasonable fees or salaries to
third party personnel engaged in such action (but
excluding the Authority’'s or the City’'s general
overhead expense), in  connection with the
recapture, wmanagement and resale of the Property
or part thereof:; all taxes, assessments and water
and sewer chaxges paid by the City and/or the
Authority with vespect to the Property or part
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thereof; any amounts otherwise owing to the
Autherity by the Developer and 1its successor
trangferee; and

2 Second, to the extent that any and all- funds’
which a&are proceeds from such resale dre
thereafrer available, to reimburse the Developer,
or ite sBuccessor transferee, up to the amount
equal to the sum of: (1) the Purchase Price paid
by the Developer for the Parcels (or ‘allocable to
the applicable part thereof); and (2) the costs
incurred for the develcpment of the Parcels, or
applicable part thereof, or for the construction
of the improvements thereon including, but not
limited to, costs of carry, taxes and itemg get
forth in the Developer's c¢ost statement which
gshall be submicted to and approved by the

Authority.

3. Any balance remaining after the foregoing
application of proceeds shall be retained by the
Authority.

ARTICLE VII

GENERAL PROVISIONS

Section 7.01. Notices, Demands and Communications
Between the Parties.

a. any and all notices, demands or communications
submitted by any party to another party pursuant to or as
required by this Agreement shall be proper if in writing and
dispatched by messenger for immediate personal delivery, or hy
registered oxr certified United States mail, postage prepaid,
return receipt reguested, to the principal office of the
Authority and the Developer, as applicable, as deslgnated in
Section 1.03(a) and Section 1.03(b) hereof. Such written
notices, demands and communications may be sent in the same
manner to such other addresses as either party may from time to
time desiegmate as provided in this Section. Any such notice,
demand or communication shall be deemed to be received by the
addressee, regardless of whether or when any return receipt is
received by the sender oxr the date set forth on such return
receipt, on the day that it is dispatched by messenger foxr
immediate personal delivery, or four (4) calendar days after it
is placed in the United States madl as heretofore provided.
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b. In addition to the submission of notices, demands
or communications to the parties as set forth gbove, copies of
all notices to any party shall also be sent to:

{if the Developer) STIRLING CAPITAL INVESTMENTE, LLC
27422 Portola Parkway, Suite 300
Foothill Ranch, California 92610
Attn: Dougall Agan

{with a copy to) Ken Wolfson
Lathem & Watkins LLP
650 Town Center Drive, Suite 2000
Costa Mesa, California 92628

{with a copy to) Jim Cochran
Dividend Capital Trust
518 17" Street, Suite 1700
Denver, Colorxado 80202

(if the Authority) Bouthern California Logistics
Airport Authority
18374 Readiness Streel
Viectorvilie, Califormie 92394
Attn: Executive Director

(with copy to) Graen, de Bortnowsky
&% Quintanilla, LLP
23801 Calabasas Rd., Ste. 10is
Calabasas, Californis 91302
Attn: Andre de Bortnowsky

Section 7.02. Conflict of Interest, No member,
official or employee of the Authority having any conflict of
interest, direct or indirect, related to this Agreement and the
development of the Property shall participate in any decision
relating to the Agreement. The parties represent and warrant
that they do not have knowledge of any such conflict of
interest.

Section 7.03. Warranty Against Payment of
Consideration for Agreement. The Developer warrants that it has
not paid or given, and will not pay or give, any third party any
money or other consideration for obtaining this Agreement.
Third parties, Lor the purposes of this Section, shall not
include persons to whom fees are paid for professional services
if rendered by attorneys, financial consultants, accountants,

45
OCMR2T340.4



engineers, architects and the like when such fees are considered
necessary by the Developer.

. Section 7.04. Nonliability of Authority Qfficials.and
Employees. No member, official of employee of the Authority
sball be personally liable to the Developer in the event of any
default or breach by the Autheority or for any amount which may
become due to the Developer, or on any obligations under the
taerms of this Agreement, oxcept for gross negligence or willful
acts of such member, officer or employee.

Section 7.05. Enforced Delay: Extension of Time of
FPerformance. In addition to specific provisions of this
Agreement, performance by either party hereunder shall not bhe
deemed to be in default where delays or defaults are due to war;
insurrection; strikes; lockouts; riots; floods; earthquakes;
fires; casualties; acts of God; acts of public enemy; epidemics;
quarantine restrictions; freight embargoes or lack of
transportation; weather-caused delays; imability to segure
necessary labor, materials or tocols; delays of any contractors,
subcontractor or supplier; acte of the other party other than as
permnitted or required by the terms of this Agreement; acts or
failure .to act of any public or governmental authority or entitby
other than as permitted or reguired by the terms of this
Agreement (except that action or failure te act ky the City or
the Authority shall not extend the time for the Authority to act
unless such extengion is otherwise expressly authorized);
lawsuits or injunctions relating to this Agreement, the Property
or the Project including, - without limitation, lawsuits
pertaining to the adoption of the Agreement, the approval of
environmental documentation, the Redevelopment Flan, the General
Plan, the Specific Plan, issuvance of pemmits, approvals or other
entitlements for the Property cr the Project, eminent domain,
and the like; or any other causes beyond the control or without
the fault of the party claiming an extension of time to perform.
any extension of time for any such cause hereunder shall be fozx
the period of the enforced delay and shall commence to run E£rom
the time of the commencement of the cause, if notice by the
party claiming such extension is gsent to the cther party within
thirty (30) calendar days of the commencement of the cause.
Times of performsnce with respect to the Jevelopment of the
Project and the Schedule of Performance may also be extended by
the following (irrespective of whether or mnot the same is
gpecifically provided in the epplicable section of this
Agreement)
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{1} a negative downturn in economic market conditions,
whereby regional demand for new industrial/warchouse space,
similar to that being proposed for the Project, is inadeguate to
reasonably absgorb the development contemplated by this Agreement
as determined by the independent analysis of cne or more experts
familisxr with the high desert economy. Bny such market
condition extension shall not exceed twenty four [24) months,
unless otherwise agreed to in writing between the Authority and
the Developer;

(ii} faillure to obtain necessary entitlements when all
applications have been appropriately completed and submitted; or

. {iii)y failure of the Authority to complete its
obligations with  respect tc the Authority @ Improvements
contemplated by this Agreement. Times of performence with
respect to the development of the Phase 1B and Phase 1 Parcels
under this Agreement may also bé extended by any delay or
failure of the BAuthority to either fund or cause the
installation of the Phase 1B and Phase 1C Authority
Improvements, respectively, all as more fully described in
Section 4.01 (b} hereof.

Section 7.06. Inspection of Books and Records. The
Authority shall have the right at all reasonable times at the
Authority’'s cost and expense to inspect the books and records of
the Developer pertaining to the Parcels and/or the development
thereof as necessary for the Authority, in its reasonable
discretion, to enforce its rights under this Agreement. Matters
discovered by the Authority shall not be disclosed to third
parties unless vequired by law or unless otherwise resulting
from or related to the pursuit of any remedies or the assertiocn
of any rights of the Authority hereunder. The Developer shall
also have the right at all reasonable times to inspect the books
and records of the Authority pertaining to the Parcels and/or
the development therecf as pertinent to the purposes of this
Agreement:.

Section 7.07. Approvals.

a. Approvals required of the Authority or the
Developer, or any officers, agents or employees of either the
Authority or the Developer, shall not be unreasonably withheld
and approval or disapproval shall be given within the time set
forth in the Schedule of Performance or, if no time is given,
within a reascnable time.
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b, The Executive Director of the Authority is
authorized to sign on his . own authority amendments to thisg
Agreement which are of routine or technical nature, including:
minor adjustments to the Schedule of Performance. g

Section  7.08. Acknowledgement of Assignment. The
Authority acknowledges that prior to the Effective Date it has
consented in writing to the assignment of c¢ertain rights
pursuant to the Master Development Agreement from Stixling

2irports International, LILC to Stirling Capital “Investments,
LIC.

Section 7.09. Real Estate Commissions. The Ahuthority
shall not be liable for any real estate commissions, brokerage
fees or finder fees which may arise from or related to this
Agreement with the exception of any commissions that may
otherwige be due and owing to John Porter.

The Authority represents to Developer that it hes not
retained or entered into any Agreement with any broker other
than John Porter in connection with the sale of the Property or
negotiation of this Agreement.

Section 7.10. Nom-Compete. During the texm of the
Redevelopment Plan, the Develcoper agrees that it or any of its
affiliates ghall not sngage in or participate in the planning,
financing or development of any industrial properties within the
jurisdiction of the City of Adelanto, the City of Hesperia, the
Town of Apple Valley, the City of Barstow, or within a ten mile
radius of SCLA, unless it receives the prior written consent of
the Authority which may be granted or withheld in the
Authority's sole discretion. This provision shall not apply to
any tenant or user of improvements ‘on any Parcel, and shall not
apply to an asset acquired by a member or affiliate of the
Daveloper in connecticn with a multi-project portfolio
transaction in which the assets subject to the transaction are
predominantly outside of the restricted area.

Section 7.11. Indemnification. The Developer agrees
to indemnify and hold the City and the Authority, and their
cfficers, employees and agents, harmless from and against alli
damages, judgments, costs, expenses and fees arising from ox
related to any act or omission of the Develcper in performing
its obligations hereunder. The BAuthority agrees to indemmify
and hold the Developer and its officers, emplovees and agents,
harmless from and against all damages, Judgments, costs,
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expenges and fees arising from or related to any act or omission
of the Authority in performing its obligations hersunder.

Section 7.12. Release of Developer from Liability.
Notwithstanding eny provision herein to the contrary, ths
Developer shall be relieved of any and all iliability for the
obligations of the Developer hereunder with regard to the
Parcels when a Qertificate of Completion has been issued by the
Authority hereunder, other than any covenants end obligations
provided by the grant deed by which the Property is conveved to
the Developer hereunder.

Section 7.13. Attorneys’ Fees. If either party
hereteo files any acticn or brings any action or proceeding
againgt the other arising out of this Agreement or is made a
party to any action or proceeding brought by the Escrow Agent,
then as between the Developer and the Authority, the prevailing
party shall be entitled to recover as an element of its costs of
guit and not as damages, its reasonable attorneys' fees as fixed
by the Court in such action or proceeding or in a separate
action or proceeding brought to recover such attorneys' fees,

Section 7.14, Effect. This Agreement shall be
binding upon and inure tu the benefit of the parties hereto and
their respective heirs, executors, administrators, legal

representatives, successors and assigns.

Section 7.15. Subordination. The parties hereto
agrae that to the extent the Authority deems it necessary to
issue tax increment bonds, its obligation to fund infrastructure
hereunder shall be sgubordinate to any such bond issuance;
provided, however, that the Authority shall mske &alternative
arrangements to fund such infrastructure.

ARTICLE VIII

ENTIRE AGREEMENT, WAIVERS AND AMENDMENT

Section 8.01. Entire Agreement.

a. This Agreement shall be executed in five (5}
duplicate originals each of which is deemed to be an original.
This Agreement includes 56 pages and 6 attachments, which
congtitute the entire understanding and Agreement of the
parties.
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b. This Agreement integrates all of the terms and
conditions mentioned herein or incidental hereto, and supersedes
all negotiations or previocus agreements between the parties with'
respect to all or any part of the Property and the development,
thereof. With respect to any conflict between the provigions of”
this Agreement and the Master Development Agreement, the terms
of thig Agreement shall contrel.

c, None of the terms, covenants, agreemenks or
conditions set forth in this Agreement shall be deemed to be
merged with the grant deed conveying title to the "Property, and
this Agreement shall continue in full force and effect before
and after much conveyance until issuance of the final
Certificate of Completion for the Property.

4. All waivers of the provigions of this Agreement
and all amendments hereto must be in writing and signed by the
appropriate authorities of the Authority and the Developer.

ARTICLE TIX

TIME FOR ACCEPTANCE OF AGREEMENT BY AUTHORITY AND RECORDATION

Section $.01. Execution and Recoxdation.

a. Pollowing its execution by the Developer and
pronmpt delivery thereafter to the Authority, this Agreenent must
pe approved, executed and delivered by the Authority to the
Developer within thirty (30) calendar days after the date of
signature by the Developer. In the event that the Authority has
not approved, executed and delivered the Agreement to the
Developer within the foregoing period, then this Agreement shall
be deemed to be of no further force or effect unless the time
for such approval, execution and delivery is extended by written
notice from the Developer to the Authority. The date of this
Agreement shall be the date when the Agreement shall have been
approved by the Aunthority.

b. The Developer and the Authority agree to permit
recordation o©f a Memorandum of this Agreement against the
Property in the Office of the County Recorder for the County
where the Property is located, which Memorandum of Agreement
shall contain the covenants and conditicms of this Agreement
which shall run with the land.
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IN WITNESS WHEREQF, the parties hereto have duly
executed this Agreement as of the dates set forth below.

SOUTHERN CALIFORNIA LOGISTICS™ ™
ATRPORT AUTHORITY ;

L ' :
Date:_ﬁ&&bhﬁlg’_m B)”_Mg:m&_w&
Chei n -
(SBAL)

Secretary

APPROVED AS TO FORM:

GREEN, DE ZORTNOWSKY &
QUINTANILLA, LLF
Authority Counsel

Signature Page Continues
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IN WITKESE

the parties hereto have duly

executed this acgreement as of the dates set forth below..

Date:

(SEAL}

APPROVED AS TO FORM:

I et
S “'?, ] S pangtons
F y [ff L//r ¥ f‘; o o f Z

SOUTHERN CALIFORNIA LOGISTICS ™™™
ATRPORT AUTHORITY ;

Chaixmen

By

Secretary

GREEN, DE BORTHOWSKY &
QUINTANILLA, LLF
Buthority Counsel

in

Bt

TR

gnature Page Continues



DEVELOPER

STIRLING CAPITAL INVESTMENTS LLC,
a Delaware limited liability
company

Ry: STIRLING ATRPORTS
INTERNATIONAL, LLC, &
California limited liability
company, member

By: STIRLING ENTERPRISES,
LLC,
a California limited
liability company,
membexr

- .,
By s

Chris A. Downey,
Cireglor

Dou , Director

By: DIVIDEND CAPITAL OPERATING
PARTNERSHIP, L.P., a Delawsre
limited partnership, member

By: DIVIDEND CAPITAL TRUST,
INC., a Maryland
corporation,
general partner

By:
James D, Cochran,
Managing Director

{All Signatures Must Be Notarized)

i~
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DEVELOPER

STTRLING CAPITAL INVESTMENTS, LLC,
a Delaware limited liability . -4
compary

By: STIRLING AIRPORTS
INTERNATIONAL, LLC, a
california limited llablllty
conpany ., membey

By: STIRLING ENTERPRISES,
LLC,
a California limited
liabllity company
member

By:

Chris A. Downey,
Directox

By

Dougall Agan, Director

By: DIVIDEND CAPITAL OQPERATING
PARTHERSHIP, L.P., a Delaware
limited partnership, membex

By: DIVIDEND CAPITAL TRUST,
INC,, a Maryland
corporatlon,

genefal iartner

ﬁhmes D. Cochran,
Managing Director

{all Signatures Must Be Notarized)
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o GFATE-OF CALIFORNIA )
} ss.
COUNTY OF ORANGE )

On October 4, 2006 before me, Dana Schneider, a Notary Public, personally appeared

Chris Downey and Dougall Agan, personally known to me ( g
i idence) to be the person(s) whose name(s) is/are subscribed to the

within instrument and acknowledged to me that Heshe/they executed the same in
his/her/their authorized capacity(ies), and that by histher/their signature(s} on the
instrument the person{s), or the entity upon behalf of which the person(s} acted,
executed the instrument.

WITNESS my hand and official seal.

Signature _@@Kﬂ J’M




ITATE OF emﬁ;nmmi&lm
COUNTY GF V&} §

OHMM before me, %ﬁﬁ ﬁ. &QAI‘M [

(hexe insert xame and title of the officer), personally appeared

LA 1A ﬁ . personally known to me {(or proved
Lo me onl t basie of satisfactory evidence) to be the person{s)
whose name(g) dis/are subscribed to the within instrument and
acknowledged to wmwe that he/she/they executed the ‘same in
his/her/their authorized capacity(ies), and that by
nig/her/their signature{s) on the instrument the person{s), or
the entity upon behalf of which the person(s) acted, executed
‘the instrument.

WITNESS my hand and official seal.

4 [ /
Signaturewmq ‘]ﬂl\ é“ﬁ

STATE OF CALIFORNIA )
COUNTY OF )

On before me,
(here insert name and title of the officer), personally appeared
, personally known to me {or proved
co me on the basis of satisfactory evidence) to be the person(s)
whose namels) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the Bsame in
hig/her/their authorized capacity (ies), and that by
his/hex/their gignature(s) on the instrument the personi{s), oY
the entity upon behalf of which the person(s) acted, exeruted
the instrument.

WITNESS my hand and officlial seal.

Signature . {Seal)
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ACKNOWLEDGMENTS AS APPROPRIATE BY DEVELOPER
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STATE OF CALIFCRNIA }
COUNTY OF )

[ [

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

WITNESS my heand and official seal.

Signature . {Seal)

STATE OF CALIFORNIA )
COUNTY OF }

Oon before me, .

(here insert name and title of the officer), personally appeared

: , personally known to me (or proved

to me on the basis of satisfactory evidence) tc be the person(s)

whose nsme(s) is/are subscribed to the within instrument and

acknowledged to me that nhe/she/they executed the same in

his/her/their aunthorized capacity(ies), and that by

his/her/their signature(s) on the instrument the person{s}, or

the entity upon behalf of which the person{s) acted, executed
the instrument.

WITNESS my hand and official seal

Signature {Beal)
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STATE OF CALIFORNIA ]
COUNTY OF ‘ )

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

WITNESS my hand and official seal.

Signature {Seal)
STATE QF CALIFORMWIA }
COUNTY OF )

on . before me,

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

WITNESS my hand and official seal

Signature ) ({Seal)
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SCOPE OF DEVELOPMENT




PHASE 1A
TUPTEE PIENTET BUTEIRG
(to be confirmed SF | ' ]
Parcel by survey} {approximatel Flanned Development
initially a 500,000 SF industrial distribution facility, |
]13 41.7 1,000,000 lexpandsble to 1 million SF.
(ower hall) 18.4 250,000  §A 250,000 5F indusirlal / Warehouse Facility,
These wil be four bulldings on this portion of Lot 15, The
firs1 bullding tunder construttion will be an approximately
139,300 5F industrial / warehouse and distribution-Tacility
designed for multipe tenanis. Once the majerity of the
buitding is leased, SCL will begin construction or a second
mufti-tenant building of approximately 102,460 SF. The third
approximately 88,236 SF building will be the same product
15 type. The fourth buliding will consist of approximately
{upper portion) 1717 374,996  |45000 st
Totat Actes 7727
Totaf SF 1,624,936
FHASE 18
ALFEr T
(xo be confirmed 5F
Farcet by survey} (approximately) {Potential Development
nitially & I SF indusirial dist ©h Ta X
3 4B.1 1,600,000 jexpandable te 1 million SF.
‘Lut 18 is planned for addivional multi-tenant industrial
bufidings. This property is flexible and could accommodate
18 32.7 568,765 a butld to sult factifty for a specific Tenant's requlrement.
) {6t 149 is planned For two large Industrial distribution
buildings. This property Is flexible and could accommodate
19 33 574,902  {a buiid 1o suit facllity for a specific Tenant's requirements,
Total Acres 113.8
Total 5¢ 2,144 757
ASE 1C
£ FYw £ FTERTE RO}
{to be confirmed SF
Parcel by survey} pproximarely) [Potential Development
Two facilities for industrial or manufacturing users anc
glanned, The property is flexible and could accommodate 2
43 48,48 1,713,567 _{build 1o suit facility for a specific Tenant's reguiraments.
AT million SF Tacinty Tor 2n industrial or manutacturng user
is planned. The property is flexible and could accommadate
2 bulld 1o sult facility for a spedfic Tenant's requirements, |
a4 will [Ikety be developed 2y & 500,000 SF fadility with
(ower helf) 54.8 1,000,000 |expansion,
Total Acras 153.28
Totzl 5F 2,715,567
Total Phase 1 Acres: 344,53
Total Phase 1 85 : 6,485,320
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Autharity #nprovements for Phase T Development

Street improvements shal) include bur not be limited 1o design, construction minagemsnt, susvey, feotecimical enginzering and constauction,

selacation, and secuting permits for under- grounding wiFlity power lines and velated vavhs and poles, sewer lines and manhotes, water lines

and appurtenances, oas lines, coble lines Ginder grotiading phone and CATV) and selated vatlts, sworm dralas end nssocinted dealnage velated
factihies, dralnnge swales, paving {asphalt concrese or POC concrete) sidewalks and curh & gutter, strect Hyhts, trafiie signis, striplag, signs
and Iandseape and drrigation of median, parkways and setback sreas, {tifities and capacity 10 be constracted per tse SCLA Mxstar Plans,

inclusding Improverments to Phantons, Clearing property for naw developreeit inciudes femoval and disposal of structures, anphalt, contrats pads,
ang existing surface improvements, including exlsting wtifities shove and helow ground,

Al pew utititias shall axtend to the Property Line,

Projost
Phmca Cescription AYTHORITY IMPROVMENTS

1A PHASE 1A AUTHORITY 1MPROVMENTS

B site demoliGion and cleasing of property as defined above. Street Improvements include: Comstruct nnowtion
farcel 1 apbroximately 3770 LF west from Phantom West,

All 5ite demolftion and eleating of propeny as defined above. Street Impravements include canstructing Aerospece For
rarcel 13 approximazely 2,400 LF east of Phayiom Wast,

i site demolidon ané cleering of property as defined alrove. Sireet improverments: improve George from Pheatom West 1o
. |pareel i§ Sebre.

Phantom Phantorn Wast dry wtilliy and landscaping improvements. Dy uthiies in Phantoin from Alr Expressviay 1o Mevada. Landxzaplnp
West fo1 1500 along Alr Expressvay from hoth aast &nd yiest of Phantan, aiso aiony PhaNtom foait Alr Expressasy 0 Nevara,

1B PHASE 18 AUTHORITY IMPROVEMENTS

ALl sits gatwolion and dearing of property s defined above. Street mprovesents includa: improvi trpovadion from Phantom
parcel 3 West 1o Nevada. .

Al site dietpoliion 2ng clearing of property as defioed above, Street improvements include: Improve Gaazge from Phantem
Parcel 18 West 1o Sabre end jmprove Exols hetween George and Nevadn,

AR s v.;itnwlltinn and cheesing of proparty &6 defined ahove, Stregt improvements Inclode: improva Mevada between

Farcel 19 Phantoin West ant Eagle, and Fagle from George 0 Nevada,

1 PHASE 1€ AUTHORITY IMPROVEMENTS

Al site demolition and ciaasing of praperty as defined sbave, Strott IMprovemens inciuds: construct A Street batwgen Al
Exprestway and Crippen. Construct Crippen between Adelanto and A Steer, Constict Sathetz / innovation between hdelanta
Parre] 43 ang A Streel ’
FIv sile OEMOINGn and CIRINAY f Propenty as Med RDLVC.  GUEEL I proveD ents inCiude; TONSLTUTE A Streey hetween Alr
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EXHIBIT “¢*

GRANT DEED



RECORDING REQUESTED BY:

WHEN RECORDED, MAIL THIS DEED AND, |
UNLESS OTHERWISE SHOWN BELOW, MAHL g
TAX STATEMENTS TO: .

Attention:

{Space Above For Recorder’s Use Only)

GRANT DEED

THE UNDERSIGNED GRANTOR DECLARES:
DOCUMENTARY TRANSFER TAX IS §

Computed on full value of property conveyed;

Computed on fuil vaiue less the vaiue of liens or encumbrances thereor
remaining at time of sale,

FOR A VALUABLE CONSIDERATION, receipt of which is hereby
acknowledged, L, & : , {"“CGrantor™), hereby
GRANTS to , 8
(“Grantee™), the following described real property (the “Property™) in the County of San
Bemmadino, State of California:

MALL TAX STATEMENTS TG PARTY SHOWN ON FOLLOWING LINE; IFNC
PARTY SO SHOWN, MAIL AS DIRECTED ABOVE.

Name Street Address City and Stafe

QCG44976.1



IN WITNESS WHEREOF, the undersigned has executed this document as of the
day and year indicated.

GRANTOR:

By,

OOV44976.1



STATE OF CALIFORMNIA )

) ss.
COUNTY OF }
On before me, "
a nolary public in and for said State, personally appeared

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

WITNESS my hand and official seal.

Signature (Seal}

OOVG44976.1



EXHIBIT “D*

SCHEDULE OF PERFORMANCE

{Days shall be calendar davs, and all dates herein are
subject to change due to force majeure in accordance with
" Section 8.05 of the Agreement)

OO82T340.4

e



Phezed development by Periics a3 described hefow;
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p sion of Property to Deveiopwr, subject to anylimprovements. Strest imp nds intlugde; Consfiuet innovanion approximately 1770 LF
12 lrarceiy extensions as defined fn DDA eyt From Phantom West, and as further defined i Exhibiy 81,
thdn 30 days of Site Plan approvel, all demolition complete and property clearsd, Siceer
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possetsion of Property 1o Davelopar, subject to riyiimp BISE, Strewt Impr Tude constructing Aerdspace Tor approximately
4 [Parcef 13 A onc a2 dafined in Bl 2,400 L¥ exct of Phantom Wast, and as fucther defined bn Exhibi 81,

Weithin 30 days of Siie Flan approval, aff demotition compiute sid property cleared. Street
parcel 15, |30 somths from Authority's conveyance of tithe snd fimpiovements completed prior 1o lssuance of & Notice of Complation of Building Shefl
Buliding A  jpossession of Property to Developet, subject te aaylimpe Strest imp! &S Mg Georgs from Prhiantom West to Sabre, and as

5 exiepsions as defined In DA further definad 1 Exhibiy 8-1.
1Parcel 15, |30 months from AWNariy's conveyanoe of fitle and
{guiltings & |possession of Praperty to Developar, subject to any
14, land € extensions ay defined in DDA, improvesents will be completed itk Parcal 1 5. Bullding 4
Witkin 30 months of the date that the Amhority hat
adonted 2 bindgat that errmarks the fundy
, RelessAly 10 canse the constrtilon of tha Within 30 days of Ste Plan spproval, a¥ demolition complete and property Clesrad. Stroet
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EXHIBIT “E*?

When Recoxrded, Mail to:

CERTIFICATE OF COMPLETION

DCB27340.4




when Recorded, Mail to:

CERTIFICATE OF COMPLETION

I, . Executive Diredtor of the
Scuthezn California Logisties B2Alrport asuthority (the “Aunthority*)
hereby certify es follows:

By its EResolution No. , adopted and approved
, 20 the Ruthority has resplved as follows:

Baction 1. The inprovements regquired to be constructed in
accordance with that certain Disposition and Development Agrsement (the
~hgreement”) Gated . by and between the Authority and
Stirling Capital Investnents, LLC a ' {the
“Developer”) on that certain real property (the °Property”) more fully
geseribed in Exhibit *A* attached hereto and incorporated herein by
this referepnce, have been completed in accordance witk the provisions
of said Agreement.

Section 2. This Certificate of Completion shall constitute
& conclusive determination of satisfaction of the agreemsnts &nd
covenants contained in the Agreement with respect to the obligations of
the Developer, and its successors and amssigns, to construct and develop
the improvaments on the Property, ewcluding any normal and customany
tenant improvements and minor building *punch-iist” ditems, and
including any and all buildings and any and all parking, landscaping
and related “improvements mnecezsary to support or which meet the
requirenents applicable to the building and its use and occupancy on
the Property, whether or not sald improvements ayre on the Property or
on other property subject te the Agreement, all ss described in the
Agreement, and to otherwise comply with the Developer’s obligations
uncer the Agreement with respect +o the Property and the dates for the
begirming and completion of comstruction of improvements thereon undex
the Agreement; provided, however, that the Authority mey enforce any
covenant contained in the grant deed, lease or other instrumént of
transfer surviving this Certificate of Completion in accordance with
the termes snd conditions of the Agreenment and the grant deed pursuant
to which the Property was conveyed under the hgreement. Said Agresment
is an olficial record of the Avthority and a copy of said Agreement may
be inspected in the office of the Secretary of the Southern California
Legistice Airport Authority logataed at 18374 Phantom Way. Victorville,
Ch 92324, during reguler business hours.

Section 3. &after the recordetion of the Cextificate of
Completion, any perty then owning or thereafter purchasing, leasing ox
otherwise acquiring sny interest in the Property shall not {because ol
such ownership, purchase, lease or acguisition) incur any obligation or
i1iability under the koreement. except that such psrty shall be bound by

GOWRRI0a.2



any covenants contained in the grant deed, lefse or other instrument of
transfexr. Neither the »dutheority ner any other perscon, after the
recordation of this Certificate of Completion, shall have any rights,
vemedies or controls that it would otherwise have or be entitled to
exercise under the Agreement with respect to the Property, as & result
of a default in or breach of any provision of the Rgreement, and the
respective rights and obligations of the parties shall be limited to
thoge set forth in the grant deed, lemse or other instrument of
transfer,’

Sectien 4. The Froperty to whic¢h this Certificate of
Completion pertaing is more fulily described in Exhibit *a% attached
hexeto.

DATED "AND ISSUED this day of , 20 .

Executive Directer af the Southern
California Loglstics Airport Authority
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State of California }
County of 0

on before me, — Sy, R
personaily - sppearsd
. ) ,perscnally knddd tol me
{or proved to me on the basis of satisfactory evidence) to be the
person{s) whose name(s) is/ere subscribed to the within imetrument
and acknowledged to me that he/she/they executed the same in
higrher/their authorized capacity(ies), and that by
his/her/their signaturei{s) on the instrument the personis), ox the
entity vupon behalf of which the personie) acted, éxecuted the
instrument .

WITNESS miy hand and official seal.

S8ignature . {Seal)
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Attachment # 12
FAA Grant Assurance Agreement



FAA
Airports

Grant Assurances
Airport Sponsors

A. General.

1. These assurances shall be complied with in the performance of grant agreements
for airport development, airport planning, and noise compatibility program grants
for airport sponsors,

2, These assurances are required to be submitted as part of the project application by
sponsors requesting funds under the provisions of Title 49, U.S.C., subtitde VII, as
amended. As used herein, the term "public agency sponsor” means a public
agency with control of a public-use airport; the term "private sponsor” means a
private owner of a public-use airport; and the term "sponsor” includes both public
agency sponsors and private sponsors.

3. Upon acceptance of this grant offer by the sponsor, these assurarnces are
incorporated in and become part of this grant agreement.

B. Duration and Applicability.

i. Airport development or Noise Compatibility Program Projects Undertaken
by a Public Agency Sponsor. The terms, conditions and assurances of this grant
agreement shall remain in full force and effect throughout the useful life of the
facilities developed or equipment acquired for an airport development or noise
compatibility program project, or throughout the useful life of the project items
installed within a facility under a noise compatibility program project, but in any
event not to exceed twenty (20) years from the date of aceeptance of a grant offer
of Federal funds for the project. However, there shall be no limit on the duration
of the assurances regarding Exclusive Rights and Airport Revenue so long as the
airport is used as an airport. There shall be no limit on the duration of the terms,
conditions, and assurances with respect to real property acquired with federal
funds. Furthermore, the duration of the Civil Rights assurance shall be specified
in the assurances.

2. Airport Development or Noise Compatibility Projects Undertaken by a
Private Sponsor. The preceding paragraph | also applies to a private sponsor
except that the useful life of project items installed within a facility or the useful
life of the facilities developed or cquipment acquired under an airport
development or noise compatibility program project shail be no less than ten (10)
years from the date of acceptance of Federal aid for the project.
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Airport Planning Undertaken by a Sponsor. Unless otherwise specified in this
grant agreement, only Assurances 1, 2, 3, 5, 6, 13, 18, 30, 32, 33, and 34 in
section C apply to planning projects. The terms, conditions, and assurances of
this grant agreement shall remain in full force and effect during the life of the
project.

C. Sponsor Certification. The sponsor hereby assures and certifies, with respect to this
grant that:

1.

General Federal Requirements. It will comply with all applicable Federal laws,
regulations, executive orders, policies, guidelines, and requirements as they relate
to the application, acceptance and use of Federal funds for this project including
but not limited to the foillowing:

Federal Legislation

Title 49, U.S.C., subtitle V11, as amended.

Davis-Bacon Act - 40 U.8.C. 276(a), et seq.’

Federal Fair Labor Standards Act - 29 U.S.C. 201, et seq.

Hatch Act— 5 U.S.C. 1501, et seq.’

Uniform Relocation Assistance and Real Property Acquisition Policies
Act of 1970 Titie 42 U.S.C. 4601, et seq.'?

f. National Historic Preservation Act of 1966 - Section 106 - 16 U.S.C.
470¢f).!

Archeological and Historic Preservation Act of 1974 - 16 U.S.C. 469
through 469¢."

h. Native Americans Grave Repatriation Act - 25 U.S,C. Section 3001, et
seq.

Clean Air Act, P.L. 90-148, as amended.

Coastal Zone Management Act, P.L. 93-205, as amended.

Flood Disaster Protection Act of 1973 - Section 102(a) - 42 U.S.C. 4012a.’
Title 49, U.S.C., Section 303, (formerly known as Section 4y
Rehabilitation Act of 1973 - 29 U.S.C. 794,

Civil Rights Act of 1964 - Title VI - 42 U,S.C. 20004 through d-4.

Age Discrimination Act of 1975 - 42 U.S.C. 6101, et seq,

American Indian Religious Freedom Act, P.L. 95-341, as amended.
Architectural Barriers Act of 1968 -42 U.S.C. 4151, et seg.[

Power]' plant and Industrial Fuel Use Act of 1978 - Section 403- 2 U.S.C.
8373,

Contract Work Hours and Safety Standards Act - 40 U.S.C. 327, et seq.’
Copeland Anti kickback Act - 18 U.S.C. 874.1

National Environmenta) Policy Act of 1969 - 42 U/,8.C. 4321, et seq.’
Wild and Scenic Rivers Act, P.L. 90-542, as amended.

Single Audit Actof 1984 - 31 U.S.C. 7501, gt seq.”

Drug-Free Workplace Act of 1988 - 41 U.S.C. 702 through 706.

Executive Orders

6 o0 o
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Executive Order 11246 - Equal Employment Opportunity'

Executive Order 11990 - Protection of Wetlands

Executive Order 11998 — Flood Plain Management

Executive Order 12372 - Intergovernmental Review of Federal Programs
Executive Order 12699 - Seismic Safety of Federal and Federally Assisted New

Building Construction’

Executive Order 12898 - Environmental Justice

Federal Regulations

a. 14 CFR Part 13 - Investigative and Enforcement Procedures.

b. 14 CFR Part 16 - Rules of Practice For Federally Assisted Airport
Enforcement Proceedings.

c. 14 CFR Part 150 - Airport noise compatibility planning.

d. 29 CFR Part 1 - Procedures for predetermination of wage rates.’

€. 29 CFR Part 3 - Contractors and subcontractors on public building or
public work financed in whole or part by loans or grants from the United
States.'

f. 29 CFR Part $ - Labor standards provisions applicable to contracts
covering federally financed and assisted construction (also Jabor standards
provisions applicable to non-construction contracts subject to the Contract
Work Hours and Safety Standards Act).’

. 4t CFR Part 60 - Office of Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor {Federal and federally
assisted contracting requirements).’

h. 49 CFR Part 18 - Uniform administrative requirements for grants and
cooperative agreements to state and local governments,’

i 49 CFR Part 20 - New restrictions on lobbying.

] 49 CFR Part 2] - Nondiscrimination in federally-assisted programs of the
Department of Transportation - effectuation of Title V1 of the Civil Rights
Act of 1964.

k. 49 CFR Part 23 - Participation by Disadvantage Business Enterprise in
Airport Concessions.

i 49 CFR Part 24 - Uniform relocation assistance and real yroperty
acquisition for Federal and federally assisted programs.’

m, 49 CFR Part 26 — Participation By Disadvantaged Business Enterprises in
Department of Transportation Programs.

n. 49 CFR Part 27 - Nondiscrimination on the basis of handicap in programs
and activities receiving or benefiting from Federal financial assistance.'

0. 49 CFR Part 29 — Government wide debarment and suspension
(nonprocurement) and government wide requirements for drug-free
workplace (grants).

p. 49 CFR Part 30 - Denial of public works contracts to suppliers of goods

and services of countries that deny procurement market access to U.S.
contractors.
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q- 49 CFR Part 41 - Seismic safety of Federal and federally assisted or
regulated new building construction.!

Office of Management and Budget Circulars

a. A-87 - Cost Principles Applicable to-Grants and Contracts with State and
Local Governments.
b. A-133 - Audits of States, Local Governments, and Non-Profit

Organizations

" These laws do not apply to airport planning sponsors.

? These laws do not apply to private sponsors,

* 49 CFR Part 18 and OMB Circular A-87 contain requirements for State
and Local Governments receiving Federal assistance. Any requirement
levied upon State and Local Governments by this regulation and
circular shall also be applicable to private sponsors receiving Federal
assistance under Title 49, United States Code.

Specific assurances required to be included in grant agreements by any of the
above laws, regulations or circulars are incorporated by reference in this grant
agreement.

2. Responsibility and Authority of the Sponsor.

a. Public Agency Sponsor: It has legal authority to apply for this grant, and
to finance and carry out the proposed project; that a resolution, motion or
similar action has been duiy adopted or passed as an officiai act of the
applicant's governing body authorizing the filing of the application,
including all understandings and assurances contained therein, and
directing and authorizing the person identified as the official
representative of the applicant to act in connection with the application
and to provide such additional information as may be required.

b. Private Sponsor: It has legal authority to apply for this grant and to
finance and carry out the proposed project and comply with all terms,
conditions, and assurances of this grant agreement. It shall designate an

to file this application, including all understandings and assurances
contzined therein; to act in connection with this application; and to
provide such additional information as may be required.

3. Sponsor Fund Availability. it has sufficient funds available for that portion of
the project costs which are not to be paid by the United States. 1t has sufficient
funds available to assure operation and maintenance of items funded under this
grant agreement which it will own or control,

4, Good Title.

a. It, a public agency or the Federal government, holds good title,
satisfactory to the Secretary, to the landing area of the airport or site
thereof, or will give assurance satisfactory to the Secretary that good title
will be acquired.
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b. For noise compatibility program projecis to be carried out on the property
of the sponsor, it holds good title satisfactory to the Secretary to that
portion of the property upon which Federal funds will be expended or will
give assurance to the Secretary that good titte will be obtained.

58 Preserving Rights and Powers.

a. It will not take or permit any action which would operate to deprive it of
any of the rights and powers necessary to perform any or all of the terms,
conditions, and assurances in this grant agreement without the written
approval of the Secretary, and will act promptly to acquire, extinguish or
modify any outstanding rights or claims of right of others which would
interfere with such performance by the sponsor, This shall be done in a
manner acceptable to the Secretary.

b. It will not sell, lease, encumber, or otherwise transfer or dispose of any
part of its title or other interests in the property shown on Exhibit A to this
application or, for a noise compatibility program project, that portion of
the property upon which Federal funds have been expended. for the
duration of the terms, conditions, and assurances in this grant agreement
without approval by the Secretary. If the transferee is found by the
Secretary to be eligible under Title 49, United States Code, to assume the
obligations of this grant agreement and to have the power, authority, and
financial resources to carry out alf such obligations, the sponsor shall
insert in the contract or document transferring or disposing of the
sponsor’s interest, and make binding upon the transferee all of the terms,
conditions, and assurances contained in this grant agreement.

c. For all noise compatibility program projects which are to be carried out by
another unit of focal government or are on property owned by a unit of
local government other than the sponsor, it will enter into an agreement
with that government. Except as otherwise specified by the Secretary, that
agreement shall obligate that government to the same terms, conditions,
and assurances that would be applicable to it if it applied directly to the
FAA for a grant to undertake the noise compatibility program project.
That agreement and changes thereto must be satisfactory to the Secretary.
It will take steps to enforce this agreement against the local government if
there is substantial non-compliance with the terms of the agreement.

d. For noise compatibility program prajects to be carried out on privately
owned property, it will enter into an agreement with the owner of that
property which includes provisions specified by the Secretary. It will take
steps to enforce this agreement against the property owner whenever there
is substantial non-compliance with the terms of the agreement.

e. If the sponsor is a privatc sponsor, it will take steps satisfactory to the
Secretary to ensure that the airport will continue to function as a public-
use airport in accordance with these assurances for the duration of these
assurances,

f. If an arrangement is made for management and operation of the airport by
any agency or person other than the sponsor or an employee of the
sponsor, the spensor will reserve sufficient rights and authority to insure
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that the airport will be operated and maintained in accordance Title 49,
United States Code, the regulations and the terms, conditions and
assurances in this grant agreement and shall insure that such arrangement
also requires compliance therewith.

g. Sponsors of commercial service airports will not permit or enter into any
arrangement that results in permission for the owner or tenant of a
property used as a residence, or zoned for residential use, to taxi an
aircraft between that property and any location on airport. Sponsors of
general aviation airports entering into any arrangement that results in
permission for the owner of residential real property adjacent to or near
the airport must comply with the requirements of Sec. 136 of Public Law
112-95 and the sponsor assurances.

6. Consistency with Local Plans. The project is reasonably consistent with plans
(existing at the time of submission of this application) of public agencies that are
authorized by the State in which the project is located to plan for the development
of the area surrounding the airport.

7. Consideration of Local Interest. It has given fair consideration to the interest of
communities in or near where the project may be located.

8. Consultation with Users. In making a decision to undertake any airport
development project under Title 49, United States Code, it has undertaken
reasonable consultations with affected parties using the airport at which project is
proposed.

9. Public Hearings. In projects involving the location of an airport, an airport
runway, or a major runway extension, it has afforded the opportunity for public
hearings for the purpose of considering the economic, social, and environmental
effects of the airport or runway location and its consistency with goals and
objectives of such planning as has been carried out by the community and it shall,
when requested by the Secretary, submit a copy of the transcript of such hearings
to the Secretary. Further, for such projects, it has on its management board either
voting representation from the communities where the project is located or has
advised the communities that they have the right to petition the Secretary
concerning a proposed project.

10.  Air and Water Quality Standards. In projects involving airport focation, a
major runway extension, or runway location it will provide for the Governor of
the state in which the project is located to certity in writing to the Secretary that
the project will be located, designed, constructed, and operated so as to comply
with applicable air and water quality standards. [n any case where such standards
have not been approved and where applicable air and water quality standards have
been promulgated by the Administrator of the Environmental Protection Agency,
certification shall be obtained from such Administrator. Notice of certification or
retusal to certify shali be provided within sixty days after the project application
has been received by the Secretary.

11.  Pavement Preventive Maintenance. With respect to a project approved after
January 1, 1993, for the replacement or reconstruction of pavement at the airport,
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it assures or certifies that it has implemented an effective airport pavement
maintenance-management program and it assures that it will use such program for
the useful life of any pavement constructed, reconstructed or repaired with
Federal financial assistance at the airport. It will provide such reports on
pavement condition and pavement management programs as the Secretary
determines may be useful.

12. Terminal Development Prerequisites. For projects which include terminal
development at a public use airport, as defined in Title 49, it has, on the date of
submittal of the project grant application, all the safety equipment required for
certification of such airport under section 44706 of Title 49, United States Code,
and all the security equipment required by rule or regulation, and has provided for
aceess to the passenger enplaning and deplaning area of such airport to passengers
enplaning and deplaning from aircraft other than air carrier aircraft.

13.  Accounting System, Audit, and Record Keeping Requirements.

a. It shall keep all project accounts and records which fully disclose the
amount and disposition by the recipient of the proceeds of this grant, the
total cost of the project in connection with which this grant is given or
used, and the amount or nature of that portion of the cost of the project
supplied by other sources, and such other financial records pertinent to the
project. The accounts and records shall be kept in accordance with an
accounting system that will facilitate an effective audit in accordance with
the Single Audit Act of 1984.

b. It shall make available to the Secretary and the Comptroiler General of the
United States, or any of their duly authorized representatives, for the
purpose of audit and examination, any books, documents, papers, and
records of the recipient that are pertinent to this grant. The Secretary may
require that an appropriate audit be conducted by a recipient. In any case
in which an independent audit is made of the accounts of a sponsor
relating to the dispasition of the proceeds of a grant or relating to the
project in connection with which this grant was given or used, it shall file
a certified copy of such audit with the Comptroller General of the United
States not later than six (6) months following the close of the fiscal year
for which the audit was made.

14. Minimum Wage Rates. It shall include, in all contracts in excess of $2,000 for
work on any projects funded under this grant agreement which involve labor.,
provisions establishing minimum rates of wages, to be predetermined by the
Secretary of Labor, in accordance with the Davis-Bacon Act, as amended (40
U.S.C. 276a-276a-5), which contractors shall pay to skilled and unskilled labor,
and such minimum rates shal! be stated in the invitation for bids and shall be
included in proposals or bids for the work.

15.  Veteran's Preference. It shall include in all contracts for work on any project
funded under this grant agreement which involve {abor, such provisions as are
necessary to insure that, in the employment of labor {except in executive,
administrative, and supervisory positions), preference shall be given to Vietnam
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era veterans, Persian Gulf veterans, Afghanistan-lraq war veterans, disabled
veterans, and small business concerns owned and controlled by disabled veterans
as defined in Section 47112 of Title 49, United States Code. However, this
preference shall apply only where the individuals are available and qualified to
perform the work to which the employment relates.

16.  Conformity to Plans and Specifications. It will execute the project subject to
plans, specifications, and schedules approved by the Secretary. Such plans,
specifications, and schedules shall be submitted to the Secretary prior to
commencement of site preparation, construction, or other performance under this
grant agreement, and, upon approval of the Secretary, shall be incorporated into
this grant agreement. Any modification to the approved plans, specifications, and
schedules shall also be subject to approval of the Secretary, and incorporated into
this grant agreement.

17.  Construction Inspection and Approval. It will provide and maintain competent
technical supervision at the construction site throughout the project to assure that
the work conforms to the plans, specifications, and schedules approved by the
Secretary for the project. It shall subject the construction work on any project
contained in an approved project application to inspection and approval by the
Secretary and such work shall be in accordance with regulations and procedures
prescribed by the Secretary. Such regulations and procedures shall require such
cost and progress reporting by the sponsor or sponsors of such project as the
Secretary shall deem necessary,

18.  Planning Projects. In carrying out planning projects:

a. It will execute the project in accordance with the approved program
narrative contained in the project application or with the modifications
similarly approved.

b. It will furnish the Secretary with such periodic reports as required
pertaining to the planning project and planning work activities.
c. It will include in ail published material prepared in connection with the

planning project a notice that the matertal was prepared under a grant
provided by the United States.

d. It will make such material available for examination by the public, and
agrees that no material prepared with funds under this project shall be
subject to copyright in the United States or any other country,

€. it will give the Secretary unrestricted authority to publish, disclose,
distribute, and otherwise use any of the material prepared in connection
with this grant.

f. It will grant the Secretary the right to disapprove the sponsor's
employment of specific consultants and their subcontraciors to do all or
any part of this project as well as the right to disapprove the proposed
scope and cost of professional services.

. It will grant the Secretary the right to disapprove the use of the sponsor's
employees to do all or any part of the project.
h. [t understands and agrees that the Secretary's approval of this project grant

or the Secretary’s approval of any planning material developed as part of
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this grant does not constitute or imply any assurance or commitment on
the part of the Secretary to approve any pending or future application for a
Federal airport grant.

19. Operation and Maintenance.

a. The airport and all facilities which are necessary to serve the acronautical
users of the airport, other than facilities owned or controiled by the United
States, shall be operated at all times in a safe and serviceable condition
and in accordance with the minimum standards as may be required or
prescribed by applicable Federal, state and local agencies for maintenance
and operation, It will not cause or permit any activity or action thereon
which would interfere with its use for airport purposes. It will suitably
operate and maintain the airport and all facilities thereon or connected
therewith, with due regard to climatic and flood conditions. Any proposal
to temporarily close the airport for non-aeronautical purposes must first be
approved by the Secretary. In furtherance of this assurance, the sponsor
will have in effect arrangements for-

1) Operating the airport's aeronautical facilities whenever required;

2) Promptly marking and lighting hazards resulting from airport
conditions, including temporary conditions; and

k) Promptly notifying airmen of any condition affecting aeronautical
use of the airport. Nothing contained herein shall be construed to
require that the airport be operated for acronautical use during
temporary periods when snow, flood or other climatic conditions
interfere with such operation and maintenance. Further, nothing
herein shall be construed as requiring the maintenance, repair,
restoration, or replacement of any structure or facility which is
substantially damaged or destroyed due to an act of God or other
condition or circumstance beyond the control of the sponsor.

b. It will suitably operate and maintain noise compatibility program items
that it owns or controls upon which Federal funds have been expended.

20.  Hazard Removal and Mitigation. It will take appropriate action 1o assure that
such terminal airspace as is required to protect instrument and visual operations to
the airport (including established minimum flight altitudes) will be adequately
cleared and protected by removing, lowering, relocating, marking, or lighting or
otherwise mitigating existing airport hazards and by preventing the establishment
or creation of future airport hazards.

21.  Compatible Land Use, It will take appropriate action, to the extent reasonable,
including the adaption of zoning laws, to restrict the use of land adjacent to or in
the immediate vicinity of the airport to activities and purposcs compatible with
normal airport operations, including landing and takeoff of aircraft, In addition, if
the project is for noise compatibility program implementation, it will not cause or
permit any change in land use, within its jurisdiction, that will reduce its
compatibility, with respect to the airport, of the noise compatibility program
measures upon which Federal funds have been expended.
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22, Economic Nondiscrimination.

a, It will make the airport available as an airport for public use on reasonable
terms and without unjust diserimination to all types, kinds and classes of
aeronautical activities, including commercial aeronautical activities
offering services to the public at the airport.

h. In any agreement, contract, lease, or other arrangement under which a
right or privilege at the airport is granted to any person, firm, or
corporation to conduct or to engage in any aeronautical activity for
furnishing services to the public at the airport, the sponsor will insert and
enforce provisions requiring the contractor to-

1) furnish said services on a rcasonable, and not unjustly
discriminatory, basis to all users thereof, and
2) charge reasonable, and not unjustly discriminatory, prices for each

unit or service, provided that the contractor may be allowed 1o
make reasonable and nondiscriminatory discounts, rebates, or other
similar types of price reductions to volume purchasers.

c. Each fixed-based operator at the airport shall be subject to the same rates.
fees, rentals, and other charges as are uniformly applicable to all other
fixed-based operators making the same or similar uses of such airport and
utilizing the same or similar facilities.

d. Each air carrier using such airport shall have the right to service itself or to
use any fixed-based operator that is authorized or permitted by the airport
to serve any air carrier at such airport.

€. Each air carrier using such airport (whether as a tenant, non tenant, or
subtenant of another air carrier tenant) shall be subject to such
nondiscriminatory and substantially comparable rules, regulations,
conditions, rates, fees, rentals, and other charges with respect to facilities
directly and substantially related to providing air transportation as are
applicable to all such air carriers which make similar use of such airport
and utilize similar facilities, subject to reasonable classifications such as
tenants or non tenants and signatory carriers and non signatory carriers.
Classification or status as tenant or sighatory shall not be unreasonably
withheld by any airport provided an air carrier assumes obligations
substantially similar to those already imposed on air carriers in such
classification or status.

f. It will not exercise or grant any right or privilege which operates to
prevent any person, firm, or corporation operating aircraft on the airport
from performing any services on its own aircraft with its own employees
[including, but not limited to maintenance, repair, and fueling] that it may
choose to perform.

g. In the event the sponsor itself exercises any of the rights and privileges
referred to in this assurance, the services involved will be provided on the
same conditions as would apply to the furnishing of such services by
commercial aeronautical service providers authorized by the sponsor
under these provisions.

Airport Sponsor Assurances (4/2012) ARP FPage 10 of 17



h. The sponsor may establish such reasonable, and not unjustly
discriminatory, conditions to be met by all users of the airport as may be
necessary for the safe and efficient operation of the airport.

i. The sponsor may prohibit or limit any given type, kind or class of
geronautical use of the airport if such action is necessary for the safe
operation of the airport or nccessary to serve the civil aviation needs of the
public.

23.  Exclusive Rights. It will permit no exclusive right for the use of the airport by
any person providing, or intending to provide, acronautical services to the public.
For purposes of this paragraph, the providing of the services at an airport by a
single fixed-based operator shall not be construed as an exclusive right if both of
the following apply:

a. It would be unreasonably costly, burdensome, or impractical for more than
one fixed-based operator to provide such services, and
b. If allowing more than one fixed-based operator to provide such services

would require the reduction of space leased pursuant to an existing
agreement between such single fixed-based operator and such airport. It
further agrees that it will not, either directly or indirectly, grant or permit
any person, firm, or corporation, the exclusive right at the airport to
conduct any aeronautical activities, including, but not limited to charter
flights, pilot training, aircraft rental and sightseeing, aerial photography,
crop dusting, aerial advertising and surveying, air carrier operations,
aircraft sales and services, sale of aviation petroleum products whether or
not conducted in conjunction with other acronautical activity, repair and
maintenance of aircraft, sale of aircraft parts, and any other activities
which because of their direct relationship to the operation of aircraft can
be regarded as an aeronautical activity, and that it will terminatc any
exclusive right to conduct an acronautical activity now existing at such an
airport before the grant of any assistance under Title 49, United States
Cade.

24.  Fee and Rental Structure. It will maintain a fee and rental structure for the
facilities and services at the airport which will make the airport as self-sustaining
as possible under the circumstances existing at the particular airport, taking into
account such factors as the volume of traffic and economy of collection. No part
of the Federal share of an airport development, airport planning or noise
compalibility project for which a grant is made under Title 49, United States
Code, the Airport and Airway Improvement Act of 1982, the Federal Airport Act
or the Airport and Airway Development Act of 1970 shall be included in the rate
basis in establishing fees, rates, and charges for users of that airport.

25.  Airport Revenues.

a. All revenues generated by the airport and any local taxes on aviation fuel
established after December 30, 1987, will be expended by it for the capital
or operating costs of the airport; the local airport system; or other local
facilitics which are owned or operated by the owner or operator of the
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airport and which are directly and substantially related to the aciual air
transportation of passengers or property; or for noise mitigation purposes
on or off the airport. The following exceptions apply to this paragraph:

1) If covenants or assurances in debt obligations issued before
September 3, 1982, by the owner or operator of the airport, or
provisions enacted before September 3, 1982, in governing statutes
controliing the owner or aperator's financing, provide for the use of
the revenues from any of the airport owner or operator's facilities.
including the airport, to support not only the airport but also the
airport owner or operator’s general debt obligations or other
facilities, then this limitation on the use of all revenues generated
by the airport (and, in the case of a public airport, local taxes on
aviation fuel) shall not apply.

2) If the Secretary approves the sale of a privately owned airport to a
public sponsor and provides funding for any portion of the public
sponsor’s acquisition of land, this limitation on the use of all
revenues generated by the sale shall not apply to certain proceeds
from the sale. This is conditioned on repayment to the Secretary
by the private owner of an amount equal to the remaining
unamortized portion (amortized over a 20-year period) of any
airport improvement grant made to the private owner for any
purpose other than land acquisition on or after October |, 1996,
plus an amount equal to the federal share of the current fair market
value of any land acquired with an airport improvement grant
made to that airport on or after October 1, 1996,

3) Certain revenue derived from or generated by mineral extraction,
production, lease, or other means at a general aviation airport {(as
defined at Section 47102 of title 49 United States Code), if the
FAA determines the airport sponsor meets the requirements sct
forth in Sec. 813 of Public Law 112-95.

b. As part of the annual audit required under the Single Audit Act of 1984,
the sponsor will direct that the audit will review, and the resulting audit
report will provide an opinion concerning, the use of airport revenue and
taxes in paragraph (a). and indicating whether funds paid or transferred to
the owner or operator are paid or transferred in a manner consistent with
Title 49, United States Code and any other applicable provision of law,
including any regulation promulgated by the Secretary or Administrator.

c. Any civil penalties or other sanctions will be imposed for violation of this
assurance in accordance with the provisions of Section 47107 of Title 49,
United States Code.

26.  Reports and Inspections. It will:

a. submit to the Secretary such annual or special financial and operations
reports as the Secretary may reasonably request and make such reports
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available to the public; make available to the public at reasonable times
and places a report of the airport budget in a format prescribed by the
Secretary;

b. for airport development projects, make the airport and all airport records
and documents affecting the airport, including deeds, leases, operation and
use agreements, regulations and other instruments, available for inspection
by any duly authorized agent of the Secretary upon reasonable request;

c. for noise compatibility program projects, make records and documents
relating to the project and continued compliance with the terms,
conditions, and assurances of this grant agreement including deeds, leases,
agreements, regulations, and other instruments, available for inspection by
any duly authorized agent of the Secretary upon reasonable request; and

d. in a format and time prescribed by the Secretary, provide to the Secretary
and make available to the public following each of its fiscal years, an
annual report listing in detail:

1) all amounts paid by the airport to any other unit of government and
the purposes for which each such payment was made; and

2) all services and property provided by the airport to other units of
government and the amount of compensation received for
provision of each such service and property.

27. Use by Government Aircraft. It will make available all of the facilities of the
airport developed with Federal financial assistance and all those usable for
Janding and takeoff of aircraft to the United States for use by Government aircraft
in common with other aircraft at all times without charge, except, if the use by
Government aircraft is substantial, charge may be made for a reasonable share,
proporiional to such use, for the cost of operating and maintaining the facilities
used. Unless otherwise determined by the Secretary, or otherwise agreed to by the
sponsor and the using agency, substantial use of an airport by Government aircraft
will be considered to exist when operations of such aircraft are in excess of those
which, in the opinion of the Secretary, would unduly interfere with use of the
landing areas by other authorized aircraft, or during any calendar month that —

a. Five (5) or more Government aircraft ave regularly based at the airport or
on land adjacent thereto; or
b The total number of movements (counting each landing as a movement) of

Government aircraft is 300 or more, or the gross accumulative weight of
Government aircraft using the airport (the total movement of Government
aircraft multiplied by gross weights of such aircraft) is in excess of five
million pounds.

28. Land for Federal Facilities. It will furnish without cost to the Federal
Government for use in connection with any air traffic control or air navigation
activities, or weather-reporting and communication activities related to air traffic
control, any areas of land or water, or estate therein, or rights in buildings of the
sponsor as the Secretary considers necessary or desirable for construction,
operation, and maintenance at Federal expense of space or facilities for such
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purposes. Such areas or any portion thereof will be made avaitable as provided
herein within four months after receipt of a written request from the Secretary.

29.  Airport Layout Plan.

a, It will keep up to date at all times an airport layout plan of the airport
showing (1} boundaries of the airport and all proposed additions thereto,
together with the boundaries of all oftsite areas owned or controlled by ihe
sponsor for airport purposes and proposed additions thereto; (2) the
location and nature of all existing and proposed airport facilities and
structures (such as runways, tuxiways, aprons, terminai buildings, hangars
and roads), including all proposed extensions and reductions of existing
airport facilities; (3) the location of all existing and proposed nonaviation
areas and of all existing improvements thereon; and (4) all proposed and
existing access points used to taxi aircraft across the airport’s property
boundary. Such airport layout plans and each amendment, revision, or
modification thereof, shall be subject to the approval of the Secretary
which approval shall be evidenced by the signature of a duly authorized
representative of the Secretary on the face of the airport layout plan. The
sponsor will not make or permit any changes or alterations in the airport or
any of its facilities which are not in conformity with the airport layout pian
as approved by the Secretary and which might, in the opinion of the
Secretary, adversely affect the safety, utility or efficiency of the airport.

b. If a change or alteration in the airport or the facilities is made which the
Secretary determines adversely affects the safety, utility, or efficiency of
any federally owned, leased, or funded property on or off the airport and
which is not in conformity with the airport layout plan as approved by the
Secretary, the owner or operator will, if requested, by the Secretary (1)
eliminate such adverse effect in a manner approved by the Secretary; or
(2) bear all costs of relocating such property (or replacement thereof) to a
site acceptable to the Secretary and all costs of restoring such property {or
replacement thereof) to the level of safety, utility, efficiency, and cost of
operation existing before the unapproved change in the airport or its
facilities except in the case of a relocation or replacement of an existing
airport facility due to a change in the Secretary’s design standards beyond
the control of the airport sponsor.

30.  Civil Rights. It will comply with such rules as are promulgated to assure that no
person shall, on the grounds of race, creed, color, national crigin, sex, age, or
handicap be excluded from participating in any activity conducted with or
benefiting from funds received from this grant. This assurance obligates the
sponsor for the period during which Federal financial assistance is extended to the
program, except where Federal financial assistance is to provide, or is in the form
of personal property or real property or interest therein or structures or
improvements thereen in which case the assurance obligates the sponsor or any
transferce for the longer of the following periods: (a) the period during which the
property is used for a purpose for which Federal financial assistance is extended,
or for another purpose involving the provision of similar services or benefits, or
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{b) the period during which the sponsor retains ownership or possession of the
property.
31.  Disposal of Land.

a. For land purchased under a grant for airport noise compatibility purpeses,
including land serving as a noise buffer, it will dispose of the land, when
the land is no longer needed for such purposes, at fair market value, at the
earliest practicable time. That portion of the proceeds of such disposition
which is proportionate to the United States' share of acquisition of such
land will be, at the discretion of the Secretary, (i) reinvested in another
project at the airport, or (2) transferred to another eligible airport as
prescribed by the Secretary. The Secretary shall give preference to the
following, in descending order, (1) reinvestment in an approved noise
compatibility project, (2) reinvestment in an approved project that is
eligible for grant funding under Section 47117(e} of title 49 United States
Code, (3) reinvestment in an approved airport development project that is
eligible for grant funding under Sections 47114, 47115, or 47117 of title
49 United States Code, (4) transferred to an eligible sponsor of another
public airport to be reinvested in an approved noise compatibility project
at that airport, and (5) paid to the Secretary for deposit in the Airport and
Airway Trust Fund. If land acquired under a grant for noise compatibility
purposes is leased at fair market value and consistent with noise buffering
purposes, the lease will not be considered a disposal of the land.
Revenues derived from such a lease may be used for an approved airport
development project that would otherwise be eligible for grant funding or
any permitted use of airport revenue.

b. For land purchased under a grant for airport developmeni purposes {other
than noise compatibility), it will, when the land is no longer needed for
girport purposes, dispose of such land at fair market value or make
available to the Secretary an amount cqual to the United States'
proportionate share of the fair market value of the Jand. That portion of
the proceeds of such disposition which is proportionate (o the United
States' share of the cost of acquisition of such land will, (1) upon
application to the Secretary, be reinvested or transferred to another eligible
airport as prescribed by the Secretary. The Secretary shall give preference
to the following, in descending order: (1) reinvestment in an approved
noise compatibility project, (2) reinvestment in an approved project that is
eligible for grant funding under Section 47117(e) of title 49 United States
Code, (3) reinvestment in an approved airport development project that is
cligible for grant funding under Sections 47114, 47115, or 47117 of title
49 United States Code, (4) transferred to an eligible sponsor of another
public airport to be reinvested in an approved noise compatibility project
at that airport, and (5) paid to the Secretary for deposit in the Airport and
Airway Trust Fund.

c. Land shall be considered to be needed for airport purposes under this
assurance if (1) it may be needed for acronautical purposes (including
runway protection zones) or serve as noise buffer land, and (2) the revenue
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32.

33.

34.

35.

36.

from interim uses of such land contributes to the financial self-sufTiciency
of the airport. Further, land purchased with a grant received by an airport
operator or owner before December 31, 1987, will be considered to be
needed for airport purposes if the Secretary or Federal agency making
such grant before December 31, 1987, was notified by the operator or
owner of the uses of such land, did not chject to such use, and the land
continues to be used for that purpose, such use having commenced no later
than December 15, 1989.

d. Disposition of such land under (a) (b) or (c) will be subject to the retention
or reservation of any interest or right therein necessary to ensure that such
land will only be used for purposes which are compatible with noise levels
associated with operation of the airport.

Engineering and Design Services. It will award each contract, or sub-contract
for program management, construction management, planning studies, feasibility
studies, architectural services, preliminary engineering, design, engineering,
surveying, mapping or related services with respect to the project in the same
manner as a contract for architectural and engineering services is negotiated under
Title [X of the Federal Property and Administrative Services Act of 1949 or an
equivalent qualifications-based requirement prescribed for or by the sponsor of
the airport.

Foreign Market Restrictions. It will not allow funds provided under this grant to
be used to fund any project which uses any product or service of a foreign country
durtng the period 1n which such foreign country 1s listed by the Unuited States
Trade Representative as denying fair and equitable matket opportunities for
products and suppliers of the United States in procurement and construction.

Policies, Standards, and Specifications. It will carry out the project in
accordance with policies, standards, and specifications approved by the Secretary
including but not limited to the advisory circulars listed in the Current FAA
Advisory Circulars for AIP projects, dated (the latest
approved version as of this grant offer) and included in this grant, and in
accordance with applicable state policies, standards, and specifications approved
by the Secretary.

Relocation and Real Property Acquisition. (1) It will be guided in acquiring
real property, to the greatest extent practicable under State law, by the land
acquisition policies in Subpart B of 49 CFR Part 24 and will pay or reimburse
property owners for necessary expenses as specificd in Subpart B. (2) It will
provide a relocation assistance program offering the services described in Subpart
C and fair and reasonable relocation payments and assistance to displaced persons
as required in Subpart D and E of 49 CFR Part 24. (3) [t will make available
within a reasonable period of time prior to displacement, comparable replacement
dwellings to displaced persons in accordance with Subpart E of 49 CFR Part 24,

Access By Intercity Buses. The airport owner or operator will permit, to the
maximum extent practicable, intercity buses or other modes of transportation to
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have access to the airport; however, it has no obligation to fund special facilities
for intercity buses or for other modes of transportation.,

37.  Disadvantaged Business Enterprises. The recipient shall not discriminate on the
basis of race, color, national origin or sex in the award and performance of any
DQT-assisted contract or in the administration of its DBE program or the
requirements of 49 CFR Part 26. The Recipient shall take all necessary and
reasonable steps under 49 CFR Part 26 to ensure non discrimination in the award
and administration of DOT-assisted contracts. The recipient’s DBE program, as
required by 49 CFR Part 26, and as approved by DOT, is incorporated by
reference in this agreement. Implementation of this program is a legal obligation
and failure to carry out its terms shall be treated as a violation of this agreement.
Upon notification to the recipient of its failure to carry out its approved program,
the Department may impose sanctions as provided for under Part 26 and may, in
appropriate cases, refer the matter for enforcement under 18 U.S.C. 1001 and/or
the Program Fraud Civil Remedies Act of 1986 (31 U.S.C. 3801).

38.  Hangar Construction. If the airport owner or operator and a person who owns an
aircraft agree that a hangar is to be constructed at the airport for the aireraft at the
aircrafl owner’s expense, the airport owner or operator will grant to the aircraft
owner for the hangar a long term lease that is subject to such terms and conditions
on the hangar as the airport owner or operator may impose.

39. Competitive Access.

a. If the airpott owner or operator of a medium or large hub airport (as
defined in section 47102 of title 49, U.S.C.) has been unable to
accommodate one or more requests by an air carrier for access to gates or
other facilities at that airport in order to allow the air carrier to provide
service to the airport or to expand service at the airport, the airport owner
or operator shall transmit a report to the Secretary that-

1) Describes the requests;
2) Provides an explanation as to why the requests could not be
accommodated; and
3) Provides a time frame within which, if any, the airport will be able
to accormmodate the requests.
b. Such report shall be due on either February | or August | of each year if

the airport has been unable to accommodate the request(s) in the six month
period prior to the applicable due date.
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