
DATE: g/ /7/ 99 AGENDA ITEM # /3 
( ) APPROVED ( ) DENIED 
( ) CONTINUEDTO 

4 TO: City Council 
II 

FROM: James L. App, City Manager 

SUBJECT: Property Acquisition - 
DATE: August 17, 1999 

NEEDS: For the City Council to consider authorizing a lease and purchase option for the 
Kyodo Air Building located at the Municipal Airport. 

FACTS: 1. The Kyodo Air building located at the Municipal Airport has been available for 
some time. 

2. The facility contains 8,600 square feet of office and lobby area, as well as 10,000 
square feet of enclosed aircraft hanger space. It is well situated to attract and house 
Airport fixed base operations services (aircraft maintenance, flight instruction, 
charter/commuter/cargo air transport, pilot services, etc.). 

3. The City has negotiated a two year le&e with option to purchase. 

4. The lease rate will be $60,000 per year. Should the City exercise its purchase 
option within the two year lease period, the purchase price will be $600,000 with 
$60,000 of the lease payment(s) applied as credit against that purchase price. 

5. The lease and purchase option agreement will take effect September 1, 1999 
pending completion of all escrow conditions including structural and 
environmental assessments, as well as Council approval. 

ANALYSIS & 
CONCLUSION: The Municipal Airport is currently home to 145 private aircraft, the California 

Department of Forestry Regional Air Tanker Base, and the California Highway 
Patrol Regional Air enforcement unit.. It is capable of housing up to 500 private 
aircraft, as well as commercial air transport and cargo operations. Service 
infrastructure to support such an aviation industry is essential to the continued 
growth and vitality of the Airport. 

The Kyodo Air facility is well situated to house aviation enterprise of the types 
mentioned above. As such, it represents a unique opportunity for the City to 
obtain and, in turn, offer as an enticement to attract new aviation industry to Paso 
Robles. The lease with purchase option leaves the City's options open with 
regards to the duration of financial commitment for the building. 

POLICY 
REFERENCE: None. 

FISCAL 
IMPACT: $60,000 per year for two years. An additional $540,000 should the City exercise 

its purchase option. Funding Source - Airport Operations Fund. 



LEASE AGREEMENT WITR OPTION TO PURCHASE 
AND ESCROW AGREEMENT 

This sublease with option to purchase and escrow a reement 
(herein "Lease" or "Agreement") entered into this 54 day of 
July, 1999, between KYODO AIR, INC., a California Corporation 
(herein referred to as "Lessor") and the CITY OF EL PAS0 DE 
ROBLES, a political subdivision of the State of California 
(herein "Lessee" or "City") is made with reference to the 
following recitals: 

RECITALS 

A. By Assignment dated February 13, 1990, Lessor leases 
from City real property (herein "Leasehold Esta.te" ) located at 
the Paso Robles Airport, pursuant to the terms and conditions .of . . 

a Long Term Ground Lease dated September 3, 1983, by and between 
the City and Sherman G. Smoot (herein "Long Term Lease"). The 
terms and conditions of the Long Term Lease, including all 
exhibits thereto, are incorporated herein by reference. 

B. Lessor currently pays City rent in the amount of Eight 
Hundred Twelve and 83/100 Dollars $812.83 per month, which is 

," 
subject to an annual CPI adjustment pursuant to the Long Term 
Lease. 
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C. Pursuant to the terms of the Long Term Lease, Lessor 
constructed land and building improvements on the Leasehold 
Estate. Said improvements are herein referred to as "the 
Leasehold Improvements". 

D. The Leasehold Estate and the Leasehold Improvements 
are herein referred to as "the Premises" or the "Leased 
Premises". 

E. City desires to sublease the Premises from Lessor with 
and option to purchase Lessor's interest in the Premises as 
herein provided. 

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and 
adequacy of which are acknowledged, the parties agree as follows: 

Section 1. Lessors Representations and Warranties 

Lessor hereby represents and warrants to City the 
following: 

(a) Corporate Status. 

I 
w That Lessor is a California Corporation in good standing. 



- .  . . 

(b) Hazardous Substances. 

(i) To Lessor's knowledge and after reasonable 
inquiry, the Premises is free and has always been free 
Hazardous Substances and is not and has never been in 
violation of any Environmental Laws. 

from 

(ii) To Lessor's knowledge and after reasonable 
inquiry, there are no buried or partially buried storage 
tanks located on the Premises. 

(iii) To Lessor's knowledge and after reasonable 
inquiry, no toxic or hazardous chemicals, waste, dr 
substances of any kind have ever been spilled, disposed of, 
or stored on, under, or at the Premises, whether by 
accident, burying, drainage, or storage in containers, -- - 
tanks, or holding areas, or by any other means. 

(iv) Lessor has received no notice, warning, notice of 
violation, administrative complaint, judicial complaint, or 
other formal or informal notice alleging that conditions on 
the Premises are or have been in violation of any 
Environmental Law, or informing Lessor that the Premises is 
subject to investigation or inquiry regarding Hazardous 
Substances on the Premises or the. potential violation of 
any Environmental Law. 

(v) Lessor. has disclosed to City all information, 
records, and studies maintained by Lessor in connection 
with the Premises concerning.Hazardous Substances. 

(c) . Violation of Law 

To Lessor's knowledge and after reasonable inquiry, 
no condition on the Premises violates any health, safety, 
.fire, environmental, sewage, building, or other federal, 
state, or local law, code, ordinance, or regulation. 

(d) Leases. 

No leases, licenses, or other agreements allowing 
any third party rights to use the Premises are or will be in 
force except those- provide to and approved by City. 

(el Litigation. 

There is no pending or threatened litigation, 
administrative proceeding, or other legal or governmental 
action with respect to the Premises. 

( f) Encumbrances. 



No encumbrances, liens (including tax liens), or 
other agreements (currently in force or pending) allowing any 
third party rights to the use of the Premises are or will be 
in force, except those provided and approved by City. 

(g) Disclosure. 

Any information that Lessor has delivered to City, 
either directly or through Lessor's agents, is accurate and 
Lessor has disclosed all material facts with respect to the 
Premises. 

(h) Good Title. 

Lessor represents that Lessor has the full right, 
power and authority to enter into . . . . -. this . . Lease . . with grant .- . of .. . .- -. . . . . . , . , . 
option to City. 

(i) Survivorship. 

The representations and warranties contained in 
this Section 1 will survive the termination of this Agreement. 

Section 2 .  Lease 
f 
a Lessor leases to City, subject to the terms and conditions 

of this Agreement, the Premises commonly known as the Kyodo Air 
Terminal located at 4990 Wing Way, Paso Robles, California, more 
particularly described as Parcel 20 of PAL 88-207 , with 
Leasehold Improvements. The real property is further described 
in Exhibit 'A" attached hereto and incorporated herein by 
reference. 

Section 3. Term of Lease and Possession 

(a) The term of this Lease shall be two years commencing 
on the earlier of September 1, 1999, or the date the conditions 
stated in Section 4(c) are satisfied, and expiring at midnight 
August 31, 2001, unless sooner terminated pursuant to City's 
exercise of its option rights, pursuant to Section 19, below, or 
other terms of this Agreement (herein "Term") . 

(b) Lessor shall deliver possession of the Premises to 
City, along with all keys and access codes on or before September 
1, 1999. 

Section 4 .  Rent - 
(a) Subject to adjustments as provi.ded in Section 4 (b) 

below, a & . o r r ~ i s i y ~ - t b e e ~ d % ~ s d f . ~ & ~ e c t . M R ~  
/ M - h & e  r City shall pay Lessor Sixty Thousand Dollars ,. 'upon commencement of the Lease 

-)L 
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n advance through escrow ( a s  
below) i n  y e a r l y  in s t a l lmen t s ;  however, t 

d t o  L e s s o r ,  c/o James Mitsumo 
t h e  r e n t a l  amount Lessor 's  
t o  t he  agreements r e f l e c t e d  i n  

ece ive  t h e  i n i t i a l  r e n t a l  
escrow i s  subjec t  t o :  

phys ica l  Inspect ion.  

access  t o  t h e  Premises, s o  
nspect  t h e  Premises t o  
e s  i s  s u i t a b l e  f o r  C i ty ' s  

(2) Lessor' s documentation. 

s h a l l  d e l i v e r  t o  C i t y  

(i) A l l  a r c h i t e c t u r a l  and engineer ing  p l ans  f o r  
a l l  Leasehold Improvements; 

(ii) Surveys and s p e c i f i c a t i o n s  p e r t a i n i n g  t o  a l l  
Leasehold Improvements; 

(iii) A 1 1  o ther  documents p e r t a i n i n g  t o  t h e  
p h y s i c a l ,  geologica l ,  o r  environmental  condi t ions  of ' 

the Premises and Leasehold Improvements; 
( i v )  A l l  subleases,  assignments,  and 

encumbrances, l i e n s ,  easements, r e s t r i c t i o n s ,  and 
cond i t ions  r e l a t i n g  t o  t h e  Premises; 

(v )  Documents r e l a t i n g  o r  r e f e r r i n g  t o  pending 
l i t i g a t i o n ,  judgments, admin i s t r a t ive  proceedings,  and 
o t h e r  m a t t e r s  a f f ec t ing  Lessorf-s i n t e r e s t  i n  t h e  
Premises qnd/or t h e  condi t ion of  t h e  Leasehold 
' ~ m ~ r o v e m e n t s  (including. environmental cond i t ions  and 
t a x  l i e n s ) .  

( 3 )  Del ivery  to  Ci ty  by Lessor of insurance  p o l i c i e s  
o r  endorsements a s  r equ i r ed  by Section 13, below. 

( 4 )  C i ty ' s  approval of t h e  t i t l e  r e p o r t ,  pursuant  t o  
t h e  escrow agreement. 

( 5 )  Lessor consents t o  a d d i t i o n a l  escrow i n s t r u c t i o n s  
a s  r equ i r ed  by escrow holder ,  pursuant t o  Sec t ion  20, below. 

( 6 )  Lesso r ' s  deposi t  t o  Escrow Agent a s  provided i n  
t h e  escrow agreement. 

*Law Ofzfces of Mitsumoxi & La Salle, 420  X. Third Street, 
d S u i t e  1003,  L o s  Rngeles, C a l i f o r n i a ,  90013. 
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subject to Section 5(b) (c) and (d), below, City as 
.,titled to use the Premises for any lawful purposes. 

ity shall not commit any acts on the Premises, nor use 
.,ises in any manner that will increase the existing rates 

or cause the cancellation of any fire, liability, or other 
~olicy insuring the Premises or the improvements on the 

(c) City shall not commit any waste or any public or 
private nuisance upon the Premises. 

(d) City shall comply with all laws, rules, and orders of 
all federal, state, and municipal governments or agencies that 
may be applicable to use of the Premises. 

Section 6 .  U t i l i t i e s  

city will pay for all water, gas, heat, light, power, and ..,. . ., all other services supplied to the Premises. 

Section 7 .  Taxes 

( City shall reimburse Lessor for all property taxes and. 
a assessments (excluding penalties) assessed against the Leased 

Premises from and after September 1, 1999. 
I h 'which are due and owing 

Section 8 .  Condition of Premises 

Upon satisfaction of City's inspection rights pursuant to 
Section 4 ( c )  (1) above, City accepts the Premises in their current 
condition. City agrees, on the last day of the term of this 
Lease, or its earlier termination, to surrender the Premises to . 

Lessor in the same condition as received, reasonable use and 
wear, and damage by fire, act of God, or the elements excepted. 

Section 9 .  Repairs and Maintenance 

(a) Lessor, at all times during the term of this lease, 
will comply with the requirements of applicable building and 
health codes; and, to the extent that no applicable building or 
housing code provisions specifically require, will maintain the 
roofs, windows, screens, doors, floors, steps, porches, 
balconies, exterior walls, foundations, and all other structural 
components of the Premises in good repair and capable of 
resisting normal forces and loads. 

(b) Subject to Lessor's obligations,referenced in Section 
f 9(a), above, City agrees, at all times during the term of this - Lease and at City's own expense, to maintain the Leased. Premises 



.nCes t o  such Premises i n  good r e p a i r  ( inc luding  
e l e c t r i c a l ) ,  i n  a t  l e a s t  a s  good cond i t ion  a s  t h a t  
were de l ive red ,  allowing fo r  ord inary  wear and 

30. A l t e r a t i o n s  by C i t y  

11 have t h e  r i g h t  t o  p a i n t  and decora t e  t h e  
o r  of t h e  Premises, including t h e  design and 
r i a t e  signage. 

(b)  A l t e r a t i o n s  and improvements (except t hose  referenced 
sect ion 1 0 ( a ) ,  above) of t he  Premises made by C i t y  s h a l l  be i n  

ccordance with p l ans  and s p e c i f i c a t i o n s  f i l e d  with and approved 
Lessor. Lessor ' s  approval  s h a l l  n o t  be unreasonably withheld.  

i t y  s h a l l  s e rve  proposed p lans  and s p e c i f i c a t i o n s  on Lessor by 
. i ther personal  d e l i v e r y  o r  U . S .  Mail, Return Receipt  Requested, 
a t  Lessor 's  address  i d e n t i f i e d  i n  Sect ion 27, below. The plans 
and s p e c i f i c a t i o n s  s h a l l  be conclusively deemed approved by 

a Lessor unless  Lessor d e l i v e r s  t o  C i t y  by personal  d e l i v e r y  o r  
U . S .  Mail, Return Receipt Requested, Lessor 's  w r i t t e n  objec t ions  
within f i f t e e n  (15) days of Lessor 's  r e c e i p t  of t h e  proposed 
p l ans  and s p e c i f i c a t i o n s .  

Sec t ion  11. R e s t r a i n t  on Lessorf s Al iena t ion  

Lessor covenants t h a t  Lessor w i l l  not  encumber t h e  Leased 

F. Premises i n  any way n o r  g r a n t  any proper ty  o r  c o n t r a c t  r i g h t  
G r e l a t i n g  t o  t h e  Leased Premises without t he  p r i o r  w r i t t e n  consent 
.a 

of  t h e  C i ty .  

Sec t ion  12. Indemnity 

C i t y  ag rees  t o  hold Lessor harmless and t o  keep Lessor 
f r e e ,  dur ing  t h e  term of  t h i s  Lease and a l l  ex tens ions  of  t h i s  
Lease, from any and a l l  l i a b i l i t y  and claim f o r  damages a r i s i n g  ' -  

o u t  of i n j u r y  t o  persons and proper ty  while i n  o r  on t h e  l ea sed  
Premises. 

S e c t i o n  13. Insurance 

( a )  Lessor s h a l l  i n s u r e  t h e  Leasehold Improvements of 
which t h e  l e a s e d  Premises a r e  a  p a r t  aga ins t  l o s s  o r  damage by 
f i r e  o r  o t h e r  c a s u a l t y  t o  t h e  ex ten t  of t h e  f u l l  i n s u r a b l e  value 
o f  t h e  Leasehold Improvements, inc luding  a l l  improvements, 
a l t e r a t i o n s ,  a d d i t i o n s  and changes made by Lessor o r  Ci ty ,  and it 
is  agreed t h a t  such insurance  s h a l l  be c a r r i e d  f o r  t h e  mutual 
b e n e f i t  of Lessor and C i t y  i n  propor t ion  t o  t h e i r  r e spec t ive  
i n t e r e s t s  i n  t h e  Premises, and a l l  moneys c o l l e c t e d  from such 
insurance  s h a l l  be used toward the  f u l l  compliance of Lessor 's  

( o b l i g a t i o n s  under t h e  Damage and Destruct ion p rov i s ion  of  t h i s  
I Lease.  Sa id  insurance  p o l i c y  s h a l l  be isstied by a  respons ib le  

I 



authorized t o  do bus iness  i n  C a l i f o r n i a  and 
issued i n  the  name of  Lessor and C i ty .  Sa id  po l i cy  s h a l l  

that  a t h i r t y  day no t i ce  o f  c a n c e l l a t i o n  and o f  any 
mod i f i ca t ion  of coverage s h a l l  be given t o  a l l  named 

Tenant agrees  t o  procure and maintain p u b l i c  l i a b i l i t y  
rice from a  responsible  insurance company au tho r i zed  t o  do 

forn ia ,  with a  combined s i n g l e  l i m i t  o f  not l e s s  
Dollars  ($1,000,000.00) f o r  i n j u r y  o r  death o r  

. p r t Y  damage f o r  any claims a r i s i n g  out  o f  t h e  Ci ty ' s  use of  
premises during the  Term o r  a r i s i n g  out  t h e  C i ty ' s  use of t h e  

T h e  insurance  coverage requi red  under t h i s  Sec t ion  may be 
c a r r i e d  by C i t y  under a  blanket  p o l i c y  i n s u r i n g  o t h e r  l o c a t i o n s  
of C i t y ' s  bus inesses  and p r o p e r t i e s ,  provided t h a t  t h e  Premises 
covered by t h i s  Lease a r e  s p e c i f i c a l l y  i d e n t i f i e d  and included 
under t h a t  po l i cy .  

Section 14 .  Damage and Destruction 

( a )  Should any of  Leasehold Improvements on the  Premises 
be damaged o r  destroyed by f i r e ,  o r  any o t h e r  c a s u a l t y  during t h e  
term of  t h i s  Lease, t he  Lease w i l l  cont inue i n  f u l l  f o r c e  and 
e f f e c t ,  and Lessor  s h a l l  promptly r e p a i r  and r e s t o r e  such 
Leasehold Improvements a s  near ly  a s  p r a c t i c a b l e  t o  i ts previous 
cond i t ion .  

Z-- ( b )  I f ,  under t h e  circumstances s p e c i f i e d  i n  t h i s  sec t ion ,  
:. such b u i l d i n g  i s  rendered p a r t l y  o r  wholly untenantab le  f o r  Ci ty ,  

t h e  r e n t  w i l l  be propor t iona te ly  reduced o r  aba ted  on a  f a i r  and 
e q u i t a b l e  b a s i s  appropr ia te  t o  t h e  e x t e n t  and du ra t ion  o f  such 
un tenan tab le  condi t ion.  

section 15. Condemnation 

( a )  E f f e c t  of condemnation. In  t h e  event  t h e  e n t i r e  
Premises o r  p o r t i o n  thereof  s h a l l  be  appropr ia ted  o r  taken under 
t h e  power o f  eminent domain by any pub l i c  o r  quasi-publ ic  
a u t h o r i t y  o t h e r  than  City,  t h i s  Lease w i l l  t e rmina te  and exp i r e  
a s  of t h e  d a t e  of such tak ing ,  and C i ty  w i l l  then  be r e l e a s e d  
from any l i a b i l i t y  t h e r e a f t e r  accru ing  under t h e  Lease Agreement. 

( b )  Condemnation award. In  t h e  event of  t h e  te rmina t ion  of 
t h i s  Lease by reason of the  t o t a l  o r  p a r t i a l  t a k i n g  of t h e  
Premises by eminent domain, then i n  any such condemnation 
proceedings Lessor and Ci ty  w i l l  be  f r e e  t o  make claim aga ins t  
t h e  condemning o r  t ak ing  a u t h o r i t y  f o r  t h e a m o u n t  of any damage 

w 
done t o  them, respec t ive ly ,  a s  a  r e s u l t  of '  such t ak ing ,  including 



c i t y ' s  r i g h t  t o  e x e r c i s e  t h e  opt ion,  a s  provided i n  Sec t ion  19 of 
t h i s  Agreement, 

Section 16. Assignment and Sublettinq 

( a )  C i t y  s h a l l  n o t  a s s ign  t h i s  Lease wi thou t  t h e  p r i o r  
w r i t t e n  consent  of Lessor,  which s h a l l  no t  be  unreasonably 
wi thhe ld  . 

(b)  C i t y  may sublease  any p o r t i o n  of t h e  Premises without 
t h e  consent  of Lessor a s  long a s  t h e  term of t h e  s u b l e a s e  does 
n o t  ex tend  beyond t h e  term of t h i s  Lease. 

Section 17 .  Default 

Any of  t h e  fol lowing events  o r  occurrences  s h a l l  c o n s t i t u t e  
a  m a t e r i a l  breach of t h i s  Lease by Ci ty  and, a f t e r  t h e  e x p i r a t i o n  . . -. 

. - o f  any a p p l i c a b l e  grace  per iod,  s h a l l  c o n s t i t u t e  a n  event  of 
d e f a u l t  (each an "Event of Default"):  

( a )  The f a i l u r e  by C i ty  t o  pay r e n t  r e q u i r e d  under t h i s  
Agreement w i t h i n  t h i r t y  (30) days a f t e r  r e c e i p t  of w r i t t e n  n o t i c e  
from Lessor;  

(b )  The f a i l u r e  by Ci ty  t o  perform any o t h e r  o b l i g a t i o n  
under t h i s  Lease, i f  t h e  f a i l u r e  has  cont inued f o r  a pe r iod  of 
t h i r t y  (30)  days a f t e r  Lessor demands i n  w r i t i n g  t h a t  C i t y  cure  
t h e  f a i l u r e .  I f ,  however, by i t s  na tu re  t h e  f a i l u r e  cannot be 
cured  w i t h i n  t h i r t y  (30)  days, C i ty  may have a  l o n g e r  pe r iod  a s  
i s  neces sa ry  t o  cure  t h e  f a i l u r e ,  b u t  t h i s  i s  cond i t i oned  upon 
C i t y ' s  promptly commencing t o  cure  wi th in  t h e  t h i r t y  (30) day 
p e r i o d  and t h e r e a f t e r  d i l i g e n t l y  completing t h e  cu re .  C i t y  s h a l l  
indemnify ,and  defend Lessor aga ins t  any l i a b i l i t y ,  c la im,  damage, 
l o s s ,  o r  p e n a l t y  t h a t  may be th rea tened  o r  may i n  fact  a r i s e  from 
t h a t  f a i l u r e  du r ing  t h e  pe r iod  t h e  f a i l u r e  i s  uncured. 

Section 18 .  Remedies 

Upon t h e  occurrence of any one o r  more o f  t h e  "Events of 
Default",  Lessor  s h a l l  have t h e  r i g h t  t o :  

( a )  Terminate t h i s  Lease. Upon such t e r m i n a t i o n ,  C i t y ' s  
r i g h t  t o  posses s ion  of  t h e  C i t y ' s  l e a s e d  Premises s h a l l  terminate  
and C i t y  s h a l l  su r r ende r  possession thereof  w i t h i n  a  reasonable  
t i m e  f o r  C i t y  t o  cease  i t s  ape ra t ions  and t o  remove a l l  f i x t u r e s ,  
equipment and pe r sona l  p rope r ty  no t  p a r t  of t h e  improvements. 

(b)  Enforce by s u i t  o r  otherwise a l l  o b l i g a t i o n s  of Ci ty  
under t h i s  Lease, and t o  recover from Ci ty  a l l  remedies now o r  
l a t e r  al lowed by law. Lessor s h a l l  p r o v i d e , w r i t t e n  n o t i c e  t o  t h e  
C i t y  of  t h e  t ime and d a t e  of t h e  C i t y  counc i l  meet ing wherein 

I l e g a l  a c t i o n  a g a i n s t  t h e  Ci ty  w i l l  be  cons'idered. 
* 
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In a d d i t i o n  t o  a l l  o the r  r i g h t s  t h a t  C i ty  has  under t h i s  
,=, to use and occupy t h e  Leased Premises dur ing  t h e  Term, 
ssor g r a n t s  C i ty  an opt ion ("Optionn) t o  purchase t h e  Leased 

of S ix  Hundred Thousand Dollars  
($600,000.00) ("Purchase Price" on t h e  following terms and 

( a )  Option Consideration. A s  cons idera t ion  f o r  t h e  Optio 
City s h a l l  make a l l  payments of Rent requi red  under t h i s  Lease 
Agreement. 

(b )  Deductions from Purchase P r i c e .  The Purchase P r i c e  o  
S ix  Hundred Thousand Dollars ($600,000.00) i s  s u b j e c t  t o  t h e  
fol lowing deduct ions : 

(i ) The sum of Ten Thousand Dollars  ($10,000.00) for 
c a r p e t  and f l o o r  replacements.  

(ii) Uncollected monthly r e n t  t h a t  Lessor i s  r equ i r ed  
t o  pay C i t y  pursuant t o  the  Long T e r m  Lease i d e n t i f i e d  i n  
R e c i t a l s  A and B, above. 

(iii) The amount of S i x t y  Thousand Dollars  ($60,000.00) 
f o r  t h e  f i r s t  payment of y e a r l y  r e n t  made by C i ty  pursuant  
t o  t h i s  Lease. 

( i v )  Lessor's ob l iga t ions  pursuant  t o  t h e  escrow 
agreement and i n s t r u c t i o n s .  

(v)  The Ci ty ' s  c o s t  t o  cu re  any Lessor breaches of 
t h i s  Lease. 

(c )  Term of Option. This Option may be exerc ised  a t  any 
time a f t e r  September 1, 1999, and on o r  before  midnight, August 
31, 2001 ("Option Term1'). Upon e x p i r a t i o n  of t h e  Option Term, 
Lessor s h a l l  be  re leased  from a l l  o b l i g a t i o n s  under t h i s  Option, 
and a l l  City's r i g h t s  under t h i s  Option, l e g a l  o r  equ i t ab le ,  
s h a l l .  c ease .  

(d)  T r a n s f e r a b i l i t y  o f o p t i o n .  This  Option may be ass igned  
only wi th  t h e  p r i o r  wr i t t en  consent of Lessor,  which s h a l l  no t  be 
unreasonably withheld.  

( e )  Exe rc i se  of Option. The Option s h a l l  be exe rc i sed  .by 
mail ing o r  d e l i v e r i n g  a  w r i t t e n  n o t i c e  ("Exercise Notice") t o  
Lessor and Escrow Agent p r i o r  t o  t h e  end of t h e  Option Term and 
by an a d d i t i o n a l  payment t o  t h e  Escrow Agent, p r i o r  t o  t h e  end of  
t h e  Option Term, on account of t he  Purchase P r i ce ,  i n  t h e  amount 
of t he  Purchase Pr ice  a f t e r  adjustments  a s  provided i n  Sec t ion  
1 9  (b )  , above. 

- ( f )  Not ices .  The Exercise  Notice,  i f  'mailed, s h a l l  be s e n t  
by C e r t i f i e d  United S t a t e  Mail, Return Receipt Requested, postage 

.. 



' to Lessor a t  t h e  address  s t a t e d  i n  Sec t ion  27 of t h i s  

g) Lessor 's  Covenants, Representat ions ,  and Warrant ies .  .,, warrants  t h a t  Lessor i s  the  owner of t h e  Leased Premises 
has marketable and i n s u r a b l e  t i t l e  t o  t h e  Leased Premises 
of r e s t r i c t i o n s ,  l e a s e s ,  l i e n s ,  and o the r  encumbrances, 

x,ept as pe rmi t t ed  by C i ty  pursuant  t o  t h i s  Agreement. I f  t h i s  
p t ion  i s  e x e r c i s e d  by Ci ty ,  Lessor w i l l  convey t i t l e  t o  t h e  
eased premises a s  provided i n  the  Escrow I n s t r u c t i o n s .  Lessor 

f u r t h e r  covenants t h a t  du r ing  the Option Term and u n t i l  t h e  
Leased Premises a r e  conveyed t o  C i ty  (assuming t h i s  Opt ion i s  
exe rc i sed )  Lessor w i l l  no t  encumber t h e  Leased Premises i n  any 
way nor  g r a n t  any p rope r ty  o r  cont rac t  r i g h t  r e l a t i n g  t o  t h e  
Leased Premises without  t he  p r i o r  w r i t t e n  consent o f  C i t y .  

(h )  Memorandum of Option. Immediately following--the --- . A 

execut ion  of t h i s  Lease by Lessor,  t h e  a t t ached  Memorandum of 
Lease wi th  Purchase Option, Exhib i t  B, s h a l l  be r eco rded  by Ci ty  
and/or  Escrow Agent with  t he  o f f i c i a l  records  of San L u i s  Obispo 
County, C a l i f o r n i a .  

Section 2 0 .  Escrow I n s t r u c t i o n s  

By t h i s  Agreement Ci ty  and Lessor e s t a b l i s h  an  escrow 
I ("Escrow") w i th  F i r s t  American T i t l e  Company l o c a t e d  a t  935 . 
P Rive r s ide  Avenue, Paso Robles, Ca l i fo rn i a ,  

Escrow Agent, s u b j e c t  t o  t h e  provis ions  of s t anda rd  c o n d i t i o n s  
f o r  t h e  acceptance of escrow, but on ly  t o  t h e  e x t e n t  t h a t  t h e  
s t anda rd  cond i t i ons  impose no add i t i ona l  o b l i g a t i o n s  o r  
l i a b i l i t i e s  on t h e  p a r t i e s ,  and f u r t h e r  sub jec t  t o  t h e  terms and 
cond i t i ons  i n  t h i s  Agreement, t he  l a t t e r  t o  c o n t r o l  i n  t h e  ca se  
of c o n f l i c t ,  ,with a s igned coun te rpa r t  o f  t h i s  document t o  b e  
d e l i v e r e d  a s  escrow i n s t r u c t i o n s  t o  ,Escrow Agent. 

( a )  Immediately fo l lowing  the  execution of t h i s  Agreement 
by both p a r t i e s ,  c i t y  s h a l l  cause Escrow Agent t o  i s s u e  t o  C i t y  
(wi th  a copy t o  Lessor)  a  p re l iminary  r e p o r t  s e t t i n g  f o r t h  a l l  
l i e n s ,  sub leases ,  assignments,  encumbrances, easements,  
r e s t r i c t i o n s ,  cond i t i ons ,  pending l i t i g a t i o n ,  judgments, 
a d m i n i s t r a t i v e  proceedings,  and o t h e r  mat te rs  a f f e c t i n g  Lessor ' s  
Leasehold E s t a t e  and i n t e r e s t  i n  t h e  Leasehold Improvements, 
t o g e t h e r  wi th  cop ie s  of a l l  documents r e l a t i n g  t o  t i t l e  
except ions  r e f e r r e d  t o  i n  t h e  Preliminary Report. 

( b )  C i t y  s h a l l  approve o r  disapprove each excep t ion  shown 
on t h e  Pre l iminary  T i t l e  Report and any o the r  m a t t e r  t h a t  
m a t e r i a l l y  and adverse ly  a f f e c t s  Lessor 's  i n t e r e s t  i n  t h e  
Premises.  

i 
1 

( c )  I f  any Exception is disapproved, Lessor s h a l l ,  w i th in  
t h i r t y  ( 3 0 )  days o f  t he  Ci tyf  s disapproval ,  use  i t s  b e s t  e f f o r t s  

.6 



Exception t o  be discharged, s a t i s f i e d ,  
terminated, as t h e  case  may be, of record, and i n  a 
reasonably s a t i s f a c t o r y  t o  Ci ty  and Escrow Agent, 

e c o s t  and expense. Lessor author izes  Escrow 
sburse from the  cash p o r t i o n  of t h e  proceeds otherwise 
t o  Lessor t h e  sum s u f f i c i e n t  t o  discharge any 

on t h a t  may be discharged only by t h e  payment 
r f  Lessor i s  unable t o  ob ta in  a discharge, 

.tion, re lease ,  o r  terminat ion within the  per iod  s p e c i f i e d  
City s h a l l  have the  r i g h t  t o :  

(i) waive t h e  Disapproved Exception and proceed with 
Lease, accept ing t i t l e  t o  the Premises sub jec t  t o  t h e  
pproved Exception i f  the Option i s  eventual ly  exercised,  or  

(ii) terminate t h i s  Agreement, i n  which event  Lessor 
s h a l l  pay a l l  charges of the Escrow Agent i n  connection with t h i s  
t ransac t ion;  both City and Lessor s h a l l  be r e l i eved  of a l l  
fu r the r  o b l i g a t i o n  and l i a b i l i t y  t o  each o the r  under t h i s  
~greement /Lease  and a l l  the funds and documents deposi ted with 
Escrow Agent s h a l l  be promptly refunded o r  returned,  a s  t h e  case 
may be, by Escrow Agent t o  t h e  depos i t ing  pa r ty .  

( d )  Upon signing t h i s  Agreement t h e  p a r t i e s  s h a l l  make t h e  
following d e p o s i t s  t o  escrow: 

(i) City s h a l l  depos i t  with Escrow Agent t h e  sum of 
S ix ty  Thousand Dollars ($60,000.00) l e s s  deductions author ized  by 
Sect ion 4 ( b ) ,  above, which Escrow Agent i s  authorized t o  d e l i v e r  
t o  Lessor, a f t e r  disbursements author ized  by Section 20 (c )  , 

-- above, and upon wr i t t en  n o t i f i c a t i o n  from Ci ty  t h a t  a l l  of t h e  
condi t ions  referenced i n  Section 4 ( c ) ,  above, of t h i s  Agreement 
have been s a t i s f i e d .  

(ii) Lessor s h a l l  deposit w i t h  Escrow Agent the - 

f o l l o w i n g  documents:  

An appropriate  instrument executed and acknowledged 
by Lessor conveying t o  C i t y  good and marketable f e e  
simple t i t l e  t o  a l l  Leasehold Improvements, sub jec t  
only t o  Approved Exceptions; 
An assignment executed by Lessor, ass igning  t o  Ci ty  
a l l  of Lessor 's  r i g h t ,  t i t l e ,  and i n t e r e s t  i n  t h e  
Long Term Lease f r e e  and c l e a r  of a l l  l i e n s  and 
encumbrances, unless  otherwise approved by City;  
Lessor ' s  a f f i d a v i t  o f  nonforeign s t a t u s  a s  
contemplated by Sect ion 1 4 4 5  of the I n t e r n a l  
Revenue Code of 198 6 ,  a s  amended ("FIRPTA 
Af f idav i t " ) ;  and 



. - 

Lessor ' s  a f f i d a v i t  a s  contemplated by t h e  Revenue 
and Taxation Code SS 18805 and 26131 (Withholding 
Af f idav i t )  . 

( e )  Unless s o o n e r  t e r m i n a t e d ,  as p r o v i d e d  i n  t h i s  
Agreement,  on o r  b e f o r e  September  1, 2000, City s h a l l  
d e p o s i t  w i t h  Escrow Agent t h e  sum of S i x t y  Thousand Dollars 
($60 ,000 .  00 )  ( a d d i t i o n a l  r e n t )  less d e d u c t i o n s  as s p e c i f i e d  
i n  S e c t i o n  4 o f  t h i s  Agreement,  which s h a l l  be d e l i v e r e d  by 
Escrow Agent  t o  L e s s o r  a s  r e n t .  

( f )  Upon C i ty  exe rc i s ing  i t s  opt ion r i g h t s  as provided i n  
Sec t ion  1 9  o f  t h i s  Agreement, Escrow Agent s h a l l  c l o s e  escrow i n  
accordance wi th  Sect ion 21, below. 

Section 21. E s c r o w  Closinq 
- . , 

D 

(a) T i t l e .  

(i) Escrow Agent s h a l l  i s s u e  a p o l i c y  of t i t l e  
insurance  ( " T i t l e  Pol icy")  i n  t h e  amount of t h e  purchase p r i c e  
s u b j e c t  on ly  t o  except ions  approved by Ci ty  i n  accordance with 
Sec t ion  20 ( b )  ( c )  , above. 

f (ii) ~ e s s o r  au tho r i ze s  Escrow Agent, wi thout  f u r t h e r  
w i n s t r u c t i o n s ,  t o  d i sbu r se  from t h e  Purchase P r i c e  t h e  proceeds 

o therwise  d i sbu r sab le  t o  Lessor upon c los ing ,  t h e  sum s u f f i c i e n t  
t o  d i scha rge  any t i t l e  except ions  and encumbrances no t  otherwise  
approved by C i ty  pursuant  t o  Sec t ion  20 (b )  ( c ) ,  above. 

( b )  Closing.  

On t h e  Closing Date, Escrow Agent s h a l l  c l o s e  Escrow a s  
fol lows : 

(i) Record Assignment of Lease wi th  t h e  San Luis 
Obispo County Recorder's o f f  i c e ;  

(ii) Deliver  t o  C i ty  an app ropr i a t e  ins t rument  
executed and acknowledged by Lessor conveying t o  C i t y  good'and 
marketable  f e e  simple t i t l e  t o  a l l  Leasehold Improvements, 
s u b j e c t  on ly  t o  t h e  Approved Exceptions; 

(iii) I s s u e  t h e  T i t l e  Policy; 

( i v )  P ro ra t e  t axes ,  assessments,  r e n t s ,  and o t h e r  
charges .  

(v )  Disburse t o  Lessor t h e  Purchase P r i c e  less 
i p r o r a t e d  amounts and charges  t o  be pa id  b y ' o r  on beha l f  o f  
b Lessor;  



(vi) Charge City for those costs and expenses to 
City pursuant to the Lease Option Agreement; 

(vii) Prepare and deliver to both City and Lessor 
igned copy of Escrow Agent's closing statement showing all 

'receipts and disbursements of the Escrow; and 

(viii)Deliver to City the Assignment, the FIRPTA 
~ffidavit, and the Withholding Affidavit. 

(c) Prorations. Escrow Agent shall prorate the followi 
costs at the Close of Escrow: 

be 

one 

(i) Lessor shall pay: 
all governmental conveyancing fees and taxes due 
.upon transfer of the ..Premises; . - 

one-half (1/2) of t h e  escrow fee charged by 
Escrow Agent; 
a l l  charges  i n  connection with  t h e  i s suance  of 
a s t anda rd  po l i cy  of  t i t l e  insuxance i n  t h e  
amount of purchase p r i c e ;  and 

(ii) City shall pay: 
the recording charges in connection with 
recordation of the Assignment; 
one-half (1/2) of the escrow fee charged by Escrow 
Agent 

(d) Real Estate Taxes, Bonds and Assessments. Real 
property taxes and personal property taxes on the Leasehold 
Improvements, if any, shall be prorated at the Close of Escrow 
based on the most current tax bill available, including any 
additional taxes that may be assessed after the Close of Escrow 
but that relate to a period prior to the Close of Escrow, 
regardless of when notice of those taxes is received or who 
receives the notice. All installments of any bond or assessment 
that constitutes a lien on the Property at the Close of Escrow 
shall be paid by Lessor. 

Section 22. Lessor's Indemnity 

Lessor hereby agrees, after the Close of Escrow, at its 
sole cost and expense, to indemnify, protect, defend (with 
counsel of Lessor's choice), and hold City, its successors and 
assigns, officers and/or Council Members, from and against any 
and all claims, demands, damages, losses, liabilities, 
obligations, penalties, fines, actions, causes of action, 
judgments, suits, proceedings, costs, disbursements and expenses 

u (including, without limitations, attorneys1 and experts' 



,able f e e s  and c o s t s )  of any kind o r  na tu re  whatsoever which 
t any time be imposed upon, incur red  o r  s u f f e r e d  by, o r  

.,rted o r  awarded a g a i n s t ,  Ci ty ,  o r  i t s  succes so r s  and a s s igns ,  
f i c e r s  and/or  Council Members r e l a t i n g  t o  o r  a r i s i n g  from (i) 

e ~ s o r ' s  use  o f  t h e  Premises o r  before  t h e  d a t e  of  t h i s  
Agreement, (ii) t h e  use of  t h e  Premises on o r  b e f o r e  t h e  d a t e  of 
t h i s  Agreement by any t h i r d  pa r ty ,  including,  wi thout  l i m i t a t i o n ,  
any i n v i t e e  o r  l i c e n s e e  o f  Lessor, (iii) any b reach  of  any 
covenant,  agreement, r ep re sen ta t ion  o r  warranty of Lessor  
con ta ined  i n  t h i s  Agreement, ( i v )  t h e  presence,  use ,  handl ing,  
s to rage ,  d i s p o s a l  o r  r e l e a s e  on o r  before  t h e  date of t h i s  
Agreement of Hazardous substances  on, under o r  about  t h e  Premises 
and (v )  t h e  v i o l a t i o n  o f  any f e d e r a l ,  s t a t e  o r  l o c a l  law, 
ord inance  o r  r egu la t ion ,  occurr ing o r  a l l e g e d l y  o c c u r r i n g  with 
r e s p e c t  t o  t h e  Lessor 's  use  of  t he  Premises p r i o r  t o  t h e  d a t e  of 
t h i s  Agreement. 

. . . .. . . . - . .  .. . -. .., 

Section 23. Merger. 

A l l  of  t h e  terms, p rovis ions ,  r ep re sen ta t ions ,  war ran t i e s ,  
and covenants  of t h e  p a r t i e s  under t h i s  Agreement s h a l l  su rv ive  
t h e  Close of Escrow and s h a l l  not  be merged i n  t h e  Assignment o r  
o t h e r  documents. 

i 
Section 2 4 .  Waiver of Breach 

rr 
Any express  o r  implied waiver of a breach of  any term of 

t h i s  Agreement s h a l l  no t  c o n s t i t u t e  a waiver o f  any f u r t h e r  
breach o f  t h e  same o r  o t h e r  t e r m  of t h i s  Lease ;  and t h e  
acceptance  of r e n t  s h a l l  no t  c o n s t i t u t e  a waiver o f  any breach of  
any term of t h i s  Lease, except  a s  t o  t h e  payment o f  r e n t  
accepted.  

Section 25. Attornev Fees 
. . 

If  any a c t i o n  a t  l a w  o r  i n  equi ty  i s  brought  t o  recover  any 
r e n t  o r  o t h e r  sums under t h i s  Lease, o r  f o r  o r  on account  of any 
breach o f  o r  t o  enforce o r  i n t e r p r e t  any of t h e  covenants ,  terms, 
o r  c o n d i t i o n s  of  t h i s  Lease, o r  fo r  t he  recovery o f  t h e  
posses s ion  of t h e  Premises, t h e  preva i l ing  p a r t y  s h a l l  be  
e n t i t l e d  t o  recover  from t h e  o t h e r  p a r t y  a s  p a r t  o f  p r e v a i l i n g  
p a r t y ' s  c o s t s  reasonable  a t t o rney  f ees ,  t h e  amount of  which s h a l l  
be f i x e d  by t h e  cou r t  and s h a l l  be made a p a r t  o f  any judgment 
rendered.  

Section 26 .  Early Termination 

C i t y  s h a l l  have t h e  r i g h t  t o  terminate  t h i s  Lease a t  any 
t i m e  p r i o r  t o  Lessor ' s  r i g h t  t o  receive t h e  i n i t i a l  r e n t  payment 
pursuant  t o  Sec t ion  4 ,  above, by de l ive r ing  w r i t t e n  n o t i c e  of 

r t e rmina t ion  t o  Lessor and Escrow Agent. Upon r e c e i p t  of C i t y ' s  



ten termination, Escrow Agent 

Section 27.  Notices 

All notices required by this 
writing by either party and shall 
addresses: 

shall 

Lease 
be del 

forthwith 

shall be 
.ivered to 

return the 

communicated i 
the following 

City: 
CITY MANAGER 
CITY OF EL PAS0 DE ROBLES 
1000 Spring Street 
Paso Robles, CA 93446 

Lessor: 

If the notice cannot be delivered personally, a copy of the 
notice may be delivered by mail. Delivery shall be deemed given 
when such notice is enclosed in a sealed envelope, with postage 
thereon fully prepaid, that is addressed to a party on one of the 
above addresses and that envelope is deposited in a United States 
Post Office mailbox. * 

Section 28 .  Heirs and Successors 

This Lease shall be binding on and shall inure to the 
benefit of the heirs, executors, administrators, successors, and 
assigns of Landlord and Tenant. 

Section 29.  Part ia l  Invalidity 

Should any provision of this Lease be held by a court of 
competent jurisdiction to be either invalid or unenforceable, the 
remaining provisions of this Lease shall remain in effect, 
unimpaired by the holding. 

Section 30.  Entire Agreement 

This instrument constitutes the sole agreement between 
Lessor and City respecting the Premises, the leasing of the 
Premises to City, and the specified Lease Term, and correctly 
sets forth the obligations of Lessor and City. Any agreement or 
representations respecting the Premises or their leasing by 
Lessor to City not expressly set forth in this instrument are 
void. 



--.- . . -  - - - - -  ... - 

sect ion 31. Incorporation of  Recitals 

R e c i t a l s  A through E o f  t h i s  Agre 
h e r e i n  as though s e t  f o r t h  i n  f u l l .  

Section 32. Time of Essence 

t a r e  i nco rpo ra t e  

r Time i s  of t h e  essence i n  t h i s ' l e a s e  

Section 33. Amendments 

This  Lease may be modified on ly  i n  wr i t i ng  and o n l y  i f  
s i gned  by t h e  p a r t i e s  a t  t h e  time of  t h e  modi f ica t ion .  

Section 34. Authority 

I f  Lessor  i s  a  corpora t ion ,  t r u s t ,  o r  gene ra l  o r  l i m i t e d  
p a r t n e r s h i p ,  a l l  i nd iv idua l s  execut ing t h i s  Lease on beha l f  of 
t h a t  e n t i t y  r ep re sen t  t h a t  they  a re  au thor ized  t o  execute  and 
d e l i v e r  t h i s  Lease on beha l f  of t h a t  e n t i t y .  I f  Lessor  i s  a 
co rpo ra t ion ,  t r u s t ,  o r  pa r tne r sh ip ,  Lessor s h a l l ,  p r i o r  t o  t h e  
execu t ion  of t h i s  Lease, d e l i v e r  t o  C i ty  evidence of t h a t  
a u t h o r i t y  and evidence o f  due formation,  a l l  s a t i s f a c t o r y  t o  
C i t y  . 

I - Section 35. Governing Law and Venue 

This  Lease s h a l l  b e  governed by and construed i n  accordance 
w i t h  C a l i f o r n i a  law. Lessor and C i ty  ag ree  t h a t  i f  any l e g a l  
a c t i o n  i s  taken  t o  i n t e r p r e t  o r  enforce  t h e  terms and cond i t i ons  
of t h i s  Lease, such a c t i o n s  s h a l l  be  f i l e d  with t h e  p rope r  c o u r t  
i n  t h e  County of  San Luis  Obispo. 

Exh ib i t  A : Map of t h e  Premises 

Exh ib i t  B : Memorandum of  Lease With Options 

The p a r t i e s  have executed t h i s  Lease/Agreement on t h e  d a t e  
f i r s t  w r i t t e n  above. 

LESSOR: 
KYODO AIR, INC. 

1 - [S igna tu re s  cont inued on page 171 
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[continued s i g n a t u r e s  t o  
ü yo do A i r ,  Inc./ Paso Robles 
Lease Option Agreement] 

Second Kyodo Ai r , Inc .  s igna tu re :  

L A A A  

CITY OF EL PAS0 DE ROBLES 

By : - 
James L. App, C i t y  Manager 

ATTEST : 

Dennis Fansler ,  City Clerk 
lease agree with option 7-15-99 



Japan 1 
Prefecture of Osaka 
City of Osaka 

1 
) ss: 

Consulate General of the) 
United States of America) 

1 , Bart D. Cobbs , Vice Consul of the 
United States of America, in and for Osaka-Kobe, Japan, 

duly commissioned and qualified, do hereby certify that on 

this 29th day of. July 

before me personally appeared Nobuyoshi Dan 

, to me personally known, 

and known to me to be the individual described in, who, 

being by me duly sworn, did depose and say that he is the 

President of Kyodo Air, Inc. 

and that foregoing instrument was signed in behalf of said 

corporation by authority of its board of directors and 

that said officer acknowledged said instrument to be the 

free act and deed of said corporation. 

IN WITNESS WHEREOF I have hereunto set 

my hand and official seal the day and 

year last above written. 

B a r t  D. C o b b r  
Vice Conaul 

/ -  -.ae 
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i 
I Recording Requested by and 

When Recorded Return to: 

CITY OF EL PAS0 DE ROBLES 
Department of Public Works 
1000 Spring Street 
Paso Robles, CA 93446 

APN: 025-453-008 

MEMORANDUM OF LEASE WITH OPTION TO PURCEIASE 
LESSOR'S INTEREST IN THE PREMISES 

- . . --.-This -Memorandum -of .Lease- With. Option to Purchase and Escrow 
Agreement ("Memorandum") is entered into this 3 day of J&& I 

1999, by and between Kyodo Air, Inc., a California Corporation 
("Lessor"), and the City of El Paso de Robles, a political subdivision 
of the State of California ('City"), with respect to the following 
recitals : 

3 37 s o  a d  City entered into A .  . On or about k 
Lease Agreement With Option to Purchase and Escrow Agreement 

9 ("Lease"), pursuant to which Lessor leased to City and City leased 
from Lessor real property with Leasehold Improvements, described as 
Parcel 20 of PAL 88-207 filed in Book 48 of Parcel Maps at Page 23 of 
the County of San Luis Obispo, California, and more particularly 
described in Attachment A, incorporated by> reference ("Premises" ) . 

B. This Memorandum is recorded in compliance with Government 
Code Section 37393, and shall not be construed to alter, modify, 

. . 
amend, or supplement the Lease, of which this is a Memorandum. 

For good, and valuable consideration, the receipt and adequacy of 
which .are hereby acknowledged, the parties agree as follows: 

1. Term 

Lessor leases the Premises to City commencing no later than 
September 1, 1999 and ending March 31, 2001. 

2. Lesse Terms 

This lease of the Premises to City is on all of the terms and 
conditions of the Lease, which is incorporated in this Memorandum by 
reference. The Lease includes, among other terms, an option to 
purchase Lessor's interest in the Premises. 

Exhibit "B" to 
LEASE AGREEMENT WITH OPTION TO PURCHASE 
AND ESCROW AGREEMENT 

Page 1 of 4 , 3 -?? .a 



3 .  Assignment 

C i t y ' s  r i g h t s  and o b l i g a t i o n s  under t he  Lease s h a l l  no$ be 
a s s igned  without  Lessor 's  p r i o r  wr i t t en  consent. 

4 .  Successors andAss igns  

This  Memorandum and t h e  Lease s h a l l  bind and i n u r e  t o  t h e  b e n e f i t  
o f  t h e  p a r t i e s  and t h e i r  r e s p e c t i v e  h e i r s ,  successors ,  and ass igns ,  
s u b j e c t ,  however, t o  t h e  p rov i s ions  of t h e  Lease on ass ignment .  

5. Incorpora t ion  of R e c i t a l s  

R e c i t a l s  A and 0 ,  above , .a re  incorporated h e r e i n  a s  though s e t  
f o r t h  i n  f u l l .  

. . . . . -. - -6. . Governing .Law -and Venue 

This  Memorandum and t h e  Lease a r e  governed by C a l i f o r n i a  
law. Lessor  and C i ty  agree t h a t  i f  any l ega l  a c t i o n  is  taken  t o  
i n t e r p r e t  o r  enforce  t h e  terms and conditions of  t h i s  Lease, such 
a c t i o n s  s h a l l  be f i l e d  with t h e  proper court  i n  t h e  County of San 
Lu i s  Obispo. 

f 
P Executed a s  of t h e  d a t e  f i r s t  above w r i t t e n  a t  t h e  C i t y  of E l  

Paso de  Robles, County of  San Luis Obispo, S t a t e  o f  C a l i f o r n i a .  

LESSOR: 
KYODO AIR,  INC.  

By : 
Name : 
T i t l e :  

By: . 

Name : 
T i t l e  : 

CITY: 
CITY OF EL PAS0 DE ROBLES 

By: 
James L. App, C i t y  Manager 

ATTEST : 

i Dennis Fans le r ,  C i t y  C le rk  
1 

memorandum of lease 7-15-99 ( A l l  s i g n a t i r e s  must be notarized) 
U 
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Cobbs , Vice 
United States of America , in and for Osaka- 

Consul of t 

Kobe, Japan 

duly commissioned and qualified, do hereby certify that on 

this 29th day of. J U ~ Y  19 99 
-3 

before me personally appeared Nobuyoshi Dan 

personally known, 

and known to me to be the individual described in, who, 

being by me duly sworn, did depose and say that he is the 

President of Kyodo Air, Inc. 

and that foregoing instrument was signed in behalf of said 

corporation by authority of its board of directors and 

that said officer acknowledged said instrument to be the 

free act and deed of said corporation. 

IN WITNESS WHEREOF I have hereunto set 

my hand and official seal the day and 

year last above written. 

B a r t  D. C o b b s  . 
Vice Consu! 1-2 -03 4 
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