
 
 

 

TO:  James L. App, City Manager 
 
FROM:  Meg Williamson, Assistant City Manager   
 
SUBJECT: Aviation Consultants, Inc. (ACI) Airport  
  Estoppel Certificate and Option for Lease Assignment    
 
DATE:  September 16, 2014  
 
 

Needs:  For the City Council to authorize issuance of an Estoppel Certificate in accordance 
with the terms and conditions of the existing Fixed Base Operator (FBO) services 
lease with Aviation Consultants, Inc. (ACI), including an option for Lease 
Assignment.    

 

Facts:  1.  On August 5, 2014 the City Council authorized an amendment to ACI’s airport 
lease to include restaurant space within the Airport Terminal.  That lease 
amendment has been formally executed and is effective as of September 1, 2014.  

 
2. ACI has notified the City that it is taking on an investment partner in its business 

on the Paso Robles Airport. 
 

3. Olivarius Hospitality California LLC, is a California Corporation owned by 
Olivier leclercq.  In considering their investment in ACI, Olivarius Hospitality 
California LLC (Olivarius) will rely upon the Estoppel Certificate as 
documentation of ACI’s contractual standing with the City of Paso Robles. 

 
4. The investment by Olivarius in ACI will result in the reorganization of the 

business wherein Olivarius will be granted an option to acquire a more than 50% 
ownership interest in ACI.  

 
5. The change in ownership interest will not change the organizational structure of 

ACI whose Executive Officer is to remain William Borgsmiller. 
 

6. The City Council Airport Liaison members (Steinbeck and Hamon) met with 
Olivier leclercq and representatives of ACI to explore the proposed 
reorganization.  At the conclusion of this meeting, the liaison members were 
fully supportive of the business transaction, understanding the financial 
capitalization that is made possible by the restructuring.     

 
7. The attached Estoppel Certificate outlines the terms in which a formal Lease 

Assignment will be made in the event that Olivarius Hospitality California LLC 
acquires a greater than 50% ownership in ACI.  

 
Analysis & 

Conclusion: Olivarius desires to assist ACI in expanding its operations in and beyond San Luis 
Obispo County. Upon the Council’s authorization the Estoppel Certificate will be 
issued, allowing the business reorganization to proceed as desired.  The operational 
oversight of ACI will remain with William Borgsmiller, but with enhanced financial 
stability.   
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Policy 
Reference: Council 2008-2011 Goals (Goal - C3) to develop the Airport and improve/expand 

general aviation, commercial and visitor service.  FBO Lease and Concession 
Agreement with ACI, executed June 15, 2011 and amended August 5, 2014. 

 
Fiscal 
Impact:  There is no fiscal impact to the City associated with the Estoppel Certificate or Lease 

Assignment option.  The reorganization of ACI will result in their improved financial 
position and potential for future expansion in Paso Robles.  

 
Options: A. Adopt the attached Resolution 14-XXX authorizing the City Manager to 

execute the Estoppel Certificate and granting an option for the assignment of 
the lease to Olivarius Hospitality California, LLC in the event they acquire a 
greater than 50% ownership interest in ACI.   

 
  B. Amend, modify, or reject the above option. 
 
 
Attachments: 
 

1. Resolution 14-XXX authorizing the Estoppel Certificate and Assignment Option  
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CITY COUNCIL RESOLUTION NO. 14-XXX 
 

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF EL PASO DE ROBLES 
AUTHORIZING THE EXECUTION OF AN ESTOPPEL CERTIFICATE FOR THE AIRPORT 
LEASE WITH AVIATION CONSULTANTS INC. (ACI) AND GRANTING THE OPTION FOR 

LEASE ASSIGNMENT TO OLIVARIUS HOSPITALITY CALIFORNIA LLC 
 
 

WHEREAS, on August 5, 2014 the City Council authorized an amendment to ACI’s airport lease to include 
restaurant space within the Airport Terminal and that lease amendment has been formally executed and is 
effective as of September 1, 2014; and  
 
WHEREAS, ACI has notified the City that it is taking on an investment partner in its business on the Paso 
Robles Airport; and 
 
WHEREAS, Olivarius Hospitality California LLC is owned by Olivier leclercq, who in considering 
investment in ACI, will rely upon the Estoppel Certificate as documentation of ACI’s contractual standing 
with the City of Paso Robles, and  
 
WHEREAS, the investment by Olivarius in ACI will result in the reorganization of the business wherein 
Olivarius will be granted an option to acquire a more than 50% ownership interest in ACI; and  
 
WHEREAS, the change in ownership interest will not change the organizational structure of ACI whose 
Executive Officer is to remain William Borgsmiller; and  
 
WHEREAS, the attached Estoppel Certificate outlines the terms in which a formal Lease Assignment will be 
made in the event that Olivarius Hospitality California LLC acquires a greater than 50% ownership in ACI. 
 
THEREFORE BE IT HEREBY RESOLVED that the City Council of the City of El Paso de Robles does 
authorize the City Manager to execute the attached Estoppel Certificate and thereby granting an option for 
the assignment of the lease to Olivarius Hospitality California, LLC in the event they acquire a greater than 
50% ownership interest in ACI.  
 
PASSED AND ADOPTED this 16th day of September 2014, by the following vote: 
 

AYES:  
NOES:  
ABSENT:  
ABSTAIN: 

   
  Duane Picanco, Mayor 
ATTEST: 
 
 

  

Caryn Jackson, Deputy City Clerk   
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LANDLORD ESTOPPEL CERTIFICATE 
 
 

TO: Aviation Consultants, Inc. 
 945 Airport Drive 
 San Luis Obispo, CA 93401 
 Attn:   William Borgsmiller 
 
 
 THE UNDERSIGNED, City of Paso Robles (“Landlord”) is the owner of certain real 
property described as Parcel 20 of Parcel Map PRAL 88-207 (FBO building and parking; office 
area in airport terminal) at the Paso Robles Municipal Airport, Paso Robles, California (the 
“Premises”).  Landlord leases the Premises to Aviation Consultants, Inc. (“Tenant”) pursuant to 
a lease dated June 15, 2011 (the “Original Lease”), as amended by the First Amendment to 
Lease --  Fixed Base Operator Lease and Concession Agreement – Aviation Consultants, Inc.  
(the First Amendment” and together with the Original Lease, the “Lease”) to add 
approximately 1,780 square feet of restaurant space within the airport terminal to the Premises. 
The undersigned acknowledges that Olivarius Hospitality California, LLC (“Olivarius”) is 
considering an investment in Tenant and shall be entitled to rely upon this Estoppel Certificate, 
and that in connection with such investment by Olivarius, Tenant shall engage in a 
reorganization pursuant to which BBW Enterprises, Inc.’s (“BBW”) current 48.5% ownership 
interest in Tenant will increase to more than a 50% ownership interest in Tenant, which is not 
considered a change in ownership.    
 
 The undersigned certifies and agrees as follows: 
 

1. The Lease is currently in full force and effect; 
 

2. The initial term of the Lease commenced on June 15, 2011 and expired on June 
14, 2014; Tenant timely exercised the first option to extend the term of the Lease for a period of 
three (3) years.  Tenant has a second option to extend the Lease for a period of four (4) years; 

 
3. The Lease constitutes the only agreement between Landlord and Tenant with 

respect to the Premises; 
 

4. A true and correct copy of the Original Lease is attached hereto as Exhibit A, and 
a true and correct copy of the First Amendment is attached as Exhibit B. 

 
5. To the best of Landlord's knowledge, neither Landlord nor Tenant is in default under 

the Lease, nor has any event occurred which is, or solely with the passage of time would be, an event 
of default under the Lease; 

 
6. To the best of Landlord's knowledge, there are no defenses or offsets against the 

enforcement of the Lease by or against either party; 
 

7. No claims or disputes currently exist between Landlord and Tenant regarding the 
Lease; 
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8. Landlord is the fee owner of the entire Premises and no other person or entity has a 

fee interest in the Premises; 
 

9. No third party has any option or preferential right to purchase all or any part of the 
Premises except for any preferential right granted to Tenant under the Lease;  

 
10. Fixed Rent for the Lease is One Hundred Twenty-Eight Thousand Nine Hundred 

Twenty-Eight Dollars ($128,928), paid in the amount of Ten Thousand Seven Hundred Forty-Four 
Dollars ($10,744) per month; 

 
11. All rents presently due under the Lease have been paid to Landlord through the date 

hereof, that no additional rent is presently due and unpaid under the Lease, and as of the date hereof, 
there are no other payments due and payable from Tenant to Landlord under the Lease; and  

 
12. Landlord is not holding a security deposit. 
 
Tenant has notified Landlord that Olivarius will be granted an option to acquire a more 

than 50% ownership interest in Tenant upon its election and the occurrence of certain conditions, 
and further has provided evidence reasonably satisfactory to City regarding Olivarius’ financial 
strength, experience and credit history to satisfy the conditions of Section 12.1 of the Lease.  
Landlord hereby consents to such a proposed reorganization, provided however, that (i) William 
Borgsmiller or another experienced FBO manager reasonably acceptable to Landlord is serving as an 
executive officer of Tenant; (ii) Tenant provides Landlord with prior written notice of Olivarius 
acquiring more than a 50% ownership interest in Tenant; and (iii) on the date that Olivarius acquires 
more than a 50% ownership interest in Tenant, the financial condition of Tenant is not materially 
impaired compared to the financial condition of Tenant on the date hereof.   

. 
 
 The undersigned person is duly authorized to execute this Estoppel Certificate. 
 

 
Dated:  _________________, 2014  LANDLORD: 
 
      CITY OF PASO ROBLES, 
      a municipal corporation 
 
 
 
      By:        
      Name:        
      Its:        
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EXHIBIT A 
 

Copy of Original Lease follows this cover page 
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EXHIBIT B 
 

Copy of First Amendment follows this cover page 
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