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Timothy I. McCulloch, Esq. (SBN No. 232890)

DICKINSON WRIGHT PLLC

1850 North Central Avenue, Suite 1400
Phoenix, Arizona 85004

Phone: (602) 285-5000

Fax: (844) 670-6009

E-mail: tmcculloch@dickinsonwright.com

Firm: courtdocs@dickinsonwright.com

Rittu Kumar, Esq. (SBN No. 221855)
KUMAR LAW

8383 Wilshire Blvd., Suite 800
Beverly Hills, CA 90211

Phone: (323) 456-8657

E-mail: rkumar@kumarlaw.net

FILED
SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN BERNARDINO
SAN BERNARDINO DISTRICT

NOV 0 4 2022

T3

HARNESSE, DEPUTY

BY
JACQUE! ¥

Attorneys for Plaintiff COYOTE AVIATION CORPORATION

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF SAN BERNARDINO

COYOTE AVIATION CORPORATION, a

Nevada corporation,

Plaintiff,
V.

CITY OF REDLANDS,
corporation, and DOES 1-100, inclusive,

Defendants.

a municipal

Case No. CIVSB2203398

VERIFIED AMENDED
COMPLAINT FOR DAMAGES;
DEMAND FOR JURY

1. BREACH OF CONTRACT /
SPECIFIC PERFORMANCE

2. BREACH OF THE IMPLIED
COVENANT OF GOOD FAITH
AND FAIR DEALING

3. DECLARATORY RELIEF
UNDER CAL. CCP § 1060

4. PROMISSORY ESTOPPEL
/DETRIMENTAL RELIANCE

UNLIMITED JURISDICTION
JURY DEMANDED

Case Filedon: ~ February 8, 2022
Trial Date: None
Case Assigned to: Hon. Winston Keh
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Plaintiff COYOTE AVIATION CORPORATION (“COYOTE AVIATION”), by
and through its attorneys of record, files its Amended Complaint against the CITY OHR
REDLANDS (“REDLANDS”), a municipal corporation, and DOES 1-100, inclusive, and
alleges as follows:

THE PARTIES

L. COYOTE AVIATION is a Nevada corporation in good standing, doing
business in San Bernardino County, California.

2. REDLANDS is a municipal corporation doing business in San Bernardino
County, California.

3. The true names and capacities of the Defendants named as DOES 1-100,
inclusive, whether individual, proprietorship, partnership, associate, corporate, alter ego,
or otherwise, are unknown to Plaintiff who therefore sues such Defendants by fictitious
names pursuant to Cal. Code of Civ. P. Section 474. Plaintiff will amend this Amended
Complaint to show such true names and capacities when they have been determined.

JURISDICTION AND VENUE

4. The Court has jurisdiction over the subject matter of this action pursuant to
Cal. Code of Civ. P. Section 410.10.

5. Venue is proper in San Bernardino County because COYOTE AVIATION
and REDLANDS do business in San Bernardino County in the State of California.

6. The violations of law described in this Complaint have been committed
within the County of San Bernardino, State of California.

7. Further, this Court has personal jurisdiction over REDLANDS because it is
domiciled in and/or conducts business in San Bernardino County and has purposely availed
itself to the jurisdiction of the Court.

GENERAL ALLEGATIONS
8. REDLANDS owns the REDLANDS Municipal Airport.

AMENDED COMPLAINT FOR DAMAGES
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9. In 1999 Coyote Aviation, a minority-owned small business, approached
REDLANDS about leasing land at REDLANDS Airport to construct a multi-hanga
building on property that lay vacant and dormant for fifty-two (52) years (the “Property”),

10.  The REDLANDS City Council unanimously approved Coyote Aviation’s
leasing of the Property, believing it would breathe new life into the Property and would
provide steady, reliable, growing income for REDLANDS.

11.  The transaction would be extremely beneficial for REDLANDS and its
residents, which is why the City Council unanimously approved the lease.

12. " On April 4, 2000, COYOTE AVIATION and REDLANDS entered into g
twenty (20) year lease for the purpose of COYOTE AVIATION constructing and operating]
an aviation complex at 1633 Sessums Drive, REDLANDS California (the “April Lease™).
A true and correct copy of the lease is attached as Exhibit 1.

13. The April Lease gave COYOTE AVIATION two successive options for
extending the lease by fifteen (15) years each (the “Extension Option”).

14. Under the terms of the April Lease, in order to exercise the Extension Option,)
COYOTE AVIATION was required to provide notice to REDLANDS forty-five (45) days
in advance of the 20-year anniversary of execution.

15.  If COYOTE AVIATION exercised the Extension Option, the terms of the
April Lease remained unchanged, except for the amount of rent.

16.  Under the April Lease, the annual base rent was $5,724.00.

17.  Under the April Lease, the annual base rent would increase every three yearg
on the anniversary of execution based on the Consumer Price Index (“CPI”) for Los
Angeles — Riverside — Orange Counties.

18.  In addition to the rental increase every three years, the April Lease also
reserved the right for an annual base rent adjustment at commencement of the 30th year

(the “30™ Year Adjustment”).

AMENDED COMPLAINT FOR DAMAGES
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19.  The 30" Year Adjustment would be based on the fair market rental value,
but in no case would the 30™ Year Adjustment exceed 10% of the existing rent,

20. Days after the parties executed the April Lease, REDLANDS notified
COYOTE AVIATION that a “Mitigated Negative Declaration” (the “MND”) was required
in order to comply with the California Environmental Quality Act.

21. A “Mitigated Negative Declaration” (“MND”) is a time-consuming study to
determine that a proposed project would not have a significant effect on the environment.

22.  Until the MND was completed, COYOTE AVIATION could not access the
property and begin making improvements.

23. For this reason, on April 17, 2000, COYOTE AVIATION requested
REDLANDS to rescind the April Lease and begin the lease again when the land parcel
could actually be used. A true and correct copy of that request is attached as Exhibit 2.

24.  REDLANDS agreed to COYOTE AVIATION’s request.

25. On August 11, 2000, Public Works Director Ron Mutter pledged to return to
COYOTE AVIATION any and all land-lease payments made before the new lease was
executed. A true and correct copy of that letter is attached as Exhibit 3.

26.  Later, on October 3, 2000, REDLANDS City Council approved the crediting
to COYOTE AVIATION all rent payments made before the September 5, 2000 land lease)
agreement (the “September Lease™) was executed because COYOTE AVIATION “had
been unable to actively use the parcel in the lease agreement approved on April 4, 2000.”
A true and correct copy of that portion of the October 3, 2000 City Council minutes is
attached as Exhibit 4.

27.  The April 4, 2000 land lease was slightly modified to create the new lease
agreement between the REDLANDS and COYOTE AVIATION.

28.  On September 5, 2000 Director of Public Works Ron Mutter (the leasg

author) described in a Request for Council Action (staff report), the only two specific

AMENDED COMPLAINT FOR DAMAGES
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changes made to the April 4 lease to create the September 5, 2000 land lease agreement.
A true and correct copy of that staff report is attached as Exhibit 5.

29.  The Request for Council Action ends with “No other changes were made to
this lease.”

30.  The September 5, 2000 land lease agreement between COYOTE AVIATION
and REDLANDS was approved by the REDLANDS’ City Council as a “Consent
Calendar” item.

31.  Upon information and belief, the September Lease was presented to City
Council as part of its Consent Calendar instead of on the regular agenda because the termg
of the September Lease and the April Lease were identical except for the commencement]
date and those changes specified in the Request for Council Action.

32.  The new September 5, 2000 land lease agreement (the “September Lease™)
expressly rescinded the April Lease and included a materially-identical Extension Option

providing, in relevant part:

2.1 Tenant shall have two (2) successive options for extending
the Term of this Lease for periods of fifteen (15) years each.
Provided Tenant is in compliance with all terms of the Lease,
Tenant may exercise such options by providing written notice
to City forty-five (45) days prior to the termination date of this
Lease. (emphasis added)

33.  Pursuant to the terms of Section 2.1 of the September Lease, COYOTE
AVIATION was permitted, but not required, to utilize written notice to exercise its
Extension Option.

34.  The City Council unanimously approved the new agreement with no

discussion. A true and correct copy of the September Lease is attached as Exhibit 6.

35.  However, despite claiming that “no other changes were made” to the

AMENDED COMPLAINT FOR DAMAGES
-5-




O 0 3 N N A WO

NNNNNNNP—‘P—‘F—*P—*)—KHP—‘D—AD—AH
O\M-BUJNP—‘O\OOO\]O\UI-PUJN'—‘O

September Lease, the new lease changed the term from a full twenty (20) years to onlyj]
nineteen (19) years and seven (7) months by stating a certain termination date of April 4,
2020 (the “Term Error”). In addition to the April Lease and September Lease, true and
correct copies of the termination language for each lease is attached as Exhibit 7.

36.  Stated differently, the Term Error reduced the lease length by five (5
months, despite the fact the parties had negotiated and agreed to a full twenty (20) year
term.

37.  Upon information and belief, the City Council, City Attorney, the Public
Works Director who wrote the lease, and the three living city council members from 2000
all believed that the September Lease was for a full twenty (20) year term ending on
September 5, 2020 and was to be on the same terms as the April 4, rescinded lease with the
exception of the two changes that were disclosed in the staff report.

38. On or about December 4, 2000, COYOTE AVIATION contacted
REDLANDS regarding the Term Error.

39.  After review, on or about December 5, 2000, REDLANDS - via its
authorized representatives - acknowledged the Term Error, as well as an error regarding
COYOTE AVIATION’s stated parcel size, and made a clear and definite promise that
REDLANDS would honor the full twenty-year term (ending on September 5, 2020) as well
as an increase in COYOTE AVIATION’s parcel size from 36,000 square feet to 53,658
square.

40. COYOTE AVIATION relied on REDLANDS’ clear and definite promisej
and, in May of 2001, began paying rent for the full 53,658 square feet. Also in 2001,
COYOTE AVIATION constructed at 16-hangar aircraft storage building on the leased
parcel at significant time, effort, and expense.

41.  COYOTE AVIATION is currently utilizing all 53,658 square feet.

42.  The parties never formally corrected the Term Error or the parcel size erron

AMENDED COMPLAINT FOR DAMAGES
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and, at all relevant times, COYOTE AVIATION continued to rely on REDLANDS’
December 2000 promise that it would honor the full twenty-year term, thereby treating the
September Lease as though it terminated on September 5, 2020 with an Extension Option|
deadline of July 22, 2020.

43.  Further, prior to August of 2020, REDLANDS’ actions and statements were,
at all times, consistent with honoring and enforcing its promise that it would treat the
September Lease as though it terminated on September 5, 2020 and not April 4, 2020.

44.  Accordingly, on or about June 18, 2020, Airport Supervisor Shaffer
contacted COYOTE AVIATION to schedule the lease extension option meeting. A trug
and correct copy of that email is attached as Exhibit 8.

45. At this time, COYOTE AVIATION already believed that it exercised its
Extension Option via several alternative forms of notice provided in December of 2019
and January of 2020. However, on June 22, 2020, COYOTE AVIATION sent
REDLANDS additional written notice that it was indeed exercising its Extension Option
under Section 2.1 of the September Lease (the “Written Notice™). A true and correct copy
of the Written Notice is attached as Exhibit 9.

46.  On June 23, 2020, Supervisor Shaffer and the REDLANDS Assistant
Director of Facilities and Services, Tim Sullivan, expressly accepted COYOTE
AVIATION’s Written Notice and made clear and definite promises that REDLANDS
would disregard the written deadline and honor the September 5, 2020 termination date as
represented to COYOTE AVIATION in December of 2000.

47. COYOTE AVIATION’s Written Notice was therefore timely and, on Jung
23, 2020, Tim Sullivan directed Bruce Shaffer to prepare amendments to the lease adding
an additional 15-year Extension Option, changing the CPI adjustment to a more locall
reference, and changing the Term date from April 4, 2020 to September 5, 2020. A true

and correct copy of that email is attached as Exhibit 10.

AMENDED COMPLAINT FOR DAMAGES
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48.  On August 31, 2020, however, Bruce Shaffer notified COYOTE AVIATION
via telephone that REDLANDS would not honor the exercised Extension Option; indeed
until that moment COYOTE AVIATION had received no indication of any issue with the
Extension Option.

49.  According to Mr. Shaffer, REDLANDS was taking the position that — despite
its clear and definite promises to the contrary and COYOTE AVIATION's multiple othen
forms of notice (alleged below) — the September Lease expired on April 4, 2020 and
COYOTE AVIATION had been in a month-to-month tenancy since that time.

50.  On or about September 25, 2020, REDLANDS’ attorney further confirmed
in writing (email) that REDLANDS would not honor the exercised Extension Option and
that COYOTE AVIATION’s tenancy had fallen to month-to-month. A true and correct
copy of that email is attached as Exhibit 11.

51. Upon information and belief, REDLANDS acted intentionally and in bad
faith by rejecting COYOTE AVIATION’s exercised Extension Option in an attempt to
obtain COYOTE AVIATION’s facilities and improvements and to increase city revenue
for REDLANDS.

52. Buteven if COYOTE AVIATION’s Written Notice was legally ineffective,
it still exercised the Extension Option by providing multiple forms of effective notice to
REDLANDS in December of 2019 and January of 2020; long before the claimed February]
19, 2020 deadline.

53.  Specifically, and without limitation, COYOTE AVIATION provided noticej
that it was exercising its Extension Option by:

a. Expressly notifying Bruce Shaffer, on multiple occasions, that
COYOTE AVIATION was exercising its Extension Option;
b. Tendering land lease payments, which were accepted without

reservation and deposited by REDLANDS, for the entirety of 2020;

AMENDED COMPLAINT FOR DAMAGES
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. Renewing its required liability insurance for the entirety of 2020 and

. Renewing its required gate cards for the entirety of 2020 and

. Paying the lease-required fire suppression system monitoring through

. Renewing its lease-required storm water compliance permit for the

. Obtaining lease-required business license for 2020;

Accordingly, even if COYOTE AVIATION’s Written Notice was
ineffective, COYOTE AVIATION still exercised its Extension Option no later than
January of 2020.

Nonetheless, and consistent with REDLANDS” and its representatives’ bad
faith tactics, on or about October 27, 2020, REDLANDS ordered a secret real estatg
appraisal of the Property. A true and correct copy of email correspondence between|
REDLANDS and Joe Fiandaca Appraisal Services is attached as Exhibit 12.

On or about December 15, 2020, an email exchange between Tim Sullivan
and Supervisor Shaffer shows Shaffer’s prediction of how much annual revenue the
COYOTE AVIATION hangars could produce for REDLANDS. Exhibit 13.

On December 31, 2020, an email exchange between Airport Supervison

2021 and providing notice of same to REDLANDS;

providing notice of same to REDLANDS;

September of 2020 and providing notice of same to REDLANDS;
Completing lease-required 2020 backflow device testing and

providing notice of same to REDLANDS:;

entirety of 2020 (this permit was not required of short term tenants;

only long term tenants) and providing notice of same to REDLANDS;

Tendering property tax payment on the land parcel and improvements;
Submitting to REDLANDS annual lists of tenants, aircraft owners and
aircraft utilizing the COYOTE AVIATION hangars.

AMENDED COMPLAINT FOR DAMAGES
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Shaffer and Tim Sullivan mentions the possibility of purchasing existing (COYOTH
AVIATION) hangars for only $850,000. A true and correct copy of that email is attached
as Exhibit 14.

58.  OnJanuary 6, 2021, while ostensibly helping COYOTE AVIATION attempt
to work with REDLANDS, Chris Boatman, who serves as Director of Facilities and
Community Services, which oversees the Redlands Municipal Airport, sent to Airport
Supervisor Shaffer an email directing Shaffer to prepare a spreadsheet with a realistic

estimate of how much revenue REDLANDS could generate with the COYOTE
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AVIATION hangars. A true and correct copy of that email is attached as Exhibit 15.

59.  Onor about March 2, 2021, REDLANDS’ staff were calculating how much
revenue the COYOTE AVIATION hangars could produce for the city. A true and correct
copy of that email is attached as Exhibit 16.

60. Upon information and belief, REDLANDS then conducted a publig
campaign portraying COYOTE AVIATION as having an unfair-to-the-city land leasd

agreement.

61.  On April 23, 2021, REDLANDS spokesperson Carl Baker characterized
COYOTE AVIATION’s lease with REDLANDS as unfavorable by claiming without
evidence the terms were significantly below today’s market rates, “and COYOTE
AVIATION had the unilateral ability to prolong the lease with two additional 15-year
extensions for a total of 50 years.” See Exhibit 17.

62.  On June 1, 2021, Baker again incorrectly characterized the COYOTE
AVIATION Ilease as being “significantly below market rates.” See Exhibit 18.

63.  On or about January 21, 2021, Chris Boatman attended an Airport Advisory,
Board Meeting and represented that the airport operators, including COYOTH
AVIATION, were not paying a fair share of the land lease revenue.

64.  Chris Boatman’s representations were incorrect and based on incorrect

AMENDED COMPLAINT FOR DAMAGES
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figures and without considering other costs paid by airport operators, such as property|
taxes, permits and licenses, fire monitoring, utilities, maintenance, and insurance.

65. Indeed, COYOTE AVIATION pays the most per square foot of any of the
REDLANDS Airport hangar facilities.

66.  During REDLANDS City Council’s closed session on March 16, 2021, the
City Council officially voted to terminate COYOTE AVIATION’s tenancy.

67.  On March 17, 2021, REDLANDS sent COYOTE AVIATION a “Notice of
Termination” claiming that COYOTE AVIATION was a “hold over tenant.” A true and
correct copy of the termination letter is attached as Exhibit 19.

68.  Upon information and belief, REDLANDS’ characterization that COYOTE
AVIATION is a “hold over tenant” has resulted in a significant decline in COYOTH
AVIATION’s business value because no one will purchase long-term rights to tenancy.

69. Upon information and belief, such a move is part of REDLANDS’
premeditated strategy to trick COYOTE AVIATION into providing written notice after the
claimed February 19, 2020 deadline so that REDLANDS could take over COYOTE
AVIATION’s valuable property and airplane hangar facilities or, in the very least, to un-
cap COYOTE AVIATION’s annual base rent.

70.  For example, on June 1, 2021, COYOTE AVIATION’s CPl-adjusted yearly
rent on a 1.23-acre parcel of what was unimproved land was $13,215.72.

71. Under the 30-Year Adjustment provision of the September Lease,
REDLANDS could not increase the rent more than 10%.

72.  However, after improperly refusing COYOTE AVIATION’s Extension
Option and claiming that the September Lease terminated on April 4, 2020, REDLANDS
then proposed a new 15-year lease raising the yearly rent from $13,215.72 to $95,020. 00;
an over 618% increase over its current annual base rent. A true and correct copy of the

proposal is attached as Exhibit 20.

AMENDED COMPLAINT FOR DAMAGES
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73. Upon information and belief, REDLANDS’ first offer was an intentional
attempt to drive COYOTE AVIATION out of business.

74.  On or about September 23, 2021, REDLANDS presented COYOTE
AVIATION with a second land lease offer.

75.  REDLANDS’ second 15-year land lease proposed a yearly land lease rent of
$30,000.00 on the 1.23-acre parcel. See Exhibit 21.

76.  Under the terms of REDLANDS’ latest offer, REDLANDS seeks to retain
the building and improvements after fifteen (15) years. Over that period, REDLANDS
would net over $5,000,000 from COYOTE AVIATION, leaving the small business with
nothing at the end of the 15-year lease.

77.  COYOTE AVIATION’s buildings were recently appraised at over $2.8
Million.

78.  Upon information and belief, REDLANDS refuses to honor the exercised
Extension Option because it is dissatisfied with the originally negotiated CPI-adjusted base
rent and because the September Lease does not transfer ownership of COYOTH
AVIATION’s valuable buildings and improvements.

79.  On January 4, 2022, REDLANDS served COYOTE AVIATION with a “304
Day Notice to Vacate the Premises.” A true and correct copy of that notice is attached as
Exhibit 22.

80. COYOTE AVIATION and its tenants will suffer immediate and irreparable
harm if it is forced to vacate the Property.

81.  Paragraph 21.1 of the September Lease provides that when COYOTH
AVIATION vacates the Property, it must do so “with all of Tenant’s improvements and,
alterations removed from the Property...” Exhibit 6.

82.  The removal of the hangar and improvements will take a significant amount

of time (far more than thirty (30) days), will cost COYOTE AVIATION hundreds of

AMENDED COMPLAINT FOR DAMAGES
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thousands of dollars, and will constitute needless and significant waste on the property.

83.  Ifit prevails, COYOTE AVIATION will likely remain in the Property for af
least another thirty (30) years.

84.  The wrongful conduct of Defendants set forth in the General Allegations and
various Causes of Action proximately caused Plaintiff to suffer damages, loss and/or harm,
warranting a judgment ordering specific performance, declaratory relief, temporary]
restraining order and/or injunction, and reformation of contract, along with attorneys’ fees

and costs (to the extent not precluded under the California Government Claims Act).

FIRST CLLAIM FOR RELIEF
(Breach of Contract)
By Plaintiff Against Defendant REDLANDS and DOES 1-100

85. COYOTE AVIATION incorporates the foregoing paragraphs as if set forth

fully herein.

86.  The September Lease is a valid and existing contract between the parties.

87.  COYOTE AVIATION has fully performed all duties and obligations under
the September Lease

88.  In relevant part, COYOTE AVIATION complied with Section 2.1 of the
September Lease by providing notice to REDLANDS as alleged in Paragraph 53 above.

89.  COYOTE AVIATION’s notice was effective according to the express terms
of Section 2.1 of the September Lease or, in the alternative, Section 2.1 is ambiguous and
must be construed against REDLANDS.

90.  REDLANDS breached the September Lease by refusing to honor COYOTE
AVIATION’s exercised Extension Option and by voting to terminate the lease.

91.  Further, and only to the extent not precluded by the California Government
Claims Act, COYOTE AVIATION seeks recovery of its attorneys’ fees as permitted undet

the September Lease.

AMENDED COMPLAINT FOR DAMAGES
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SECOND CLAIM FOR RELIEF

(Specific Performance)

92. COYOTE AVIATION incorporates the foregoing paragraphs as if set forth
fully herein.

93.  In relevant part, COYOTE AVIATION complied with Section 2.1 of the
September Lease by providing notice to REDLANDS as alleged in Paragraph 53 above.

94. COYOTE AVIATION’s notice was effective according to the express terms
of Section 2.1 of the September Lease or, in the alternative, Section 2.1 is ambiguous and|
must be construed against REDLANDS.

95.  Alternatively, COYOTE AVIATION’s failure to provide a singular written
notice on or before February 19, 2020 must be excused due to REDLANDS’ clear promise
that REDLANDS would disregard the express deadline and that COYOTE AVIATION
could exercise the Extension Option any time before July 22, 2020.

96.  COYOTE AVIATION seeks specific performance of the Extension Option
because there is no adequate remedy at law to compensate COYOTE AVIATION for
REDLANDS?’ breach of contract.

97. COYOTE AVIATION seeks recovery of its attorneys’ fees as permitted

under the September Lease.

THIRD CLAIM FOR RELIEF
(Breach of the Implied Covenant of Good Faith and Fair Dealing)
By Plaintiff Against Defendant REDLANDS and DOES 1-100

98. COYOTE AVIATION incorporates the foregoing paragraphs as if set forth
fully herein.

99.  Every California contract contains an implied covenant of good faith and fair
dealing.

100. The September Lease is a valid and existing contract between the parties.

AMENDED COMPLAINT FOR DAMAGES
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101.  COYOTE AVIATION has fully performed all duties and obligations unde
the September Lease including, without limitation, exercising its Extension Option on of
before February 19, 2020 as required by Section 2.1 of the September Lease.

102.  Alternatively, COYOTE AVIATION’s failure to provide a singular written
notice on or before February 19, 2020 must be excused due to REDLANDS’ clear promise
that REDLANDS would disregard the express deadline and that COYOTE AVIATION
could exercise the Extension Option any time before July 22, 2020,

103.  REDLANDS?’ refusal to honor the Extension Option was done in bad faith
in order to interfere with COYOTE AVIATION’s right to receive the benefits of the
September Lease and the Extension Option.

104. REDLANDS’ actions are contrary to COYOTE AVIATION’s legitimate
expectations based on the terms of the September Lease and REDLANDS’ actions and
promises.

105. COYOTE AVIATION has suffered, and will continue to suffer, damage
based on REDLANDS’ breach of contract and refusal to honor the Exercised Option.

106. COYOTE AVIATION seeks recovery of its attorneys’ fees under the

September Lease.

FOURTH CLAIM FOR RELIEF
(Declaratory Relief Under Cal. Civ. P. § 1060)
By Plaintiff Against Defendant REDLANDS and DOES 1-100

107.  COYOTE AVIATION incorporates the foregoing paragraphs as if set forth
fully herein.

108.  There is an actual present controversy over the rights and obligations undet
the September Lease and the Exercised Option.
109. COYOTE AVIATION secks a declaration that the Exercised Option wag

timely under the express terms of the September Lease.

AMENDED COMPLAINT FOR DAMAGES
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110.  Additionally and/or alternatively, COYOTE AVIATION seeks a declaration
that the notice provision contained in Section 2.1 of the September Lease is ambiguous and
unenforceable against COYOTE AVIATION.

111.  Additionally and/or alternatively, COYOTE AVIATION seeks a declaration
that its singular written notice was effective to exercise the Extension Option due to
REDLANDS?’ clear and definite promise that it would disregard the express deadline and
accept notice of the Extension Option any time on or before July 22, 2020.

112.  COYOTE AVIATION seeks recovery of its attorneys’ fees under the
September Lease.

FIFTH CLAIM FOR RELIEF

(Promissory Estoppel/Detrimental Reliance)
By Plaintiff Against Defendant REDLANDS and DOES 1-100

113. COYOTE AVIATION incorporates the foregoing paragraphs as if set forth
fully herein.

114. REDLANDS made a promise that it would honor a full 20 year term and,
therefore, permit Coyote to exercise its Extension Option any time on or before July 22|
2020.

115. COYOTE AVIATION reasonably relied on that promise by, among other
things, making significant improvements to the leased property, paying rent on the 53,658
square feet of leased space, and by foregoing its opportunity to seek formal reformation of
the September Lease in the Fall and Winter of 2000.

116. Enforcing REDLANDS’ clear and definite promises prevents the injustice of
having COYOTE AVIATION’s business suffer financial loss due to a wrongful eviction
as well as losing the benefit of its multi-million dollar airplane hangar facilities.

117. COYOTE AVIATION secks recovery of its attorneys’ fees under the

September Lease.

AMENDED COMPLAINT FOR DAMAGES
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PRAYER FOR RELIEF

COYOTE AVIATION prays for judgment in its favor and against REDLANDS as

follows:

A.

Option;

B.
C.
D.

For specific performance of REDLANDS’ obligation under the Exercised

For reasonable attorneys’ fees and costs incurred pursuant to the contract;
For declaratory relief; and

For any such other and further relief as the Court deems just.

Dated: November 4, 2022

2 D

p——

Timothy I. McCulloch, Esq.
Attorney for Plaintiff
COYOTE AVIATION
CORPORATION

AMENDED COMPLAINT FOR DAMAGES
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DEMAND FOR JURY

Plaintiff COYOTE AVIATION CORPORATION hereby demands a jury trial.

Dated: November 4, 2022
& O

Timothy I. McCulloch, Esq.
Attorney for Plaintiff
COYOTE AVIATION
CORPORATION

AMENDED COMPLAINT FOR DAMAGES
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VERIFICATION
I, Gil Brown, am an owner of COYOTE AVIATION CORPORATION, Plaintiff in|

the above-entitled action. I have read the foregoing Verified Amended Complaint, and
know the contents thereof. The matters stated in the foregoing document are true of my
own knowledge except as to those matters which are stated on information and belief. As
to those matters, I believe them to be true.

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

Executed on November 4 , 2022 in San Bernardino County, California.

it 0 Birim——

Gil Brown

AMENDED COMPLAINT FOR DAMAGES
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Proof of Service

I am at least 18 years old and not a party to this action. I am a resident of or
employed in the county where the mailing took place, and my residence or business
address is: 1850 North Central Avenue, Suite 1400, Phoenix, Arizona 85004,

I served a copy of the foregoing Verified Amended Complaint Sfor Damages;
Demand for Jury by enclosing it in a sealed envelope with first-class postage fully prepaid
and deposited the sealed envelope with the United States Postal Service.

The foregoing was mailed on November 4, 2022 from Phoenix, Arizona, and the
envelope was addressed and mailed as follows:

Name of Person Served:  Scott W. Ditfurth
Jessica K. Lomakin
Dustin J. Nirschl
Best, Best & Krieger LLP
3390 University Avenue, 5th Floor
P. O. Box 1028
Riverside, CA 92502
Attorneys for Defendant City of Redlands

I declare under penalty of perjury under the laws of the State of Arizona that the
foregoing is true and correct.

Executed on November 4, 2022.

(2 D

~

Timothy I. McCulloch

AMENDED COMPLAINT FOR DAMAGES
-20 -
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Exhibit 1 — April 4, 2000 Land Lease Agreement

Recording requested by~
“and when recorded mail to; -

City Clerk

City of Redlands
PO Box 3005
Redlands, CA 92373

. LEASE OF PROPERTY -
* LOCATED AT REDLANDS MUNICIPAL AIRPORT

This lease agreement for property located at :he‘ Redlands Municipal Afrport ("Lease™ is
made and entered into this 4th day of April, 2000, by and between the City of Redlands, a municipal
corporation ("City"), and Coyote Aviation, a Nevada ébrporatian ("Tenant").

Whereas, City is the owner of certain real propeny commonly known as the Redlands
Municipal Airport which is generally located at 1633 Sessums Drive, Redlands, California (the
"Airport™); and »

Whereas, Tenant has made a proposal to lesse certain property located at the Airport for the

purpose of constructing and operating an aviation complex; and City desires to lease such property
to Tenant, all on the terms and conditions hereinafter set forth; :

~ NOw, THEREF ORE, in consideration of the mixtual promises ccntaim;d herein, the City of
Redlands and Coyote Aviation hereby agree as follows: : ' :

L Emmigg_séCityhmbyI&scstoTenantthaxceﬁéinréalpropény{gcatedatthcAirpon .

consisting of approximately 36,000 square feet and which is more particularly described in Exhibit
"A" attached hereto and incorporated herein by this reference (the "Property”). .

Fllem\Agreements\Airpan l.eur,.wpd ) o : i
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2, Term. The term of this Lease shall be fora period of twenty (20) years and shatl
commence on the date first written above. This Lease shall remain in full force and effect during
its Term, unless earlier terminated as provided for herein, or as otherwise terminated or superseded
by mutual written agreement of City and Tenant.

2.1 Tenant shall have two (2) successive options for cxtendmg the Term of this Lease
for periods of fi fwen (15) additional years each, Prowded Tenant is in comphancc with all terms
of the Lease, Tenant may exercise such options by provxdmg written notice to City forry-five (45)
~ days prior to the termination date of this Lease, Except for the terms and conditions related to Rent,
which shall be renegotiated as hereinafter provndcd, any extension of'the Term ofthis Lease pursuant
to this section shall be on the same terms and condmons contained in this Lease

3. Rent. During the Term of this Lease, Tenant shall pay to City annual baserentinthe
sum of five thousand seven hundred twenty-four dollars ($5,724.00) for the Propenv (the "Rent™).
The Rent shall be increased every three-year period on the anniversary date of this Lease by the
percentage increase in the Consumer Price Index for Los Angeles - Riverside - Orange Counties.
The Rent shall be paid to City in equal monthly installments, each instaliment payable in advance
on the first day of each month during the Term of this Lease. Rent for any partial month, if
apphcable shall be prorated based on the actual number of days ofthe month. All Rent shall be paid
to City at the following address: Cityof Redlands, P.0. Box 3005, Redlands, CA 92373. AnyRent
payment not received by City by 5:00 p.m. on the tenth day of the month i in wmch it is due shall
incur a late charge of twenty-five doilars (825).

3.1 Notwithstanding any other provxsmn of this Lease, the Rent required to be paid by
Tenant shall be SUbjCCt to adjustment at the commencement of the 30th year of the Term of this
Lease (if Tenant exercises the first option provided for in this Lease). The adjustment in Rent shall
be based upon an appraxsal of the fair market rental value of the Property, and shall be applicable to
all square footage of the Airport then leased by Tenant under this Lease, and any other Lease
resulting from Tenant's exercise of the options granted by this Lease, Notmthstandmg any other
provision of this Lease, the adjustment pursuant to this subsection shall not cxcecd ten percent (10%)
of the then-cxlsung rent.

4. QEQQELAQMM During the Term of this Lease, Tenant shall havethe

foliowmg two options to lease additional property jocated at the Airport:

FA\lomivA gresments\Airport bau.wpd ’ B 2
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A. For a period of five ® years from the date of City's approval of this Lease,
Tenant shall have the right to lease, at the rate 0f § 0.159  per square foot, the property consisting of
approximately 14,200 square feetand more pamcularly described in Exhibit "B," attached hereto and
incorporated hencxn by thls reference

B. For a period of ten (10) years from the date of City's approval of this Lease,
Tenant shall have the right to !ease at the rate of $0.159 per square foot, the property consxstmg of
appmxxmately 49,117 square feet and more particularly described in Exhibxt "C attached hereto and
incorporated herem by this reference.

C.  Theterms and conditions for any subséquent lease entered into as a result of
Tenant's exercise of the options described in this secnon shall be the sub;ect of negotiation and
subsequent approval by thc parties hereto. '

- . 5. &m&ggg& Concurmn with Tenant's execution ofthxs Lme Tenant shall

deposit with City a security deposit equal to three (3) months Rent in the sum of one thousand four
hundred thirty one dollars (the "Security Deposit"). Ifat any time during this Lease any of the Rent
payable by Tenant to City becomes overdue, City may in its sole discretion apply the Sccunty
Deposit to the payment of the overdue Rent. In such event, Tenant shall promptly, on receipt of
written demand by City, restore the amount of the Security Deposit so applied. Tenant's failure to
restore the Security Deposxt within fifteen (15) days aﬁzrrecexpt ofthe wnttcn demand of Cxty shail
constitute a material breach of this Lease,

5.1 Should Tenantat any time during this Lease default in the performance of any of the
terms, covenants or conditions of this Lease, City may, after terminating this Lease apply any
portion of the Security Deposit, up to the whole amoum of the Secunty Depomt, to compensate City
for damages caused by Tenant's breach.

52 Should Tenant fully and faithfully perform all the terms, covenants and conditions
of this Lease, City shall, on expiration or earlier termination of this Lease, return the full amount =
of the Security Deposit, without interest, to Tenant in accordance with the provxsxons of California

~ Civil Code Section 1950.7,
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6. No Parmership of Joint Venture. Nothing in this Lease shall be construed to cause

City, in any' way ar for any purpose, to be a parmer, _;mm venturer or associate in any relationship
with Tenant other than that of Landlord and Tenant, nor shall this Lease be construed to au:honze
either party to act as agent for the other.

7. Termination, Either party may terminate this Lease as provided below:

7.1 City may terminate this Lease upon Tenant's faa]um to cure any Tenant Event of
Default within thirty (30 days after City provides by certified mail, return receipt requested, written
notice of default to Tenant setting forth in gmeral terms the action necessary by Tenant to cure the
Evcnt of Default. Asused herein, "Tenant Evi ent ochfauIt" shall mean nonpayment ofRem, orany
portion thereof, Tenant's failure to construct and complete the improvements required to be made
by Tenant under this Lease, the occurrence of any of the events described in Section 24 of this Lease,
or any other material breach of any obligation imposed on Tenant under this Lease, City may
additionally terminate this Lease for any other cause recognized by law.

7.2 Tenantmay terminate this Lease upon City's failure to cure any City Event of Default
. within thirty (30) days after Tenant provides by certified mail, return receipt requested, written notice
of default to City, setting forth in general terms the action necessary to cure the Event of Default.
As used herein, "City Event of Default” shall mean the material breach of any obligation imposed
upon. Cityﬂunder this Lease. ' : w

8. Use of Property. The Property shall be used by Tenant for operanan ofan avxanon
complex and specifically the sole purposes described in the "construction and aviation opemtzons
plan” attached hereto as Exhibit "D" which is incorporated herein by this reference. Tenant shall not
usethe Property, or any part thereof, for any other purpose without the prior written consent of City.

8.1 Nothdlstandmg any other provxsxons of the Lease, Tcuant shall not engage in the
construction of fue} storage tanks, operate any fuel storage facilities or sell any fuel, w:thounhe prior

written consent of City through written amendment to this Lease.

8.2 Tenant shall not commit, nor permit to be committed, any waste upon the Property,
or any nuisance or other act w}uch dxsturbs the quiet enjoyment of any other tenant at the Airport.

F:NlemiAgreements\Airport mepd : 4.
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9. Environmenta] Laws, Tenant shail not engage in any activity on or about the
Property that violates any Environmental Law and Tenant shall promptly, at Tenant's sole cost and
expense, takc all i mvcst:gamry and remedial actions reasonably requued by Cxty, or required by any
government agency,. . for clean-up and removal of any contamination involving any Hazardous
Material created, caused or materially contributed to; either directly or indirectly, byb Tenant. The
term "Environmental Law,” as used herein, shall mean any federal, state or Jocal law, statute,
ordinance or regulation pertaining to health, industrial hygiene or the environmental conditions on,
under or ‘about the Property, including without hmxmnon, (i) the Comprehensive Environmental
Response, Compensation and Liability Act of 1 980 ("CERCLA"), 42US.C. Section 9601 ¢f, seq. -
(ii) the Resource Conscrvanon and Rccovery Act of 1976 ("RCRA"), 42 U.S.C. Section 6901 ¢t.
seq.; (iii) California Healthand Safety Code Section 25100 gt. seq.; (iv) the Safe Drinking Water and
Toxic Enforcement Act of 1986, California Health and Safety Code Section 25249.5 et. seq.; (v) The
.. Federal Water Pollution Control Act, 33 U.S.C. Section 1151 et. gt seq.; (vi) The Porter-Cologne Water
* Quality Control Act, California Water Code Section 13000 et, seq.; and (vif) California Civil Code
Section 3479 et, seq. as such laws are amended from time to time, and the regulations and
administrative codes applicable thereto. The term "Hazardous Material," as used herein, mcludcs
without limitation any material or substance which is (a) defined or listed as a "hazardous waste,"

*extremely hamrdmxs wasts,” ”mtncnve hazardous waste" or "hazardous substance,” or considered
a waste, condition of pollunon or a nuisance under the Environmental Laws; ®) petmleum ora
petroleum product or fraction thersof; (¢) asbwtos and/or (d) substances known by the State of
. California to cause cancer and/or reproductive toxicity. It is the intent of the parties hereto to
construe the terms "Hazardous Materials” and “Environmental Laws" in their broadest sense. Tcnam
shall provide all notices required pursuant to the Safe Dnnkmg Water and Toxic Enforcement Act
of 1986. Tenant shall further provide prompt written notice to City of the existence of any
Hazardous Substances on the Property and all notices of violations of Envxmnmcntai Lawsreceived
by Tenant. Tenant shall not bring onto, create, or dispose of, any Hazardous Substances or Material
in or about the Property, including without limitation the release or dxsposal of such Hazardous
Substances or Material into the sewage or storm dram systems.

10. © Compliance withLaws. Tenant shall; at Tenant's sole cost and expense, comply with

“all statutes, ordinances, regulations and requirements of all governmental entities, both federal and
state, and county, including those requiring improvements to the Property, relating to any use and
occupancy of the Property (and specifically not limited to any particular use or occupancy by
Tenant), whether those statutes, ordmances, regulations and requirements are now in force or are

Filem\Agrecments\Airport Lesse.wpd o e 5



i o~

subsequently enacted. If any license, permit or other government authorization is required for the
lawful use or occupancy of the Property or any portion of the Property, Tenant shall procure and
maintain the same throughout the Term of this Lease. The judgment of any court of competent
jurisdiction, or the admission by Tenant in a proocedmg brought against Tenant by any government
entity, that Tenant has violated any such statute, ordmance, regulation or requirement shall be
conclusive as between City and Tenant and shall constitute a material breach of this Lease and
gmunds for termination of this Lease by Cxty

11. S it

11.1 ~ Against Persons. Tenant shall not, exther inthe performance of its obhgatmns under
this Lease, or otherwise in the conduct of its operations or other use of the Airport, discriminate or
permit discrimination against any person or class or persons by reason of race, color, creed, religion,
sex, marital status, national ongm or ancestry, or in any other manner prohibited by the Federal
. Aviation Regulations.

11.2 Enge__mmnmgp_ Tenant shall furnish its accommodations and/or services on
a fair, equal and non-discriminatory basis to ail users thereof, and Tenant shall further charge fair,
reasonable and non-discriminatory prices for each unit of service. :

113 mmm__&mm_g_ Tenant shall make its accommodations and

services available to the public on fair and reasonable terms and shall not discriminate on the basis
of race, color, creed, religion, sex, marital status, national origin or ancestry, or in any other manner
prohibited by the Federal Aviation Regulations.

114 Judicial Enforcement Against Discrimination, Tenant's nonwmphance with

Sections 11.1, 11.2 and 11.3, above, constitutes a material breach of this Lease and City shall have
the right to terminate this Lease or, at the election of Cxty, have the right to Judxcxally enforce the
provzsxons of Secuons 1L1,11.2and 11.3.

11.5 ; 0 :
of the four (4) preceding subsecuons (Sectums 111,112, 11.3, and 11 -4) in any lease or sublease
by which Tenant grants a right or privilege to any person, firm or corporation to render
accommodations and/or scmcw to the pubhc on :hc Properw

F \lua\&gmsmupm Leua»yd . . ' 6

. Tenant shall insert the substance:



12. aint e and Repairs.

12.1° Atall times during the Term of this Lease, Tenant shall, at Tenants sole cost and
expense, keep and maintain the Property in c!can, good and sanitary order, condition and repair. By
taking possession of the Property, Tenant accepts them as being ingood andsamxary order, condition
and repair, and shall surrender the Propcny onthe last day of the Term, or at any sooner termination
of this Lease, in the same condition as the Property existed at the commencement of the Term,
reasonable wear and tear excepted.

12.2 . Atalltimes during the Term of this Lease, Tenant, at Tenant's sole cost and expcnse,
shall do all of the fol!omng

v A.  Make all alterations, additions, or repairs to . the Propcrxy and any
improvements located thereon required by any law, ordinance, statute, order or regulatxcn now or
hereafter made or issued by any federal, state, county, local or oth:r government agency or entity;

, B. Obseweandcomplywnhall laws, ordmances statutes, orders and regulations
now orhcmaﬁcrmadc orissued respecting the Property or any xmpro»cments onthe Property by any
federal, state, county local or other government agency or entity;

C. Defend, indemnify and hold City free and harmless from any and all liability,
loss, damages, fines, penalties; claims and actions resulting fmm Tenant's failure to comply withand
* perform the requlrcments of this Section. :

13.  TepantImprovements : :

13.1 ~ Tenantisresponsible for all construction of any improvements made to the Property,
including but not limited to the installation of any trade i improvements or trade ﬁxturcs which Tenant
requires to operate its business at the Property. Tenant shall prepire plans and spccxﬁcauons forall
improvements to be installed, and shall submit such plans to City for its review and approval prior
to commencement of any construction of Tenant's improvements. "Construction” is defined as any
modification, addition, alteration, change or deletion from the existing physical or strucrural

condition of the Property. Tenant's work shall be performed by Tenant in accordance with plans and
specxf cations approved by the City, and Tenant shall have the sole mponsxbxhzy toarrange for and
pay for thc costs of ail items included in Tenant's work. Tenam shall give Cny ten (IO) days prior
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written notice before commcncmg any construction requiring building permits at the Property. All
construction work reqmred or permitted by this Lease, shail be done in a good and workmanlike
manner, and in compliance with all applicable laws and ordmanccs, regulations and orders of
government authority and insurers of the Property. City may inspect the work at all reasonable
times. .

13.2. Before commencing any improvement work, Tenant shall:

A, Obtain all required licenses and permits;

B.  Deliver to City the name of all contractors and ‘subcontractors and the
estimated costs of all labor and material to be fumished by them;

C.  CauseTenant's contractors to obtain worker's compcnsatxon msurance, public
liability insurance with limits of one million dollars (81,000,000.00) and property damageii insurance
. with limits of five-hundred thousand dollars ($500,000.00), both general and vehicular, written by
compamcs licensed and admitted to do business in the State of Caleomxa, insuring City and Tenant
as well as the contractors, and,

D.  Deliverto City cenificates of insurance, naming City, and each of its elected
officials, officers and employees as additional insureds, and providing that such i msurance shall be
primary with respect to City and non-contributing to any insurance or self-insurance maintained by
City. The insurance shall not be canceled without thirty (30) days' prior written nouce to City. At
alltimes Tenan: shall keep the Property free and clear from any and all mcchamcs or other creditor's
liens.

14.  Taxes, Tenantshall pay, without abatement, deduction or offset, any and ali real and
personal property taxes, general and special assessments, and other charges (including : any increase
caused by a change in the tax rate or by a change in assessed valuation) of any description leviedor -
assessed during the Term of this Lease by any government agency or entity on or agams& the

* Property, any improvements located on the Property, and any personal property Iocated onorinthe
Property or mxpmvemems and thc leasehold estate created by this Lease.

15, Possessory Interest. In accordance with Califoraia Reverue and Tax Code Section
!07 6,Cityis herebynou@mg Tenantthatthc leasehold mwrcstcreated by this Lease maybcsubject'
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to property taxation and Lessee may be subject to the payment of property taxes levied on such
interest. Tenant shall be solely responsible for the payment of such taxes and shall defend,
mdcmmfy and hold City harmless from and agamst any and all claims or actions for payment (or
non-payment) of such taxes;

16.  Utilities, Tenant shall pay for all pubhc and othcr unlmcs and related services
rendered or fum:shed to the Property, including without hmuznon water, gas, elecmony, rubbish,
cable television, sewcr and telephone service, City shail not be liable in damages, consequential or »
otherwise, nor shall there by any abatement of rent, arising out of any interruption in utility services *
due to fire, accident, strike, governmental authority, acts of nature, or other causes beyond the
reasonable control of City; or any temporary interruption in wtility services necessary to make
alterations, repairs or lmpmvemmts to the Propczty or any part of them. :

17. _ Signs. Tenant shall not place or permit to be placed, any sign, marquee, awning,
decoration or other attachment on or to the roof, canopy, storefront, windows, doors or exterior walls
of the Property, except with the prior, written consent of City, All pmposed signs shall conform to
all City laws.

18.  Citv Business License Required, Tenant shall obtain and maintain a valid business

- license to do business within City at all times during the Term of this Lease.

19. Mm Cxty may enter the Ptoperty upon teasonable nntloe and at reasonable
times for any of the following purposes: (i) to inspect the Property; or (i) to post notices of non-
responsibility for alterations, additions or repairs undeftaken by Tenant: City's entry shall be
without any abatement of Rent to Tenant. Tenant shall, at all times during the Term of this Leasc
provide City with keys to all locks on exterior doors and the alarm codc for all bmldmgs if any.

20 Assignment and Subletting,

20.1  Tenant shall not assign this Lease or any interest under it, nor lease or sublet all or
any part of, or any right or privilege appurtenant to, the Property, nor shall Tenant permit the
occupancy or use of any part of the Property by any other person, ormongngeorhypothecate the
- leasehold without first obtaining the prior written consent ofC:ty City agrees not to unreasonably
withhold any such consent, prov:ded that the proposed assxg.nee or subtenant shail use the Pmperty
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in a manner in compliance with this Lease; and in a manner that does not interfere with the quiet
cn;oyment of any other tenant at the Airport.- '

202 Any assignment or transfer of this Lease, or of any interest herein, or any subletting
or hypozhccanon, either by voluntary or involuntary action of Tenant or by operation of law, or
otherwise without the express, written consent of City, shall constitute a default by Tenant and any
such purported assignment, transfer, subletting or hypothecation without City's consent shall be null
and void and may, at City’s election, result in the immediate termination of this Lease.

20.3  City’s consent to any assxgnment, subletting, transfer of interest, occupancy, use or .
hypothecation shall not relieve Tenant from any of its obligations under this Lease, nor shall such
consent be construed as consent to any subsequent assignment, sublemng, transfer of interest,
occnpancv, use or hypothecation. Prior to giving its consent, if any, for any assignment, subletting,
transfer of interest, occupancy, use or hypothecation of the Lease, City shall be fully and completely
satisfied that the assignee or subtenant is of the same class and quality ofbusiness as tenant, holding
all valid I icenses, with 2 substantial history of profi it-making, sound capxtai:zanon, sound:
management and business pracnccs

20. 4 In the event City conserits to the : assxgnmcnt of this Lease, then such assignment may
include all of Tenant's rights hereunder, including without limitation any rights of Tenant acquired
hereaﬁcr by amendment of this Lease.

21, of Possession and i ver.

21.1  Immediately upon the expiration of the Term or earlier termination of the Lease,
Tenant shall peaceably and quietly vacate the Prbpcrty and deliver possession of the same to City,
with all of Tenant's improvements and alterations removed from the Property and with the Property
surrendered in the same or bem:r condition as it existed at t’he time of approval of this Lease.

212 If Tcnam fails to vacate and deliver possession of the Property on the expiration or
earlier termination of this Lease, as required under subparagraph A above, Tenant shall defend, .
indemnify and hold City harmless from all damages n:sukmg from Tenant's failure to so vacate and
dclwerposscssmn of! thc Propeny mcmdmg, without hxmtanoa, claimsmadebya. suooacdmg tenant
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resul.ting from Tenant's failure to vacate and dcfi&créossession of the Property and any Rent lost by
City. '

2.3 If Tenant, with City's consent, remains in possession of the Property without
negotiating a new lease, the continued possession by Tenant shall be deemed to be a month-to-month
tenancy terminable on thirty (30) days'’ written notice given at any time by either party. All
provzslons of this Lease, except those pertaining to the Term, shall app!y to the month-to-month
tenancy.

214 Tenant shall vacate and deliver possession of the Property free of all lieas, charges .
or encumbrances resulting from any act or omission on Tenanr's part and free and clear of all
violations placed by any federal, state. municipal, or other authority, and shall defend and indemnify
City against any claims, damages, loss, expense, costs of anomey s fees arising out of Tenant's
failure to-do so.

. aive Rims 3 3 apt. Tenant shall defend and
indemnify and hold City and Cxty s elected ofﬁcxals officers, employees, free and harmless from any
and all liability, claims, loss, damages or expenses resulting from Tenant's occupation and use of the
Property, specifically including, without hmnaxion, any liability, claim, loss, damage or expense
arising by reason of the following:

221 The dearhor injury of any person including Tenant or any person whois anemployee
or agent of Tenant, or by reason of the damage to or destruction of any property, including property
owned by Tenant or by any person who is an employee or agent of Tenant, from any cause
whatsoever while that person or property is in or on the Property or in any way connected w1th the

Property or with any of the improvements or personal pmpcny on the Property;

222 The dzath or injury of any person, including Tenant or any person who is an
employee or agent of Tenant, or by reason of the damage to or destruction of any property, including
property owned by Tenant or any person who is an employee or agent of Tenant, caused or allegedly

_cansed by either (1) the condition of the Property or some building or improvement on the Property,
o (2) some act or omission on the Property of Tenant or any person in, on, or about the Property
with the permission and consent of Temnt- ’ ’
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22.3. Any work performed on the Pmpeﬁy or materials furnished to the Properry at the
instance or request of Tenant or any person or entity acting for or on behalf of. Tenan_l; or

224  Tenant's failure to perform any- prbvisx‘on of this Lease or to comply with any
requirement of law or any requirement imposed on Tenant or the Property by any dnly authonzed
govemmcm agency or political subdivision:

225 C:ty, and its elected officials, officers, employees. representatives and agents shall
not be liable to Tenant, Tenant's officers, agents, employees, customers, invitees, or third parties for
loss of or damage to property, including goods; wares, and merchandise, for lost profits, for injury
or death to persons in, on, or about the Property, and Tenant waives and releases City and its elected
- officials, officers, employees. representatives and agents, and agreesto defend, indemnify and hold
harmless the City, and its officers, employees, representatives and agents from and against any and
all claims, actions, demands, Jawsuits or other habxhty arising as a result of, or in connection with,
the Tenant's operations pursuant to this Lease, no matter how arisin gorby whom czxused1 except for
the loss or damage as may be caused by the gross negligence or wﬂlful act or omission of City, or
its nfﬁccrs, employees, representatives or agents.

26 Tenam shall maintain in full force and effect during the Term of this Lease, at
Tenant's sole cost and expense, sufficient insurance from a Cahforma licensed and admitted
insurance company, as provided in Section 23 herein.

23. m Tenant shall, at its sole expense, procure and maintain during the Term
of this Lease a policy of insurance as required by the State of California for workers' compensation,
and a policy of public liability insurance that is reasonably acceptable to City. Tenant shall provide
dopies of such insurance policies to City prior to Tenant's occupancy of the Property. The amounts
of the liability insurance shail not be less than $2,000.000 for single limit coverage applying to

 bodily and personal injury and property damage. Furthermore, the following endorsements shall be
attached to the liability policy:

A.  The policy shall cover property damage and wrongful death as well as bodily
injury. B ' '
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B. The policy shall cover blanket contractual habxhty sub;ect to the standard
universal exciusmns of contractual liability included in the carrier's standard endorsement as to
bodily injuries, personal injuries wrongful deam and property damage.

C. . The policy shail afford broad form property damage liability.

' D. The policy shall name City, its elected officials, officers and employees das
additional insureds. .

E. The pohcy shall include an cndomemzm which states that thc coverage is .
pnmary insurance with respect to Cxty and non-contributing to any insurance or self~msurance
maintained by City. .

F. The policy shall contam an cndoxsement stating that the policy shall not be
canceled or modified without thirty (30) days' priar written notice to City.

24, Qg__}_t_&_m The occurrence of any one or more of the following events shall
constmne a default hereunder by Tenant: :

* A.  The vacation or abandonment of the Property by Tenant. Abandonment is herein
definedto mclude. without limitation, any absence by Tenant from the Property for five (5) business -
days or !onger while in defanit of any provision of this Lease or any failure by Tenant to keep the
Property open for business for fifteen (15) consecutive business days without the prior written
consent of City.

B. . The making by Tenant of any general assignment for the benefit of cmdnars, the
ﬁhng by or against Tenant of a petition to have Tenant adjudged as bankrupt or 2 petition for
reorganization or arrangement under any law relating to bankruptey (unless, in the case of a petition
filed agamst Tenant, the same is dismissed within thirty (30) days); the appointment of a trustee or
receiver to take possession of substantially all of Tenant's assets located at the Property or of
Tenant's interest in this Lease, where possession is not restored to Tenant within thirty (30) days; or
the attachment, execution or other Judicial seizure of snbstaxmany all of Tenant's assets located at
the Property or of Tenant's interest in this Ledse where such seizure is notdxschargod wx!hm!huty
(30) days. '
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C. The use of the Property for any purpose other than as specifically anthorized by this
Lease.

24.1 Ia the event of any dcfault by Tcrxam, City shall also havc the right, with or without
terminating this Lease to re-cnter the Property and remove all persons and property from the
Property; such property may be removed and stored in & public warehouse or elsewhere at the cost
of and for the account of Tenant. No re-entry or taking possession of the Property by City pursuant
to this Séction shall be construed as an election to terminate this Lease unless a written notice of
such intention is given to Tenant, or unless the termination thereof is decreed by a court of
competent jurisdiction; px'oﬁded, however, that City may, at any time thereafter, elect to terminate
this Lease for such previous and uncured breach by notifying Tenant in writing that Tenant's right
to possession of the Propeny has been terminated,

24.2 -+ Allrights, options and remedies of City contained in this Lease shall be construed and
heid to be cumulative, and no one of them shall be exclusive of the other, and City shail have the
right to pursue any one or all of such remedies or any other remedy or relief which may be provided
by law, whether or not stated in this Lease. No waiver of any default of Tenant hereunder shall be
implied from any acceptance by City of any rent or other payments due hereunder or any omission

“by City to take any action on account of such default if such default persists or.is repealed, and no

- exprcss waiver shall affect defaults other than as specified in said waiver. The consent or approval
of City to or of any act by Tenant requiring City’s consent or approval shall not be deemed to waive

or render unneccssary City's consent or approval to or of any subsequent similar acts of Tenant.

243 Nothing in this Section shall be deemed to affect Tenant's incmnicy of City for
liability or liabilities based upon occurrences prior 1o the termination of this Lease for personal
injuries or property damage under the indemnification clause or clauses contained inthis Lease. Such
covenants of indcmniﬁcaﬁon shali survive the terminan'on of this Lease.

25.  Notices. Amy notice required by this Lease shall, unless otherwise specified in this
- Lease, be served by deposit in the United States mail with first-class postage prepaid, addressed to
the person and address listed below, unless written notice is provxded of a change of address as to

either party.
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Tenant: Gil Brown
COYOTE AVIATION |
- 15 Meadowbrook Lane’
Redlands, California 92374

City: - CITY OF REDLANDS, CITY CLERK
35 Cajon Street, Suite 200
PO Box 3005
Redlands, California 92373

26.  Waiver.  No waiver by either party of any brcach of any condition or covenant of
dusLeaseshallbedeemcdawmverofanysubseqnemb«mhof:hesamcoranyoﬂmrcondmonor
covenant.

27. . Modification and Amendment. This Lease may not be amended or modified except
as expressly provided in this section. Any amendment, modification, waiver, consent or
acquiescence with respect to any provision of this Lease shall be set forth in writing and duly
executed by or on behalf of the party to be bound thereby.

, Attorpev Fees. If any action is commenced to enforce or interpret the terms or
condmons of this Lease, the prevailing party shall be eatitled to recover from the other party
reasonable attorneys' fees, costs and expenses incurred in connection with the prosecution or defense
of such action which may be set by the Court in the same action orina separate action brought for
that purpose, in addition to any other relief to which the prevailing party may be entitled under law.

29.  Goveming Law. This Lease shall be governed by and construed in accotﬂancc with
the laws of the State of California.

30. Inmgga Thstcasereprcseutsﬁxccnnreandmtegmwdagrumembetweenmc
parties hereto with respect to the subjectmmerhcmof and supersedes anyand all prior negotiations,
reprcsentanon& agreements and understandings, whether written or oral, between the parties with
respect to thc subject matter conmned herein, : :
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31.  Incorporation by Reference. ~ All exhibits attached to this Lease shall be deemed
mcorpomwdmtomestebyd:emdmdualmfemcemeachsuchexmmandane:dubmshaﬂ

be deemed partofthxs[zascasthoughsctfonhm full:

32.  Severability, Wherever possible, each provision of this Lease shall be interpreted
in such a manner as to be valid under applicable law. If any provision of the Lease, or the application
of it to any person or circumstances, is determined by a court of competent jurisdiction to be
unenforceable, such provision shall be severed from and shail not affect the remainder of this Lease.

33. - Execution. - This Lease may be executed in any number of counterparts, each of
which shall be deemed an original, but all of which when taken together shall constitute one and the
same instrument.

34.  BindingEffect, All terms, covenants, and conditions of this Lease shall be binding
on and inure to the benefit of the heirs, executors, administrators, successors, and assigns of the
parties, and in the case of Tenant, all amounts due and payable under this Lease shall be the
obligation of the heirs, executors, administrators, and assigns, regardless of the time period to which
these amounts relate. Nothing in this Section shall be deemed to pérmit any assignment, subletting,
occupancy, or use contrary to the provisions contained in this Lease.

16
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3s. Imgy_gﬁb_&m_& Timeis ofthe memwnhrspectto the performance of
this Lease andeachandeverypmvxsxonhu:m.

WHEREFORE, the parties have executed this Lease on the 4th day of April, 2000.

CITY OF REDLANDS " COYOJE AVIATION

Attest:

Secretary of the Corporation ~ f-fa Sd:éq
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Exhibit 2 — Re-start Request

15 Meadowbrook Lane
Redlands, California 92374
{909} 754-9579

Fax (909) 794-9579

.
.
»
.
.
.
«
Ky
.

April 17, 2000

Mr. Gary Luebbers
Manager, City of Redlands
35 Cajon Street, Suite 200
Redlands, California 92373

Dear Gary:

How exciting to see our dream of an aviation complex at Redlands Airport becom-
ing a realityl We have negotiated a deal with an outstanding hangar manufacturer
and City Planning is now processing our application. Thank you very much for
helping Coyote Aviation get to this point. We look forward to a long and productive
relationship with the City of Redlands,

nght you be able to aid us one last time? Upon submitting our application to
sumpeised to see the length of time required for the approval process.
iost of the construction during the summer, when I will not be
ipate in the work. With the timeline I was given, that appears
petus to the process you could offer would be greatly appre-

tilize the land only after we have a conditiona] use permit,
begin the lease period at that point? You will note that we
ough application and fee immediately upon City Council ap-
desire to move rapidly. I assure you we will do nothing to
=Moral and financial obligations compel Coyote to expedite con-
struction. 1 hopc that the intent of the agreement, to have us compensate the City for
use of the land, might allow you to respond favorably.

Thanks again for your help in starting our new business in Redlands. We pledge our
best to Redlands Airport and the community.
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Exhibit 3 — Return of all Payments

Ciiy of Cﬂc{[am{a

August 11, 2000

Gil Brown

Coyote Aviation

15 Meadowbrook Lane
Redlands, CA 92374

Amended Lease Agreement

Pursuant to our discussion, ] have initiated the process of amending the lease agreement between
Coyote Aviation and the City of Redlands regarding the area of the three parcels and the rental
rates {timing of CPI adjustments) over the first 20-year period of the lease. These amendments
are currently being reviewed by the City Artorney and will be forwarded to you as soon as the
review is complete. You can then review these changes and if you agree, return a signed copy of
the lease to the City. We will place it before the City Council for final approval.

I further agree to credit your lease payments for the months of April through August, 2000. Your
next payment of $477.00 for Parcel "A* will be due February 1, 2001. Payments for Parcel "B"
shall be duc and payable on the effective date of the entitlements (building permits) to grade and/or
construct facilities on Parcel "B*, The annual rate for Parcel “B" shall be $0.159 per square foot
for 24,369 square feet, or $322.89 per month. This payment may be prorated for the first month
based on the date of entitlements.

Thank you for your consideration. We look forward to the completion of this exciting girport
project. If you have any further questions, please contact this office at 798-7655,

RONALD C. MUTTER
Public Works Director

rm

FILE; AIRPFORT - COYOTE AVIATION

£.0. BOX 3005 . REDLANDS, CA 82373 @
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Exhibit 4 — City Council Acknowledgment on Non-Use of Land by Coyote Aviation

Funds - COPS Grant - On motion of Councilmember Haws, seconded by
Councilmember Freedman, the City Council unanimously accepted the Office
of Community Oriented Policing Services' "Value-Based Initiative" grant and
authorized an additional appropriation of $215,000.00 to the Police Department.

Resolution No. 5805 - Municipal Volunteer Program - On motion of
Councilmember Haws,  seconded by Councilmember Freedman, the City
Council unanimously approved Resolution No. 5805 adopting guidelines for a
Maunicipal Volunteer Program for participation of volunteers with City
government.

Resolution No. 5800 - Redlands Historical Museum - On motion of
Councilmember Haws, seconded by Councilmember Freedman, the City
Council unanimously adopted Resolution No. 5800 designating the Board of
Trustees for the A. K. Smiley Public Library as the administrator of the
Redlands Historical Museum.

Funds - Fire Prevention Vehicle - On motion of Councilmember Haws,
seconded by Councilmember Freedman, the City Council  unanimously
approved a special appropriation of gift donations in the amount of $31,969.54
for the purchase of a fire prevention vehicle and the installation of necessary
equipment; said vehicle will have the capability of towing the fire prevention
S&f uuwﬂm 101 traile

Lease - Coyote Aviation - On motion of Councilmember Haws, seconded by
Councilmember Freedman, the City Council unanimously granted a five-month
lease fee credit to Coyote Aviation for the period September 2000 through
January 2001 as Coyote Aviation has been unable to actively use the parcel in
their lease agreement approved on April 4, 2000.

Friends of Redlands Trails - On motion of Councilmember Haws, seconded by
Councilmember Freedman, the City Council unanimously approved the
formation of a non-profit group to be named "Friends of Redlands Trails" as
recommended by the Parks Commission.

Street Tree Donation - ESRI - On motion of Councilmember Haws, seconded
by Councilmember Freedman, the City Council unanimously. accepted the
donation of street trees and irrigation facilities from ESRI for the planting of
trees along the north side of Redlands Boulevard between New York Street and
Colton Avenue and along Tennessee Street between Redlands Boulevard and
the 1-10 Freeway, and also unanimously waived the encroachment permit fee
required for street trees,

Crafion Eérk - Restroom/Snack Bar Building - On motion of Councilmember

Haws, seconded by Councilmember Freedman, the City Council unahimously
approved a modification of the snack bar window at the restroom/snack bar

October 3, 2000
Page 5
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Exhibit 5 — Request for Council Action

COUNCIL AGENDA ITEM_.3 X
COUNCIL MEETING OF 69/05:00

REQUEST FOR COUNCIL ACTION

SUBJECT: Amended Lease Agrecraent - Coyote Aviation
MOTION: 1 move (0 approve the revised Lease Agrecmens hetween the City of Redlands and

Coyoe Aviation,
DISCLSSION:

On April 4, 2000 the City Council approved & Lewse Agreement between the City of Redlands and Coyvore
Aviation for use of a portinn of the property 2t Redlands Municipal Airpor.  Coyate Aviation was
propasing o construct hangars, office areas, rest rooms, 8 fobby area and possitle restzucant, over a thiee-
phuse project. !

Through the course of design for the first phasc of the project. several design changes were required in the
atea proposed for the hangars. A regquest was made o amend the description of the areas in the variug
phases, This was nocessary 1o appropriately it the proposed bailding on the site due to slopes and geades.
Stff also suggested several minor modificarions 1o the language regarding the rental s of the three
phases. The original lease fixed the annual reral rate az $0.159 per square foot, Saff suggested that the
rate follow the CPL Index inflation factors to be caleulated every three vears. Both staff aod Covote
Aviation agree o these amendments,

Soes thae el Lease Agreoment had wet et been mecendid, & new dease was prepared weh the
sthmndmrnty o dsied - Mo other Chaundes werr tnade s e lease

ALTERNATIVES:
Not to approve the revissd Lease Agreemens,
FISCAL IMPACT:

There 18 no change 1o the currest leass rate,  Future lease rates will be based on the TP Index toflation
factors adjustedd from the date of this lease, in Hew of being fixed at $0.139 per squars foot per yeur.

ATTACHMENTS:

Agached is & vopy of the revised Lease Apreement. The revisions were prepared by the Chry Atioriey.

Propared by Recommended by

%Lﬁaéa C . ﬁé[g A : Y,
RONALD C. MIUTTER LARRY §l BURGE

Pubtic Works Direcin Terms ORy Munsger
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Exhibit 6 — September 5, 2000 Land Lease Agreement

e - Recorded in Official Records. County of
San Bernardino, Larry lWalker, Recorder

Doc No. 20000351727
2:25pm 09/27/00
Recording requested by

and when recorded mail to: NO Fee 8 sss

X

ciy clo IETRTetati=atialinlalls
City of Redlands = ?’:} ‘
PO Box 3005 CQ7 Sans 5 P
Redlands. CA 92373 — _.._-.I_-;______m....-w—.wé/%f__
wsrt o B it Toesthot lgoikty’ M
PER GOVERNMENT CODE
LEASE OF PROPERTY SECTION 6103

LOCATED AT REDLANDS MUNICIPAL AIRPORT

This lease agrecment for property located at the Redlands Municipal Airport ("Lcase”) is
made and entered into this 5th day of September, 2000. by and between the City of Redlands, a
municipal corporation ("City"), and Coyote Aviation, a Nevada corporation ("Tenant”).

RECITALS

Whereas, City is the owner of certain real property commonly known as the Redlands
Municipal Airport which is gencrally located at 1633 Sessums Drive, Redlands, California (the
“Airport"); and

Whereas, Tenant has made a proposal to lease certain property located at the Airport for the
purpose of constructing and operating an aviation complex. and City desires to lease such property
to Tenant, all on the terms and conditions hercinatler set forth: and

Whereas, Tenantand City previously entered into a lease of the property identified hercinand
located at the Airport on April 4. 2000, and the parties now wish to rescind that lease and enter into

this new lease in its place;

NOW, THEREFORL. in consideration of the mutual promises contained heretn, the City of
Redlands and Coyote Aviation bercby agree as follows:

I SenpAgreements\Airport Lease wpd i
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AGREEMENT

L Premises. City hercby leases to Tenant that certain real property located at the Airport
consisting of approximately 36,000 square feet and which is more particularly described in Exhibit
"A" attached hereto and incorporated herein by this reference (the “Property”).

2. Term, This lease shall remain in full force and effect until April 4, 2020 at which
time it shall terminate, unless extended as otherwise provided herein.

2] Tenant shall have two (2) successive options for extending the Term of this Lease
for periods of fifieen (15) additional years each. Provided Tenant is in compliance with all terms
of the Lease, Tenant may exercise such options by providing written notice to City forty-five {45)
days prior to the termination date of this Lease. Any extension of the Term of this Lease pursuant
to this section shall be on the same termis and conditions contained in this Lease.

3. Rent. During the Term of this Lease, Tenant shall pay to City annual base rent in the
sum of five thousand seven hundred twenty-four dollars (85,724.00) for the Property (the "Rent™).
The Rent shall be increased every three-year period on the anniversary date of this Lease by the
percentage increase in the Consumer Price Index for Los Angeles - Riverside - Orange Counties.
The Rent shall be paid to City in equal monthly installments, each instaliment payable in advance
on the first day of each month during the Term of this Lease. Rent for any partial month, if
applicable, shall be prorated based on the actual number of days of the month. All Rent shall be paid
1o Ciiy at the following address: City of Redlands, P.O. Box 3003, Redlands, CA 92373, Any Rent
payment not received by City by 5:00 p.m. on the tenth day of the month in which it is due shall
incur a late charge of twenty-five dollars ($25).

3.1  Notwithstanding any other provision of this Lease, the Rent required to be paid by
Tenant shall be subject 10 adjustment at the commencement of the 30th year of the Term of this
Lease (if Tenant exercises the first option provided for in this Lease). The adjustment in Rent shall
be based upon an appraisal of the fair market rental value of the Property. and shali be applicable to
all square footage of the Airport then leased by Tenant under this Lease, and any other Lease
resulting from Tenant's exercise of the options granted by this Lease. Notwithstanding any other
provision of this Lease, the adjustment pursuant to this subsection shall not exceed ten percent (10%)

of the then-cxisting rent.

bilemidgreementsiAirport [ case. wpd 2
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9. Enviropmental Laws, Tenant shall not engage in any activity on or about the
Property that violates any Environmental Law and Tenant shall promptly, at Tenant's sole cost and
expense, take all investigatory and remedial actions reasonably required by City, or required by any
government agency, for clean-up and removal of any contamination involving any Hazardous
Material created, caused or materially contributed to, either directly or indirectly, by Tenant. The
term "Environmental Law," as used herein. shall mean any federal, state or local law, statute,
ordinance or regulation pertaining to health, industrial hygiene or the environmental conditions on,
under or about the Property, including without limitation, (i) the Comprchensive Environmental
Response, Compensation and Liability Act of 1980 (*CERCLA"™), 42 U.S.C. Section 9601 ef. seq.
{ii) the Resource Conservation and Recovery Act of 1976 ("RCRA"), 42 U.8.C. Section 6901 et
seq.: (iii) California Health and Safety Code Section 25100 1. seq.; (iv) the Safe Drinking Water and
Toxic Enforcement Act of 1986, California Health and Safety Code Section 25249.5 e1. seq.; (V) The
Federal Water Pollution Contrel Act, 33 U.S.C. Section 1151 gt. seq.; (vi) The Porter-Cologne Water
Quality Control Act, California Water Code Section 13000 ¢t seq.; and {vii) California Civil Code
Section 3479 et. seq., as such laws are amended from time to time, and the regulations and
administrative codes applicable thereto. The term "Hazardous Material,” as used herein, includes
without limitation any material or substance which is (a) defined or listed as a "hazardous waste,"
"extremely hazardous waste,” "restrictive hazardous waste" or "hazardous substance,” or considered
a waste, condition of pollution or a nuisance under the Environmental Laws; (b) petroleum or a
petroleum product or fraction thereof; (c) asbestos; and/or (d) substances known by the State of
California to cause cancer and/or reproductive toxicity. It is the intent of the parties hereto to
construe the terms "Hazardous Materials" and "Environmental Laws” in their broadest sense. Tenant
shall provide all notices required pursuant to the Safe Drinking Water and Toxic Enforcement Act
of 1986. Tenant shall further provide prompt written notice 1o City of the existence of any
Hazardous Substances on the Property and all notices of violations of Environmental Laws received
by Tenant. Tenant shall not bring onto, create, or dispose of, any Hazardous Substances or Material
in or about the Property, including without limitation the release or disposal of such Hazardous
Substances or Material into the sewage or storm drain systems.

10.  Compliance with Laws. Tenant shall, af Tenant's sole cost and expense, comply with
all statutes, ordinances, regulations and requirements of all governmental entities, both federal and
state, and county, including those requiring improvements to the Property, relating to any use and
occupancy of the Property (and specifically not limited to any particular use or occupancy by
Tenant). whether those statutes, ordinances, regulations and requirements are now in force or are

PlemiAgreomentstAirpor Lease.wpd 5
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6. No Partnership of Joint Venture, Nothing in this Leasc shall be construed to cause

City, in any way or for any purpose, to be a partner, joint venturer or associate in any relationship
with Tenant other than that of Landlord and Tenant. nor shall this Lease be construed to authorize
either party to act as agent for the other.

7. Termination. Either party may terminate this Lease as provided below:

7.1  City may terminate this Lease upon Tenant's failure to cure any Tenant Event of
Default within thirty (30) days after City provides by certified mail. return receipt requested, written
notice of default to Tenant setting forth in general terms the action necessary by Tenant to cure the
Event of Default. As used herein, “Tenant Event of Default” shall mean nonpayment of Rent. or any
portion thercof, Tenant's failure to construct and complete the improvements required to be made
by Tenant under this Lease, the occurrence of any of the events described in Section 24 of this Lease,
or any other matcrial breach of any obligation imposed on Tenant under this Lease. City may
additionally terminate this Lease for any other cause recognized by law.

7.2 Tenantmay terminate this Lease upon City's failurc to cure any City Eventof Default
within thirty (30) days after Tenant provides by certified mail, retumn receipt requested, written notice
of default to City, setting forth in general terms the action necessary to cure the Event of Default,
As used herein, "City Event of Default” shall mean the material breach of any obligation imposed
upon City under this Lease.

8. Use of Property. The Property shall be used by Tenant for opcration of an aviation
complex and specifically the sole purposes described in the "corstruction and aviation operations
plan” attached hereto as Exhibit "D" which is incorporated herein by this reference. Tenant shall not
use the Property, or any part thereof, for any other purpose without the prior writien consent of City.

8.1  Notwithstanding any other provisions of the Lease, Tenant shall not engage in the
construction of fuel storage tanks. operate any fuel storage facilitics or sell any fuel, without the prior

writien consent of City through written amendment to this Lease.

8.2 Tenant shall not commit, nor permit to be commitied, any waste upon the Property,
or any nuisance or other act which disturbs the quiet enjoyment of any other fenant at the Airport.

tilem' Agrecments\Adrpont Lease wpd 4



9. Environmental Laws. Tenant shall not engage in any activity on or about the
Property that violates any Environmental Law and Tenant shall promptly, at Tenant's sole cost and
expense, take all investigatory and remedial actions reasonably required by City, or required by any
government agency, for clean-up and removal of any contamination involving any Hazardous
Material created, caused or materially contributed to, either directly or indirectly, by Tenant. The
term "Environmental Law," as used herein, shall mean any federal, state or local law, statute,
ordinance or regulation pertaining to health, industrial hygiene or the environmental conditions on,
under or about the Property, including without limitation. (i) the Comprehensive Environmental
Response, Compensation and Liability Act of 1980 ("CERCLA™), 42 11.8.C. Section 9601 e, seq.
{ii) the Resource Conservation and Recovery Act of 1976 (“RCRA™). 42 U.S.C. Section 6901 et,
seq.; (iii) California Health and Safety Code Section 25100 gt seq.: (iv) the Safe Drinking Water and
Toxic Enforcement Act of 1986, California Health and Safety Code Section 25249.5 et. seq.. (v) The
Federal Water Pollution Control Act, 33 U.S.C. Section 1151 gt. s¢q.; (vi) The Porter-Cologne Water
Quality Control Act, California Water Code Section 13000 g, seq.; and (vii) Califoria Civil Code
Section 3479 ef. seq.. as such laws are amended from time to time, and the regulations and
administrative codes applicable thereto. The term "Hazardous Material.” as used herein, includes
without limitation any material or substance which is (a) defined or listed as a "hazardous waste,”
"extremely hazardous waste,” "restrictive hazardous waste” or “hazardous substance,” or considered
a waste, condition of pollution or a nuisance under the Environmental Laws; (b) petroleum or a
petroleum product or fraction thereof; (c) asbestos; and’or (d) substances known by the State of
California to cause cancer and/or reproductive toxicity. It is the intent of the parties hereto 1o
construe the terms "Hazardous Materials” and "Environmental Laws” in their broadest sense. Tenant
shall provide all notices required pursuant to the Safe Drinking Water and Toxic Enforcement Act
of 1986, Tenant shall further provide prompt written notice 1o City of the existence of any
Hazardous Substances on the Property and all notices of violations of Environmental Laws received
by Tenant. Tenant shall not bring onto, create, or dispose of, any Hazardous Substances or Material
in or about the Property, including without limitation the release or disposal of such Hazardous
Substances or Material into the sewage or storm drain systems.

10.  Compliance with Laws. Tenantshall, at Tenant's sole cost and expense, comply with
all statutes, ordinances, regulations and requirements of all governmental entities, both federal and
state. and county, including those requiring improvements to the Property, relating 1o any use and
occupancy of the Property (and specifically not limited to any particular use or oceupancy by
Tenant), whether those statutes, ordinances, regulations and requirements are now in force or are
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subsequently enacted. If any license, permit or other government authorization is required for the
lawful use or occupancy of the Property or any portion of the Property, Tenant shall procure and
maintain the same throughout the Term of this Lease. The judgment of any court of competent
jurisdiction, or the admission by Tenant in a proceeding brought against Tenant by any government
entity. that Tenant has violated any such statute, ordinance. regulation or requirement shall be
conclusive as between City and Tenant and shall constitute a material breach of this Lease and
grounds for termination of this Lease by City.

1l Discrimination Prohibited.

11.1  Against Persons. Tenant shall not, either in the performance of its obligations under
this Lease, or otherwise in the conduct of jts operations or other use of the Airport, discriminate or
permit discrimination against any person or class or persons by reason of race, color, creed, religion,
sex, marital status, national origin or ancestry, or in any other manner prohibited by the Federal
Aviation Regulations.

11.2  Price Discrimination. Tenant shall furnish its accommodations and/or services on
4 fair, equal and non-discriminatory basis to all users thereof, and Tenant shall further charge fair,
reasonable and non-discriminatory prices for each unit of service.

11.3  Accommodations Discrimination. Tenant shall make its accommaodations and
services available to the public on fair and reasonable terms and shall not discriminate on the basis
of race, color, creed, religion, sex, marital status, national origin or ancestry, or in any other manner
prohibited by the Federal Aviation Regulations.

114 Judicial Enforcement Against Discrimination. Tenant's non-compliance with
Sections 11.1, 11.2 and 11.3, above, constitutes a material breach of this Lease and City shall have

the right 10 terminate this Lease or, at the election of City, have the right to judicially enforce the
provisions of Sections 11.1, 11.2 and 11.3.

115 Non-Discrimination Clauses Binding on Successors, Tenant shall insert the substance

of the four (4) preceding subsections (Sections 11.1, 11.2, 11.3, and 11.4) in any lease or sublease
by which Tenant grants a right or privilege to any person. firm or corporation to render
accommodations and/or services to the public on the Property.
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written notice before commencing any construction requiring building permits at the Property. All
construction work required or permitted by this Lease, shall be done in a good and workmanlike
manner, and in compliance with all applicable laws and ordinances, regulations and orders of
government authority and insurers of the Property. City may inspect the work at all reasonable
times.

13.2  Before commencing any improvement work, Tenant shall:

A Obtain all required licenses and permits;

B. Deliver to City the name of all contractors and subcontractors and the
estimated costs of all labor and material to be furnished by them; '

C. Cause Tenant's contractorsto obtain worker's compensation insurance, public
liability insurance with limits of one million dollars ($1,000,000.00} and property damage insurance
with timits of five-hundred thousand dollars ($500,000.00), both general and vehicular, written by
companies licensed and admitted to do business in the State of California, insuring City and Tenant
as well as the contractors, and;

D. Deliver to City certificates of insurance, naming City, and each of its elected
officials, officers and employees as additional insureds, and providing that such insurance shall be
primary with respect to City and non-contributing to any insurance or self-insurance maintained by
City. The insurance shall not be canceled without thirty (30) days’ prior written notice to City. At
all times Tenant shall keep the Property free and clear from any and all mechanics' or other creditor's
liens.

14, Taxes. Tenant shall pay, without abatement, deduction or offset, any and all real and
personal property taxes, general and special assessments. and other charges (including any increase
caused by a change in the tax rate or by a change in assessed valuation) of any description levied or
assessed during the Term of this Lease by any government agency or entity on or against the
Property, any improvements located on the Property, and any personal praperty located on orin the
Property or improvements, and the leasehold estate created by this Lease.

15. Possessory Interest. In accordance with California Revenue and Tax Code Section
107.6, City is hereby notifying Tenant that the leaschold interest created by this Lease may be subject
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12. Maintenance and Repairs,

12.1 At all times during the Term of this Lease, Tenant shall. at Tenant's sole cost and
expense, keep and maintain the Property in clean, good and sanitary order, condition and repair. By
taking possession of the Property, Tenant accepis them as being in good and sanitary order, condition
and repair, and shall surrender the Property on the last day of the Term, or at any sooner termination
of this Lease, in the same condition as the Property existed at the commencement of the Term.
reasonable wear and tear excepted.

12.2  Atalltimcs during the Term of this Lease, Tenant, at Tenant's sole cost and expense,
shall do all of the following:

A Make all alterations, additions, or repairs to the Property and any
improvements located thereon required by any law, ordinance, statute, order or regulation now or
hereafter made or issued by any federal, state, county, local or other government agency or entity;

B. Observe and comply withall laws, ordinances, statutes, ordersand regulations
now or hereafter made or issued respecting the Property or any improvements on the Property by any
federal, state, county, local or other government agency or entity;

C. Defend, indemnify and hold City free and harmless from any and all liability,
loss, damages, fines, penalties, claims and actions resulting from Tenant's fatlure to comply withand
perform the requirements of this Scetion.

13.  Tenant Improvements
13.1  Tenantis responsible for all construction of any improvements made to the Property.

including but not limited to the installation of any trade improvements or trade fixtures which Tenant
requires to operate its business at the Property. Tenant shall prepare plans and specifications for all
improvements to be installed, and shall submit such plans to City for its review and approval prior
to commencement of any construction of Tenant's improvements. “Construction” is defined as any
modification, addition, alteration, change or deletion from the existing physical or structural
condition of the Property. Tenant's work shall be performed by Tenant in accordance with plans and
specifications approved by the City. and Tenant shall bave the sole responsibility to arrange for and
pay for the costs of all items included in Tenant's work. Tenant shall give City ten (10) days prior
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1o property taxation and Lessec may be subject to the payment of property taxes levied on such
interest. Tenant shall be solely responsible for the payment of such taxes and shall defend,
indemnify and hold City harmless from and against any and all claims or actions for payment (or
non-payment) of such taxes.

16.  Utilities. Tenant shall pay for all public and other utilities and related services
rendered or furnished to the Property, including without limitation water, gas, electricity, rubbish,
cable television, sewer and telephone service. City shall not be liable in damages, consequential or
otherwise, nor shall there by any abatement of rent, arising out of any interruption in utility services
due 1o fire, accident, strike, governmental authority, acts of nature, or other causes beyond the
reasonable control of City, or any temporary interruption in utility services necessary to make
alterations, repairs or improvements to the Property or any part of them.

17.  Signs. Tenant shall not place or permit to be placed, any sign, marquee, awning,
decoration or other attachment on or to the roof, canopy. storefront, windows, doors or exterior walls
of the Property, except with the prior, written consent of City. All proposed signs shall conform to
all City laws.

18.  City Business License Required. Tenant shall obtain and maintain a valid business

license 1o do business within City at all times during the Term of this Lease.

19.  Entry by City. City may enter the Property upon reasonable notice and at reasonable
times for any of the following purposes: (i) to inspect the Property; or (ii) to post notices of non-
responsibility for alterations, additions or repairs undertaken by Tenant. City's entry shall be
without any abatement of Rent to Tenant. Tenant shall, at all times during the Term of this Lease,
provide City with keys to all locks on exterior doors and the alarm code for all buildings, if any.

20.  Assignment and Subleiting,

20.1  Tenant shall not assign this Lease or any interest under it, nor lease or sublet all or
any part of, or any right or privilege appurtenant to, the Property, nor shall Tenant permit the
occupancy or use of any part of the Property by any other person, or morigage or hypothecate the
leaschold without first obtaining the prior written consent of City. City agrees not to unreasonably
withhold any such consent, provided that the proposed assignee or subtenant shall use the Property
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in a manner in compliance with this Lease, and in a manner that docs not interfere with the quiet
enjoyment of any other tenant at the Airport.

20.2  Any assignment or transfer of this Lease, or of any interest herein, or any subletting
or hypothecation, either by voluntary or involuntary action of Tenant or by operation of law, or
otherwise without the express, written consent of City, shall constitute a default by Tenant and any
such purported assignment, transfer, subletting or hypothecation without City's consent shall be null
and void and may, at City's election, result in the immediate termination of this Lease.

20.3  City's consent to any assignment, subletting, transfer of interest, occupancy, use or
hypothecation shall not relieve Tenant from any of its obligations under this Lease, nor shall such
consent be construed as consent to any subscquent assignment, subletting, transfer of interest,
occupancy, use or hypothecation. Prior to giving its consent, if any, for any assignment, subletting,
transfer of interest, occupancy, use or hypothecation of the Lease, City shall be fully and completely
satisfied that the assignee or subtenant is of the same class and quality of business as tenant, holding
all valid licenses, with a substantial history of profit-making, sound capitalization, sound
management and business practices.

204 Inthecvent City consents to the assignment of this Lease, then such assignment may
include all of Tenant's rights hereunder, including without limitation any rights of Tenant acquired
hereafter by amendment of this Lease.

21 Surrender of Possession and Holding Over,

21.1 Immediately upon the expiration of the Term or earlicr termination of the Lease.
Tenant shall peaceably and quietly vacate the Property and deliver possession of the same to City,
with all of Tenant's improvements and alterations removed from the Property and with the Property
surrendered in the same or better condition as it existed at the time of approval of this Lease.

212 If Tenant fails to vacate and deliver possession of the Property on the expiration or
carlier termination of this Lease, as required under subparagraph A above, Tenant shall defend.
indemnify and hold City harmless from all damages resulting from Tenant's failure to so vacate and
deliver possession of the Property, including, without limitation. claims made by a succeeding tenant
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22.3.  Any work performed on the Property or materials furnished to the Property at the
instance or request of Tenant or any person or entity acting for or on behalf of Tenant; or

22.4 Tenant's failure to perform any provision of this Lease or to comply with any
requirement of law or any requirement imposed on Tenant or the Property by any duly authorized
government agency or political subdivision.

22.5 City, and its elected officials, officers, employecs, representatives and agents shall
not be liable to Tenant, Tenant's officers, agents, employees, customers, invitees, or third parties for
Toss of or damage to property, including goods, wares, and merchandise, for lost profits, for injury
or death to persons in, on, or about the Property, and Tenant waives and releases City and its elected
officials, officers, employees, representatives and agents, and agrees to defend, indemnify and hoid
harmless the City, and its officcrs, cmployecs, representatives and agents from and against any and
all claims, actions, demands, lawsuits or other liability arising as a result of, or in connection with,
the Tenant's operations pursuant 1o this Lease, no matter how arising or by whom caused, except for
the loss or damage as may be caused by the gross negligence or willful act or omission of City, or

its officers, employecs, representatives or agents.

22.6 Tenant shall maintain in full force and effect during the Term of this Lease, at
Tenant's sole cost and expense, sufficient insurance from a California licensed and admitted
insurance company, as provided in Section 23 hercin.

23, Insurance. Tenant shall, at its sole expense, procure and maintain during the Term
of this Leasc a policy of insurance as required by the State of California for workers' compensation,
and a policy of public liability insurance that is reasonably acceptable to City. Tenant shall provide
copies of such insurance policies to City prior to Tenant’s occupancy of the Property. The amounts
of the liability insurance shall not be less than $2,000,000 for single limit coverage applying to
bodily and personal injury and property damage. Furthermore, the following endorsements shall be
attached to the lability policy:

A. The policy shall cover property damage and wrongful death as well as bodity
injury,
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B. The policy shall cover blanket contractual liability subject to the standard
universal exclusions of contractual liability included in the carrier’s standard endorsement as to
bodily injuries, personal injuries wrongful death and property damage.

C. The policy shall afford broad form property damage liability.

D. The policy shall name City, its clected officials, officers and employees as
additional insureds.

E. The policy shall include an endorsement which states that the coverage is
primary insurance with respect to City and non-contributing to any insurance or self-insurance
maintained by City.

F. The policy shall contain an endorsement stating that the policy shall not be
canceled or modified without thirty (30) days' prior written notice to City.

24,  Default By Tenant. The occurrence of any one or more of the following events shall
constitute a default hereunder by Tenant:

A. The vacation or abandonment of the Property by Tenant. Abandonment is herein
defined to include, without limitation, any absence by Tenant from the Property for five (5) business
days or longer while in default of any provision of this Lease or any failure by Tenant to keep the
Property open for business for fifteen (15) consecutive business days without the prior written
consent of City.

B. The making by Tenant of any general assignment for the benefit of creditors; the
filing by or against Tenant of a petition to have Tenant adjudged as bankrupt or a petition for
reorganization or arrangement under any law relating to bankruptcy (unless, in the case of a petition
filed against Tenant, the same is dismissed within thirty (30) days); the appointment of a trustee or
receiver to take possession of substantially all of Tenant's assets located at the Property or of
Tenant's interest in this Lease, where possession is not restored to Tenant within thirty (30) days; or
the attachment, execution or other judicial seizure of substantially ail of Tenant's assets located at
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the Property or of Tenant's interest in this Lease where such scizure is not discharged within thirty
(30) days.

C. The use of the Property for any purpose other than as specifically authorized by this
Lease.

241 Inthe event of any default by Tenant, City shall also have the right, with or without
terminating this Leasc to re-enter the Property and remove all persons and property from the
Property; such property may be removed and stored in a public warchouse or elsewhere at the cost
of and for the account of Tenant. No re-entry or taking possession of the Property by City pursuant
10 this Section shall be construed as an clection to terminate this Lease unless a wriltten notice of
such intention is given to Tenani, or unless the termination thereof is decreed by a court of
competent jurisdiction; provided, however, that City may, at any time thereafier, clect to terminate
this Lease for such previous and uncured breach by notifying Tenant in writing that Tenant's right
to possession of the Property has been terminated.

24,2 Allrights, options and remedies of City contained in this Lease shall be construed and
held to be cumaulative, and no one of them shall be exclusive of the other, and City shall have the
right to pursue any one or all of such remedies or any other remedy or relief which may be provided
by law, whether or not stated in this Lease. No waiver of any default of Tenant hereunder shall be
implied from any acceptance by City of any rent or other payments due hereunder or any omission
by City to take any action on account of such default if such default persists or is repealed, and no
express waiver shall affect defaults other than as specified in said waiver. The consent or approval
of City to or of any act by Tenant requiring City's consent or approval shall not be deemed 1o waive
or render unnecessary City's consent or approval to or of any subsequent similar acts of Tenant.

243 Nothing in this Section shall be deemed 1o affect Tenant's indemnnity of City for
liability or liabilities based upon occurrences prior to the termination of this Lease for personal
injuries or property damage under the indemnification clause or clauses contained in this Lease. Such
covenants of indemnification shall survive the termination of this Lease.

25.  Notices. Any notice required by this Lease shall, unless otherwise specified in this
Lease, be served by deposit in the United States mail with first-class postage prepaid, addressed to
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30.  Integration. This Lease represents the entire and integrated agreement between the
parties hercto with respect {0 the subject matter hereof, and supersedes any and all prior negotiations,
represcniations, agreements and understandings, whether written or oral, between the parties with
respect to the subject matter contained herein.

31.  Incorporation by Reference.  All exhibits attached to this Lease shall be deemed
incorporated into the Lease by the individual reference lo each such exhibit, and all exhibits shall
be deemed part of this Lease as though set forth in full.

32.  Severability, Wherever possible, each provision of this Lease shall be interpreted
in such 2 manner as to be valid under applicable law. If any provision of the Lease, or the application
of it to any person or circumstances, is determined by a court of competent jurisdiction to be
unenforceable, such provision shall be severed from and shall not affect the remainder of this Lease.

33.  Execution. This Lease may be executed in any number of counterparts, each of
which shall be decmed an original, but all of which when taken together shall constitute one and the
same instrument,

34.  Binding Effect. All terms, covenants, and conditions of this Lease shall be binding
on and inure (o the benefit of the heirs, execuiors, administrators, successors, and assigns of the
parties, and in the case of Tenant, all amounts due and payable under this Lease shall be the
obligation of the heirs, executors, administrators, and assigns, regardless of the time period to which
these amounts relate. Nothing in this Section shall be deemed to permit any assignment, subletting,
occupancy, or use contrary to the provisions contained in this Lease.

35. Timcisofthe Essence. Time is of the essence with respect to the performance of
this Lcase and cach and every provision herein.
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WHEREFORE, the parties have executed this Lease on the 5th day of September, 2000.

CITY OF REDLANDS

Gt e htheh

COYOSTE AVIATIO
/.i

e

Mayor

Attest:

Lorrie Poyzer,
City Clerk, Ci

et AgreomenisiAirport Lease wpd

“Gil row‘r“x‘, Presidetf of the Corporation

Attest:

s
Sccretary 4f the Corporation
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Siate of California
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On 9/6/00 before ms, _ Linda Emmerggn, Notary Public s
Daie : o 9% 5. e Doe, Notary Pubiie”™)
personally appeared ___ Pat Gilbreath and Lorr;g Povzer
i b e
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- Exhibit "A"
LEASE PARCEL FOR COYOTE AVIATION - PHASE1

That portion of Lot 1, Tract No. 12083-1, filed in the County Recorder’s Office of San Bernardino
County in Book 176, Pages 64 and 65 of Maps, in the City of Redlands, County of San
Bernardino, State of California, more specifically described as follows:

Beginning at the northeast corner of Lot 1, Tract 12083-1, filed in the County Recorder’s Office
of San Bernardino County in Book 176, Pages 64 and 65 of Maps: thence southerly along the east
lot line of said Lot 1, South 0° 03'49" East 322.91 Feet 10 a point on the northerly right-of-way
line of Sessums Drive, said point also being the southeast corner of said Lot 1; thence westerly
along said northerly right-of-way line, South 89°55'00" West 107.85 Feet; thence leaving said
right-of-way line North 0°11'28" West 25.46 Feer; thence South 89°48'32" West 409.21 Feer;
thence North 0°11°28" West 74.00 Feet; thence South 89°48'32" West 62.50 Feet to the True
Point of Beginning;

Thence South 0°11'28" East 100.00 Feet; thence South 89°48'32” West 360.00 Feer: thence
North 0°11°28" West 100.00 Feet; thence North 89°48'32" East 360.00 Feet, more or less, to the
True Point of Beginning.

Described parcel contains 0.8264 Acres (36,000 5.1.)
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Exhibit "B"
LEASE PARCEL FOR COYOTE AVIATION - PHASE Il

That portion of Lot 1, Tract No. 12083-1, filed in the County Recorder’s Office of San Bernardino
County in Book 176, Pages 64 and 65 of Maps, in the City of Redlands, County of San
Bernardino, State of California, more specifically described as follows:

Beginning at the northeast corner of Lot 1, Tract 12083-1, filed in the County Recorder’s Office
of San Bernardino County in Book 176, Pages 64 and 65 of Maps; thence southerly along the east
fot fine of said Lot 1, South 0° 03'49” East 322.91 Feet to a point on the northerly right-of-way
line of Sessums Drive, said point also being the southeast corner of said Lot 1; thence westerly
along said northerly right-of-way line, South 89°55'00" West 107.83 Feet; thence leaving said
right-of-way line North 0°11°'28” West 25.46 Feet; thence South 89°48'32" West 409,21 Feer;
thence North 0°11'28" West 74.00 Feet, 10 the True Point of Beginning;

Thence South 0°11'28" East 127.00 Feet; thence South 89°48°32" West 422.50 Feet, thence
North 0°11'28” West 27.00 Feet; thence North 89°48'32" East 360.00 Feet; thence North
0°11'28" West 100.00 Feet; thence North 89°48'32" East 62,50 Feet, more or less, to the True
Point of Beginning.

Described parcel contains 0.4053 Acres (17,657 s.f.)
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Exhibit "C"
LEASE PARCEL FOR COYOTE AVIATION - PHASE Il

That portion of Lot 1, Tract No. 12083-1, filed in the County Recorder’s Office of San Bernardino
County in Book 176, Pages 64 and 65 of Maps, in the City of Redlands, County of San
Bernardino, State of California, more specifically described as follows:

Beginning at the northeast corner of Lot 1, Tract 12083-1. filed in the County Recorder’s Office
of San Bernardino County in Book 176, Pages 64 and 65 of Maps; thence southerly along the east
fot line of said Lot 1, South 0° 03'49" East 322.91 Feet to a point on the northerly right-of-way
line of Sessums Drive, said point also being the southeast corner of said Lot 1; thence westerly
along said northerly right-of-way line, South 89°55'00" West 107.85 Feet to the True Point of
Beginning;

Thence westerly along said northerly right-of-way line of Sessums Drive, South 89°55°00" West
100.16 Feet to the beginning of a tangent 627.00-foot radius curve, concave southeasterly, a radial
to which bears North 0°05'00” West, thence continuing southwesterly along said northerly right-
of-way line, along the arc of said curve, through a central angle of 41°10°29", a distance of
450.58 Feet to the beginning of a tangent 20.00-foot radius reverse curve, concave northerly, a
radial to which bears South 41°15'29" East; thence westerly along the northerly right-of-way line
of Aviation Drive, along the arc of said curve, through a central angle of 84°02'14", a distance
of 29.33 Feet, to the beginning of a tangent 399.91-foot radius reverse curve, concave
southwesterly, a radial to which bears North 42°46°45" East; thence northwesterly along said
northerly right-of-way line of Aviation Drive, along the arc of said curve, through a central angle
of 42°54'25", a distance of 299.48 Feet; thence South 8995220 West 19,56 Feet: thence leaving
said northerly right-of-way line, North 0°11'28" West 18.79 Feet; thence North 89°48'32" East
422.50 Feet, thence North 0°11° 28" West 53.00 Feet: thence North 89°48'32" East 409.21 Feet,
thence South 0°11'28" East 25.46 Feet, more or less, to the True Point of Beginning,

Described parcel contains 1.0469 Acres (45,604 5.1)

TR 51700
COVDTE AVIATION




PUBLIC ACCESS EASEMENT
COYOTE AVIATION - PHASE III

A 20-foot wide Public Access Easement within that portion of Lot 1, Tract No. 12083-1, filed in
the County Recorder’s Office of San Bernardino County in Book 176, Pages 64 and 65 of Maps,
in the City of Redlands, County of San Bernardino, State of California, the easterly sideline of
which is described as follows:

Beginning at the northeast corner of Lot 1, Tract 12083-1, filed in the County Recorder’s Office
of San Bernardino County in Book 176, Pages 64 and 65 of Maps; thence southerly along the east
lot line of said Lot 1, South 0° 03'49" East 322.91 Feet to a point on the northerly right-of-way
line of Sessums Drive, said point also being the southeast corner of said Lot 1; thence westerly
along said northerly right-of-way line, South 89°55'00" West 107.85 Feet; thence leaving said
right-of-way line North 0°11'28” West 25.46 Feet; thence South 89°48'32" West 274.21 Feet,
to the True Point of Beginning;

Thence South 0°11'28" East 49.57 Feet to the terminus, said terminus being on the northerly
right-of-way line of Sessums Drive. The westerly sideline of described easement is 10 be
prolonged to intersect said northerly right-of-way line of Sessums Drive.

TTFf 080700
COYOTE AVIATION
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'QZSj%7C> Approved: 9/5166H o
AMENDED LEASE AGREEMENT

Coyote Aviation
Use of aportion of property at Redlands

Municipal Airport for construction of an
aviation complex

Initial approval 4/4/00

ORIGINALS FILED WITH AIRPORT LEASES
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Exhibit 7 — Comparison of Termination Date Language

April 4, 2000 Lease, p. 2.

2. Term. The term of this Lease shall be for a period of twenty (20) years and shall
commence on the date first written above. This Lease shall remain in full force and effect during
its Term, unless earlier terminated as provided for herein, or as otherwise terminated or superseded
by mutual written agreement of City and Tenant.

September &, 2000 Lease, p. 2
2. Term, This lease shall remain in full force and effect until April 4, 2020 at which

time it shall terminate, unless cxtended as otherwise provided herein.
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Exhibit 8 — Shaffer (not Coyote Aviation) initiates meeting for lease renewal.

Wl o TN e g :‘§
HESHE HETATR TS = 0 i -

Re: Lease renewal g

Brown, Gil <%, 2rdiw@iyancooom> " Thu lun 35 2020 20 3107 FM
, - =
re: Carl Bruce Shatfer

Zee George & Eva Saliba, Eva Saliba

Thank you, Bruce. Next week is pretty open for me. How about Tuesday @
11:00 a.m? If that doesn't work, name a good time for you and I'll be there.

Thanks again. Looking forward to seeing you.

Gil

On Thursday, June 18, 2020, 1:33:43 PM PDT, Carl Bruce Shaffer
. <cshaffer@cityofrediands.org> wrote:

Gil, would please give me some dates and times you can meet to renew?

Carl Bruce Shaffer, MEP

Airport Supervisor

Facilities and Community Services
909-557-8520 cell

909-798-7573

cshaffer@cityofredlands.org
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Exhibit 9 — Coyote Aviation’s written notice to extend its land lease.

Lease Extension Request PDF Attached ar oo/ R
Brown, Gil <« herd lw@yahol.com> W"% o Fdan, Jun 22 2227 at 528 P
b2 e
Te: Carl Bruce Shaffer

e Carol Brown, Gil Brown, Eva Saliba
Ze¢r Ted and Cindy. Bill ingraham,
Gil Brown

I'm Jooking forward to seeing you tomorrow, Bruce! ['ll bring the hard copy of
this request. Also attached is our original mission statement from 1999. It's
very important for me to always honor that vision.

Have a good evening!

Gil

« @« > -
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Sent as attachment to June 22 email.

»
»

&mm

June 23, 2020

Airport Supervisor Carl Bruce Shaffer
Tim Sullivan

{City of) Radiands Municipal Airport
1755 Sessums Drive

Rediands, Califomia 92374

Dear Mr. Shaffer and Mr. Sullivan:

As the authorized representative for Coyote Aviation tenants at Rediands Municipal Air-

port, | hereby request to exercise our option for continuation of our land lease agreement
with the City of Redlands. Coyolte Aviation also plans {0 repeat this request fifleen years

from now, exercising our second extension oplion as allowed by the original lease.

Additionally, we ask now for the addition of a third 15-year lease extension option. Al
bmngusmwnmdemwnwﬂlhehmsmbﬁzewrﬂaggxmpmpeﬂyvaluemght

1D-19 pandemic, sporadic economy and unemployment, and concem
s about the decrease in remaining lease time. Those is-
values and will likely lower property tax revenues. The ad-
OPPO nﬁyml!nutonfypmtedourbusmsfmmdec!mxng
ation communt meconﬁdanoeﬂxatmertyofRedlandsrec-

LR TR I I A R L N A N I U I T I I
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Exhibit 10 — Sullivan’s email to Shaffer regarding lease amendments

From: Tim Sullivan

Sent: Tuesday, June 23, 2020 4.52 PM

To: Carl Bruce Shaffer <cshaffer@cizvoiragiands ora>
Subject: Coyote Aviation - Gil Brown Agreesment

Bruce,

Do you want to give the amendment a crack while | am on vacation? 've attached the most recent
amendment that | work on that you can use as a template. If you mirror the language in the First
amendment from Coyoze | think you'll be on a good path.

Add an addition 15 year term
Change CP| to San Bernardino
Change Term date to Septemiser 5, 2020

Thanks,
Timothy Sullivan

Assistant Director
Facilities and Community Services
City of Rediands
909-798-7655
Sullivar .
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Exhibit 11 — On September 25, 2020, Coyote is notified of new status for first time in writing.

Coyote Aviation/Redlands Municipal Airport lease ‘anos Gngingl.,

Fii, ep 23 2022 at 1:.23 PM

i

DM Dan McHugh <dmchugh@cityofredlands.org>
s 'flyerdlw@yahoo.com’

{c: Charles Duggan, Janice McConnell,
Christopher Boatman, Jimmy Nguyen

Hello Gil,

I received your attached letter, and yes, of course I recall our “long ago”
collaboration to bring your then- new facility to the Airport. Those were enjoyable
negotiations. Scrolling forwards today, after recerving your letter, I spoke with Chris
Boatman to obtain background information and determine precisely where we stand
today.

As you note in your letter and as I presently understand matters, for various
reasons, a clause permitting the extension of your lease was not exercised by you, some
time has passed since the operative date of that clause, and we now find ourselves in the
position of Coyote Aviation being a “hold over” tenant under the provisions of the lease.

Mr. Boatman and I have also spoken to Charlie Duggan, the City Manager, to
mferm him of your letter inquiry to me. As the City reviews this matter, I suggest your
better source of contact information than the City Attorney 1s Chris Beatman. He is the
Director of the City’s Facilities and Community Services Department, and oversees the
Airport operations. He has the best current knowledge of your situation and, if you call
him, he can best tell you where matters stand today and answer any questions you might
have .. or he can start the process of getting the answers for you.

It was good hearing from you; albeit with a slightly problematic set of facts we
will have to work though. As always, if you have questions which venture into the legal
realm of the City’s business, always feel free to call or email me.

Regards, Dan

Daniel J. McHugh
City Attorney
City of Redlands



.\.«

EXHIBIT "12"



o~ o~

Exhibit 12 — Secret facility appraisal

Hi Chris,

Yes, we ¢an help you. Whatis the purpose of buying the hangers? We would need to know the size of
the improvements, quality, material and age? We would consider the Cost Approach minus the land. Try
to find rented hangars and then uge the Income Approach and deduct for the land value.

Thanks..... Joe

FIANDACA APPRAISAL SERVICES

“Weman Values Dourt”

AN B fmn st (o
4250 Kenlowoad Place

E-stail ive dacai@vahop.com

Notice: This e-mail {including attachments) is covered by the Elecironic Communications Privacy Act, 18
U.8.C. 2510-2521, is confidential and may be legally privileged. If you are not the intended recipient, you
are hereby notified that any retenfion. disseminafion, distribution. or copying of this communications is
strictly prohibited. Please reply o the sender that you hawve received the message in error, and then
delete it. Thank you.
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From: T Sdlian

To: 3 Flandaca

Ca Shrmteater Baalman

Subject: RE: Hangar Prajecs

Datex Thursday, October 29, 2320 4:55:40 PH
Arrachments: Cowpee Aviation Hangar Meassamental?
e,

Pleasa see the responses to the questions below. Lat me know if you have any guastions or need
aoditional information.

1.0 2000200
2. 158 hengars, 1hslf-hangsr, 10%ce scusltothe square footege of 1 nalf-hangsr
3. Sizeof 1 hangar is approdimately 1,270 square feet. 3ee sttachmant for square footage
megsurements
4 Approdmatety 52 500 squsra feet See stfached Exribit &
5. No-—ungbietolocate permits. Permits exist for a Sessums Drive addrass, but may not relate
to thesa particulsr hangars
5. Nointerior photos of thase specfic hangers— there are inspection reports from 2018, but
none contsin interior photos
Thanks,
Tim Suifivan
905-798-7655
X7304

From: Jozeph Fiandaca Imailtojoe_data@yshoo.com]
Sent: Wednezday, October 28, 2020 10:61 28

To: Tim Sullivan <tsulivan@citysfrediznds.org»

Cc: Christopher Soatman <cbostman@ctycfrediands.org>
Subject: Re: Hangar Project

Tim,
Thank you for the lease and map. Here are the answers | need:

1) Year Built?

23 No of Hangars?

3) Sizes of Hangars?

4) Total improvements 8F?

5) Any supporting permits or job cards?
6} Any interior photos?

Answers from our phone call-
1) Metal constructed buildings
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2) Standard Power and no sewer service

3) Well-maintained

4) Site improvements were in place

5} Any office build-out was not permitied

6) All hangars have ground level metal access doors
73 No access to the property

Thanks..... Joe

FIANDACA APPRAISAL SERVICES
“When Values Count”

£260 Maplewood Place

Riverside, CA 825061708

Cell No.L 851-202-737%

-Wail joe_daca@yahoocom

5t

Notice: This e-mail (including aftachments) is covered by the Electronic
Communications Privacy Act, 18 U.8.C. 2510-2521, is confidential and may be legally
privileged. if you are not the inlended recipient, you are hereby notified that any
retention, dissemination, distribution, or copying of this communications is strctly
prohibited. Please reply to the sender that you have received the message in error,
and then deiete it. Thank you.

On Wedneaday, October 28, 2020, 09:49:25 AM PDT, Tim Sullivan <{guiivan@cilvofrediands orge wrote:
Jos,

Tharks for taking my calf this moming. Pve attached a portion of the agreement outlining
the lems we discussed.

. 36,000 square foot ground lease (see attached map - blue area In lower left).

* initial rent was $5,724. Rent Is increased every three years based on CPL Today
Coyote pays the Cily approximately $13.000 per year.



Tos Joseph Fisndaca

Cez Sraaner Baman

Subject: RE: Hangar Projact

Dates Wesdnesday, November 04, 2020 10h27:22 &AM

Attack aneO0

log —piesse use SFS269S

Thanks,

Tim Syflivan
909-798-7655
X734

To: Tnm Sy iwan <ts iiwan@rzbg*‘fraé an:k org>
Co: Crristopher Boatmen <cbostman@cityofrediands.org>
Subject: Re: Hangar Project

Tim,

The fee will be $1,500 for the Cost Approach minus the land value {structures only).
Let me know ASAP please.

Thanks.... Joe

On Tuesday, November 3, 2020, 05.01:40 PM PST, Tim Suifivan <isulf

Joe — What is the fee amount for this service? I'll have stail work on getting a number 1o
you asap. We have a new financial system so things are not as quick as they used fo be.

Thanks,

Tim Sullivan
905-798-7655
X704

From: Joseph Fiandaca [mailto’joe, daca@yahoo com)
Sent: Tuesday, November 3, 2020 3:.02 AM
To; Tim Suliivan <

isullivan@cityofrediands org>
Ce: Christopher Boatman <cboatman@cityofrediands org>
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Exhibit 13 — Suilivan and Shaffer calculate annual revenue for city from Coyote Aviation
hangars.

From: Tim Sullivan
Sent: Tuesday, December 15, 2020 10:31 AM
To: Carl Bruce Shaffer scshaffer@citvofrediands org>

Subject: Hangar Rental - Construction Projection

Bruce,

If the City were to construct 16 t-hangars and two % hangars (assuming we turn one of those
% hangars into an office) what would the be for each location? I've created a
spreadsheet (attached) that | woutd like you ut the 2021 rental rates into for me.

Thanks,
Tim Exact description of Coyote Aviation facility.

From: Carl Bruce Shaffer

Sent: Tuesday, December 15, 2020 1:01 PM

To: Tim Sullivan <tsullivan@cityofredlands.org>
Subject: FW: Hangar Rental - Construction Projection

City T Hangers average 1188 sq ft at .326 = $388 per month X 11 = $4268 per month or $51,216 annually
Office 600 sq ft at $.50 to $1.25 = $300 to 750 month based on conditions and improvements.

Coyote T Hangers average 1400 sq ft at .326 = $456 per month X16 = $7296 per month or $87,552 annually
Office 700 sq ft at $.50 to $1.25 = 5350 t0$875 month based on conditions and improvements.

Rent
T-Hangar 2021 Estimated Rent

Wi~ DIWIN| =

=t
o

[y
[

-
[N

[
w

[y
E N

s
w

16
Office
1/2 Hangar
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Exhibit 14 — Possible purchase for $850,000.

From: Carl Bruce Shaffer

Sent: Thursday, December 31, 2020 11:47 AM

To: Tim Sullivan <tsullivan@cityofredlands.org>

Cc: Christopher Boatman <cboatman@cityofredlands.org>
Subject: Revenue Generation Discussion

Tim, here is my summary views on revenue generation for RE! in the next five to ten years. My view
are based on the following assumptions.

Assumptions;
REl airport planning and development dollars will remain low
City Airport revenue will remain flat — $340,000 (not counting fire agreement revenue)
Federal Fire Agency agreements, $200 per day + fuel flowage $.04 when fires are
local — based on I:(BéOZLO rztfs, {note received approx. $9,000 in 2020) Should be
s Land Leases
Redlands Aviation / $95’41 565
Land Lease - $81,000 annual
Fuel Flowage $.02 per gallon, approx. $2,100 per year
Coyote Aviation /\\ Should be
Land Lease - 55,800 annual !
Redlands Hangar Assoc. $1 3,21 5.72
Land Lease — 519,100% Should be
City Hangars $22,122.37
Leases & Tie Downs — Projected for 2021, $234,000
CA State Aviation Loan and Grant dollars will remain limited — ref. Shannon Montano
FAA Grants $150K per year — 2021 to 2023 Planning only
FAA Discretionary funds — 2024 to 2025 security and wildlife fence
State Grants — $10k per year — Shannon Montano
State Loans — limited, will compete with other GA in CA

Recomm v
1. Fuel Vender — Titan Aviation Fuel Proposal, (request state Loan dollars if available)
Kyle Voorhees
kvle@titanfuels.aero
801-556-6096
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2. Wash Rack ~ Local Company bids, {request state loan dollars if available)
v Equipment Building $4,000.00
¥ Wash Pad 85X75X4’ thick = 6,375 square feet @ $12.00per square foot $76,500.
v’ Automatic Drain valves. $10,000.00
v Left side wash station $2,000.00
¥ Right side wash station $2,000.00
¥ Selector switch hot or cold water. $500.00
¥ Pressure washer heated 240/3/480/3, $15,000.00
¥ Oil water separator $5,000.00
¥ Architect fee $10,000.00
v Engineering fee $10,000.00
v Water Reclaim System if required $30,000.00
v Utilities $5,000.00
Note you can check to see if the pad size needs for be reduced. | added 20’ of working space on
the length and width of your largest aircraft. My Architect agreed but you have the final
decision. Please let me know if you need additional information.
Edward B. Rieskamp
U.S. Sales Manager
New Wash System Specialist
DuBois Fleet Wash
{ cies) @duboischemical
3. Hangar Developer — Local Company bids, {request state loan dollars if available)
4. Purchase Existing Hangar{s) at REt - $850,000

Summary Points: City’s offer on the Coyote Hangars?

- Fuel and Wash Rack will less upfront cost to get operational
- Developer built hangars would be no cost to City
o if we continue to land lease with more current sq. ft. costs
o attract developer for north side of runway where wash rack and fuel pits could go
based on Airport Layout Plan
- Purchasing existing hangars will increase airport budget and maintenance costs.

Carl Bruce Shaffer, MEP
Airport Supervisor
Facilities and Community Services
909-557-8520 cell
909-798-7573
i edlan
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Exhibit 15 — How much money can we make with the Coyote hangars?

From: Christopher Boatman

To: Carl Bruce Shaffer; Tim Sullivan

Cc: Sara White

Subject: Fwd: Coyote Aviation Land Lease
Date: Wednesday, January 06, 2021 9:25:54 AM
Attachments: image001.jpg

image001.jpg

Bruce- In addition t the hst b 1 B ’
revente tha sticalf er A spreadsheets
breaking it down by hangar would be helpful. I would like this by the end of the week please.
Sorry about the tight timelines but I’'m working to have a strategy together for February.

Sent from my iPad
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Exhibit 16 — City still eyeing Coyote’s potential revenue stream.

From: i %

To: Christopher Boatman

Subject: Hangar Rental

Date: Tuesday, March 02, 2021 1:15:31 PM

Attachments: Market Research _Jan 2021 ,xlsx
ATI00001.b¢t

We are estimating about $3.10 / Sqft. for Coyotes hangar rental. This puts us lower than Riverside by a little but
more than the others i1 Kim’s survey.
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Exhibit 17 — City spokesperson Carl Baker says 20 years on September 5, 2000.

redlindacornavemitynes com B Redidnds Coarmpusioty News

Fridey Apd 3,302 3

James Folmer, echtor (909) 3356100

G(IMMN"Y

Email: edimr@redlmdscommzmitwews oot

Fate of Coyote Awatlon is up in the air

. By :-DINA COLUNGA
Rarosyen
REpLANDS Commiinire News

Redlands Municipal Airport
business Coyote Aviation ye-
ceived A natice of termination
of its tand lexse from the ity
and co-owner Gil Brown said he
is stunned.

“It was an absalute surprise
to get that letter,” said Brown:
“T have been fold aften by ity
personnel that ‘we are wonder-
ful tenants. No one expected
this? | o
Coyote Aviation has operated
4 small hangar facility an the
westem airport ramp for 2t
yeirs. Brown said it was byilt
entirely with private funds by
the Browns; commexs George

and ¥va Saliba and investors. | gaid the city entered intoa
“We run a building that has ground lsase allowing Coyute
16 aireraft hangers,” said Aviation to oonstrugt an avia-

Brown. “Pesple store airplancs

x:mmrmawm:n
in our hangers. One tenant is & ‘ e :

flight itistructor, We als have a
flying club there. There are two
businesses that operate out of
our bufiding."
Brown said the airport has
197 hangars and 130 ge downs,
where people can secure their g =
plines if they dont havé a . tenswnaforxmmofsowars
hangar: Brown digpiites the tity's
Accerding to Brown, In the PR o " cluims. S
letter he received from the cify “Coyote Aviation signed two
o March 20, the eity canfended copate Avaton co-owner GA Brown. early leases, one o Agril4;
that Coyote Aviasion did not cise.an optm 10 extend the property {month-to-month ten- 2600, and one on Sept, 5, 2008,
previde timely writren notice sgreement for 15 moré years, ancy} without negotiating a new . said Brown. “The second Jease
{45-days priof) 1o the terming- The city said Coyote Aviation lease. rescinded the first ane, but that
Tion date of the ‘lease 1o exes City spokesmnn_’Carl Baker

remained in possession of the

See COYOTE onpage 8
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Continued from page 3
docamen!remmedApriHas
the termination date, We at
Coyote believed thisto be an er-
ror. More importantly, the two
¢ity representatives we worked
with also believed it was an en.
ror. The written renewal re-
quest was submitted 77 days
before Sept. §, 2020, Coyote be-
lieved it was timely, and 5o did
the twu city reps. In fact, we in-
cluded notes to amend the am-
biguity of the lease dates in the
jease-xtension paperwork.”

:  Baker sald Coyote Aviation’s
lease expired in April 2020 be-
cause of its faihure to comply

-+ with the termy of the agree-
ment that required written noti-
fmwthemymmgger

| the first 15-year option:

“Pursuant tothe terms of the

lease, Coyote Aviationis re-
-~ spaired 1o return the property to
itsioriginal state or Befter” said
Baker, “Coyole Aviation, with
ﬂmaxyspmaummmns
- onsite as 3 month-to-month ten-
ant with the same terms as in
their expired lease. Coyote Avi-
ation has requested to resume
their expired lease, dlong with
the extremely beneficial terms,
including a potential thirty ad-

ditional years. After réviewing
all of the facts, including & busi-
ness plan prepared for the air
port in 2016, the Redlands City
Council determined it wag not
in the best interest of the city
or its residents to provide Coy-
ate Aviation with another thirty
ymatﬁ:emrmsoftheom

BmwnsmdhcbeﬁevesSapL
5 was the correct termination
date.

"’Bxemqun'edummawm
sumer Price Index (CPI) adjust-
ment referenced Sept. Sas ity
anniversary date,” said Brown,
“The city’s position is that our
20-year léase began on April 4,
2000. If that wers true, why did

" the three-year CPI adjustment

use Sept. 5 instead of April 43"
Brown said Coyote Aviation
was first notified of a change in
lease status in an email on Sept.

25,2020,

“It was over seven months af:
ter the city says our renewal
submission was due and over
three months after our lease-ex-
tension request was filed.” said
Brown. “The city took so much
time to let us know. Of course,
we'd be considered untimely”

Brown said he could docu-
ment through emails at least 13
altempts to engage the city in
dialogue, but none led to inter-
action with the city.

“No one ever contacted us to’

ask questions or learn our point
of view in over a year,” he said.
Baker said the city has been.
1n contact.
“Despite public claims to the

i contrary, the city has been in

regular communication with
Coyote's president since the ex-
pirstion of the lease,” said Bak-
er. “City staff has met with Coy-
‘ofe Aviation’s president to dis-
cuss the best way to move for
ward, and staff is awaiting are-
sponse from Coyote Aviation.”
Brown said he hasn't met
“Since Feb. 13, 2020, vepre-
sentatives have not been in reg-
ular contact with me regarding
this issue,” said Brown. “1 did-
not know of our designated late-
ness until Aug. 31, 2020, and it
mwtcmfmedmmnng
until Sepr. 25. I initisted all city
contact afterward, Never was 1

guided or helped of encour-
aged. The city simply respond-
ed to my questions, mostly by
telling me to wait for City .
letter, we've had only a single
contact, a Zoom meeting with
our attorney on March 24, We
responded by letter to the city
an March 14, and 1o my knowl-
edge, we haven't received a re-
sponse.”

Brown said be thinks the city
is using a Jease techaicality to
take the hangars or force Coy-
ote Aviation to renegotiate its
jease,

“In 2005, the city took over
another hangar business, Aero-
dynamics,” said Brown. “That
group of hangars is now the
highest revenue producer for
the city on the airfield. At first,
we believed the city wanted to
take our hangars.and rent them
out. Now, it Tooks like the sctian
is motivated by a desire to
drive us waccept new land .

* lease terms that will be far less

Tavarable to us. Covote Aviation:
siready pays the highest Jand
lease rates on the airport. Ap-
parendy, that’s not enough. We
are upset because this is right .
in the middle of a pandemis,
and there has been no opporty-
nity to communicate. There are
almcfpwplcwmdemgwbat
is going on.”

Brown said this is the first
time Coyote Aviation has had a
problem with the city.

“We had a perfect relation-
ship,” he said. “This is the only

. time there has been any snag.

The business is not & money-
maker for us. T designed it to
make enough foi-people to have
hangers. We want tehets to be
happy. That's the ultimate goal*

Brown said he is hopeful
about the outcome.

“I am certain the pandesmic
magde it difficult for the city to
gather all of the facts before
making & decision,” he said.
“With more time and considera-

thevahneofmrpnvatelybuﬂt.
privately funded small busi-
ness. 1 bope Redlands will facil
the city-friendly terms ariginal-
1y approved in 2000



EXHIBIT "18"



| -
Exhibit 18 — 6-1-2021 City spokesperson Baker confirms September lease was twenty years.

City of Redlands - City Hall

City of Redlands offers new lease to airport tenant-

Following several months of discussion and more than a year of working to accommodate the
tenant, the City of Redlands on Tuesday, June 1, extended an offer for a new lease to Coyote
Aviation on City property at the Redlands Municipal Airport.

Dismissing much of the public misinformation regarding the expiration of the previous lease
and Coyote Aviation’s failure to renew their previous land lease with the City at the airport,
the City Council offered a new agreement that addresses the council’s fiduciary
responsibilities to Redlands taxpayers and the needs of the airport.

in September 2000, Coyote Aviation entered into a 20-year agreement to lease
approximately 36,000 square feet within the Redlands Municipal Airport. The current rent is
approximately 37 cents per square foot, an amount considerably below today’s market rates.
A copy of the lease is available to view here:

https://www.cityofredlands.org/.../coyote aviation....

Section 2 of the lease agreement expressly states that the “lease shall remain in full force
and effect until April 4, 2020, at which time it shall terminate, unless otherwise provided
herein.” The terms provided Coyote Aviation the option to extend the lease by notifying the
City of their intention at least 45 days prior to the lease expiration. The option to extend
provided an additional two 15-year terms, for a possible 50-year maximum term.

However, Coyote Aviation failed to meet their obligations under the lease to notify the City of
their desire to extend the agreement. Nearly four months after the required notification period,
Coyote Aviation informed the City that they wished to extend the lease, along with their
extremely beneficial terms, for a potential 30 additional years. By that time, the agreement
was no longer valid and the City Council recognized it now had a fiduciary obligation to
taxpayers to review any new agreement in light of current market rates and terms.

Since April 2020, Coyote Aviation, with the City’s permission, has remained onsite as a
month-to-month tenant with the same terms as in their expired lease. It is the City’s desire to
reach a new agreement with Coyote Aviation to allow them to continue business while also
protecting the public’s interest by bringing the lease terms up to modern standards.

The Redlands Municipal Airport is a public facility owned by the residents and managed by
the City of Redlands. Information regarding Redlands Municipal Airport is available at
https://www.cityofredlands.org/redlands-municipal-airport....
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Exhibit 19 — Notice of lease termination.

City of
Sess Incerporated 1888 Christopher Boatman,
i Re )23 Facibties and Community
FACILITIES & COMMUNITY P.O. Box 3005, Redlands, CA 92373

Services Director
STRVICES DEPARTMENT 909-798-7633
cboatmanf@cityofredlands.erg

March 17, 2021

Attn: Gil Brown and Jerjes Y. Saliba
Coyote Aviation

15 Meadowbrook Lane

Redlands, CA 92374

Re: Notice of Termination of “Hold Over” status and Lease with Coyote Aviation Corporation

Dear Mr. Brown,

On September 5, 2020, the City of Redlands approved a lease agreement (“Lease™) with Coyote Aviation
Corporation (“Coyote Aviation™) for certain property located at the Redlands Municipal Airport, a copy
of which is enclosed with this letter. The term of the Lease commenced on September 5, 2000, and on
April 4, 2020, the Lease expired. The Lease did provide an option for Coyote Aviation to extend its term
for up to two, successive, fifteen (15) year periods. However, Coyote Aviation did not provide timely
written notice to the City, forty-five (45) days prior to the termination date of the Lease, to exercise that
option.

Currently, Coyote Aviation occupies the property as a “hold over” tenant pursuant to Section 21 of the
Lease. Sub-section 21.3 ofthe Lease states “...if the Tenant, with City’s consent, remains in possession
of the Property without negotiating a new lease, the continued possession by Tenant shall be deemed
month-to-month tenancy terminable on thirty (30) days written notice given at any time by either party.
All provisions of the Lease, except those pertaining to the term continue to apply.”

As described in my October 23, 2020, letter to Coyote A viation, the City Council discussed your request
that the City “extend” the term of your expired Lease during the closed session posted of its October 20®
meeting, and did not take action at the time. The City Council again discussed your request yesterday,
and this time directed staff to inform Coyote Aviation that the City is terminating your “hold over” status.

Please accept this letter as Coyote Aviation's thirty (30) day notice of such termination. As further stated
in section 21.1 of the Lease, Coyote Aviation must “....surrender the property in the same or better
condition as it existed at the time of approval of the Lease, with all [Coyote Aviation’s] improvements
removed from the Property.” Please feel free to contact me by telephone at 909-798-7655 or by email at

cboatman(@citvofredlands.org.
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March 17, 2021
Notice of Termination of Lease
Page 2 0f 2

The City appreciates Coyote Aviation’s past contributions to the Redlands Municipal Airport, and I,
personally, appreciate your patience while the City Council has given due and careful consideration to
your requests.

Sincerely,

Chris Boatman
Facilities and Community Services Director

CC:  Charles M. Duggan, Jr., City Manager
Daniel J. McHugh, City Attorney

L

"5Cory Ty Woms”
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Exhibit 20 — Redlands’ first land lease offer to Coyote Aviation

City of

REDLANDS

Incorporated 1888
. . s City of Redlands
FACILITIES & COMMUNITY 35 Cyjon Street, Suite 222, Redlands, CA 92373

CHRISTOPHER BOATMAN
Facilities and Community
Scrvices Director

SERVICES DEPARTMENT 909-798.7655

Junc 1, 2021

Attn: Gil Brown and Jeries Y. Saliba
Coyote Aviation

15 Meadowbrook Lane

Redlands, CA 92374

Re: Coyote Aviation Ground Lease
Dear Mr. Brown,

On March 24, 2021, City staff met with you and your lcgal counscl, Timothy McCulloch, to
discuss your ground lcasc at the Redlands Airport. At the conclusion of the meeting, McCulloch
indicated that he would provide further correspondence with respect to the expired agreement.
Staff received a response from Mr, McCulloch on April 20, 2021 conveying his opinion that the
cxpiration datc was crroncous. Mr. McCulloch further proposed the following:

e Coyote requests to discuss a resolution with the City to remain a tenant. To that end,
Coyote acknowledges that its continued prescnce at the Airport will not be deemed as a
recognition by the City that Coyotc validly extended its lcase, but rather that the City is
permitting Coyote to remain at the Airport as a month-to-month tenant while the parties
attempt to reach a resolution.

e Neither side will attempt to take legal action against the other while the parties are
cngaged in good faith discussions.

¢ Coyotc will remain as a tenant at the Airport and will be permitted to run its business in
its normal course.

s The City agrees that any and all applicable statute of limitations on any claims that could
be asscrted by each sidc against the other be tolled for a period of six (6) months from
April 20, 2021.

» In the cvent good faith discussions break down between the parties and the City wishes to
cvict or otherwisc take legal action against Coyotc, the City agrecs to provide Coyote
with thirty (30) days advance writicn notice of its intent to take such legal action before
the City is permitted to take legal action against Coyote.

On May 18, 2021, the City Council reviewed the letter and authorized staff to present you with
proposed terms for a new agreement. The proposed terms are attached and reflect fair market rent
and other industry standards provisions. The City requests that you review the proposed terms
and provide a response within fifteen (15) days. During this time, the City authorizes Coyote to
remain a tenant in accordance with the hold-over provisions contained within Section 21.3 of the
previous agreement.

I would also like to make you aware that the City has been contacted by a number of your tenants
and their legal representatives, who have expressed a belief that they own hangars within the
Coyotc lease arca. The City is not aware of such agrecments, and as you are awarc, per Section
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20 — Assignment and Subletting, any such activity requires prior written consent of the City. The
City requests that you provide any background regarding the claims made by your tenants so that
we can appropriately respond to these concerns.

The City appreciates Coyote Aviation's contributions to the Redlands Municipal Airport and we

are hopeful that a new agreement is executed that proves mutually beneficial to both Coyole, the
City, and its residents.

Sincerely,

Chris Boatman
Facilities and Community Services Director

Attachment A: Proposed Lease Terms

CC:  Charles M. Duggan, Jr., City Manager
Daniel J. McHugh, City Attorney
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ATTACHMENT A-PROPOSED LEASE TERMS

/Agreement Elements ~{Proposed Lease -
Teans fifteen (15) years
Rent $95,040 base rent

Escalation Clause {Compensation for inflation)

Rent adjustment annually based on
CPI.

Surrendor of Possession

All permanent improvements
become property of the City upon
expiration.

Termination

City may terminate upon Tenant's
failure to cure a violation of the
agreement.

Use of Property (Permitted Uses)

Specialized aeronautical service
operations {SASO}, maintain
commercial and non-commercial
hangars and office spaces.

Compliance with Laws (use, occupancy,
environmental)

Compliance with statutes,
ordinances, regulations and
requirements of all government
entities (local, state, and federal).

Tenant improvements

Tenant must obtain City approval
for all improvements.

Taxes Tenant is responsible for payment
of all applicable taxes.

Utilities Tenant is responsible for payment
of utilities.

Entry by City City reserves the right to inspect

the facility without prior notice.

Assignment and Subletting

Tenant may not assign or sublet
without consent of the City.
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Exhibit 21 — City finally recognizes correct parcel size.

City of
Incorporated 1884 CHRISTOPHER BOATMAN
N . City of Redlands Facilitics and Community
FACILITIES & COMMUNITY 35 (pion Street. Suite 222, Redlands, CA 92373 Services Dirccior

SERVICES DEPARTMENT Q0Y-798-7655

September 23, 2021

Attn: Gil Brown and Jeries Y. Saliba
Coyote Aviation

15 Meadowbrook Lane

Redlands, CA 92374

Re: Coyote Aviation Ground Lease
Dear Mr. Brown,

On Junc 1™, 2021, the City presented you with terms of a new agrecement and requested that you
provide a response within 15 days. Although no response was received, the City has continucd to
allow you to reside as a hold-over tenant at the Airport on a month-to-month basis. On July 29,
2021, Airport Supervisor Bruce Shaffer proactively contacted you by phone and encouraged you
to respond to the City's offer. He alsoexplained that we are happy to meet with you in person to
further. discuss. terms of a new agreement, Despite our effort, no response was received until
August 26, 2021, when we received the attached letter from your legal counsel, Dickinson Wright
PLLC. In the letter, Coyote Aviation demanded the following:

¢ The City immediately recognize that Coyote rightfully exercised its initial fifteen year
option, and that the lease continue as provided in the September 3, 2000 agrecement with
the changes discussed below.

e An additional fifieen-year term to following the second fifteen-year option in
compensation for the financial and emotional stress it has been subjected to as the result
of the City’s ill-judged attempt to take Coyote’s property.

s The City align the payment and other terms of the lease to correspond with the
protections offered in similar situated operators.

Repayment of all reasonable legal expenses incurred to date.
A refund of excess ground lease payments at 7% compounded interest over 20 years
cqualing approximately §155,612.54

e A public apology from staff and the City Council for the reputational harm done to

Coyote Aviation.

On Scptember 21, 2021, the City Council revicwed the aforementioned letter and rcjected Coyote
Aviation’s demands. Despite Coyote’s Aviation’s failure to respond to the previous offer, it
remains the City’s desire to reach an amicable and fair agreement. To this end, the City has
thoroughly reviewed its initial offer and has determincd to offer you the following reviscd terms
of a ncw agreement:
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15 year term

53,658 square foot land lcasc

$30,048 annual rent

Annual rent increase based on CP1

Readjustment to fair market reat level every five years
City retains all improvements

This offer represents the City’s best and final offer. As we have previously stated, the City has a
fiduciary responsibility to charge fair market rent; anything less would represent a burden to the
taxpayers of Redlands. We are hopeful that this adjusted offer demonstrates our desire to
negotiate in good faith. We request that you notify us in writing of your acceptance of the terms
of this offer within fiftcen calendar days. Failure to provide a timely response will result in the
City taking further action to terminatc your status as a “hold-over tenant” and pursuc its legal
remedies to protect the interests of the City and its residents.

Sincercly,

o

Chris Boatman
Facilities and Community Services Director

Attached: August 26, 2021, Letter from Dickinson Wright PLLC

cC Charles M. Duggan, Jr., City Manager
Danicl J. McHugh, City Attomey
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Exhibit 22 — 30-day notice given to Coyote Aviation.

THIRTY-DAY NOTICE TO VACATE PREMISES

TO: JOSEPH SCARCELLA, as (1) a sub-tenant or lessee of COYOTE
AVIATION or (2) occupant in possession of the premises located at 1551
S;ssums Dr)ive, Redlands, Calitornia 92374; Unit EO/East Office (the
“Premises”

Accordini to records in the City of Redlands’ (the “City”) possession, JOSEPH
SCARCELLA has an interest in the Premises in the form of a sub-tenancy or right
to occupy the Premises. It is the City’s understanding that this sub-tenancy or right
to occupy the Premises is predicated on a lease a;?reement, written or oral, between
the City and Coyote Aviation. As set forth in detail below, the City intends to remove
from possession of the Premises Coyote Aviation and all of its sub-tenants and
occupants. As such, your review and compliance with this notice is necessary and
appreciated.

PLEASE TAKE NOTICE that Coyote Aviation's Lease of Property Located at
Redlands Municipal Airport, entered into between Coyote Aviation and the City on
September 5% 2000 (“Lease™), expired on April 4, 2020. Since that time, Coyote
Aviation has occupied the Premises as a “hold over” tenantcpursuam to Section 21
of the Lease. Thereafter, on March 17,2021, the City issued Coyote Aviation a thirty
(30) day notice of termination of the “hold over” tenancy pursuant to Section 21.3 of
the Lease (“Notice of Termination™).

PLEASE TAKE FURTHER NOTICE that as of this time, Coyote Aviation and its

. sub-tenants and occupants have not vacated the Premises pursuant to the expiration

of the Lease or the Notice of Termination issued by the City. Indeed, Coyote Aviation
and its sub-tenants and occupants continue to access and occupy the Premises. While
the City presented Coyote Aviation with terms for a new lease agreement, no
acceptable response was received from Coyote Aviation. Accordingly, there is no
operable lease extension in place, and Coyote Aviation and its sub-tenants and
occupants have been occupying the Premises as unlawful “hold over” tenants and
occupants,

This NOTICE is being sent in compliance with the 30-day notice requirement for the
purpose of terminating your tenancy in accordance with California Civil Code 1946,
as well as the understanding reached by the parties as memorialized in the City’s
June 1, 2021 letter.

Within thirty (30) days after service of this notice upon you, you must vacate
the Premises, including removal of all equipment and structures presently
thereon, and return it to the City in a satisfactory condition.

111

17T

17942005 41134601388. 1
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PLEASE TAKE FURTHER NOTICE that your failure to deliver possession of
the Premises within thirty (30) days after service of this notice will cause the
undersigned to (1) recover possession of the Premises and (2) recover damages for
each day that you occupy the Premises after the periods covered by this notice, plus

statutory damages if applicable, and costs of suit.

December 17, 2021 CITY OF REDLANDS

Dated:
Ao
By:
; CHRISTOPHER BOA

17942.0014104601388.1
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