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CITY OF SAN DIEGO

FLAT RATE LEASE

THIS RENTAL AGREEMENT is executed between THE CITY OF SAN DIEGO, a municipal

corporation, hereinafter called "CITY," and Pacific Wings, L.L.C., a Limited Liability

Company, hereinafter called "LESSEE."

WHEREAS, LESSEE acknowledges the CITY is marketing the premises for long-term

lease and development, and this lease may be terminated by either party serving theothsr

party with a prior 3D-day written notice. The LESSEE acknowledges that It will not be

entined to any relocation benefits of any kind when this lease is terminated;

NOW, therefore, CITY and LESSEE wish to execute this rental agreement with the

following terms and conditions:

SECTION 1: USES

1.1 Premises. CITY hereby leases to LESSEE and LESSEE leases from CITY all of
that certain real property consisting of approximately 4.7 acres on portions of Lots
16 & 17 and Suites "A" and "C" in the Airport Terminal BUilding, on Montgomery
Field Airport, situated in the City of San Diego, County of San Diego, State of
California, described in Exhibit "A" attached hereto and by this reference made part
of this rental agreement. Said real property is hereinafter called the "premises" or
"leased premises."

1.2 Uses. It is expressly agreed that the premises are leased to LESSEE solely and
exclusively for the purposes of : flight instruction, aviation ground school, aircraft
niaintenance and repair, aircraft sales, renting aircraft,aircraft tiedowns and
existinq aircraft storage hangar(s),: and for such other related or incidental
purposes as may be first approved in writing by the City Manager and for no other
purpose whatsoever. LESSEE will not paint or wash aircraft on the premises or
allow exterior storage, other than operative aircraft tied down on the premises.

LESSEE covenants and agrees to use the prernlsas for the above-specified
purposes and to diligently pursue said purposes throughout the term hereof. Failure
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to continuously use the premises for said purposes, or the use thereof for purposes
not expressly authorized herein, will be grounds for termination. by CITY. The use
of the premises for any unauthorized purpose will constitute a substantial default
and subject this lease to termination at the sole option of the CITY.

1.3 Related Council Actions. By the granting of this lease, neither CITY nor the Council
of CITY is obligating itself to any other governmental agent, board, commission, or
agency with regard to any other discretionary action relating to development or
operation of the premises. Discretionary action includes, but is not limited to
rezonings, variances, environmental Clearances or any other governmental agency
approvals which may be required for the development and operation of the leased
premises .

.1.4 Quiet Possession. LESSEE, paying the rent and performing the covenants and
agreements herein, shall at all times during the term peaceably and quietly have,
hold and enjoy the premises.

1.5 Easements and Reservations.

a. CITY hereby reserves all rights, title and interest in any and all subsurface
. natural gas, oil, minerals and water on or within the premises.

b. CITY reserves the right to grant and use easements or to establish and use
rights-of-way over, under, along and across the leased premises for utilities, .
thoroughfares, or access as it deems advisable for the public good.

c. . CITY has the right to enter the premises for the purpose of making repairs
to or developing municipal resources and services.

However, CITY will not unreasonably or substantially interfere with
LESSEE'S use of the premises and will reimburse LESSEE for physical
damages, if any, to the permanent improvements located on the leased
premises resulting from CITY exercising the rights reserved in this section.
Such reimbursement may include a reduction in the rent proportionate to the
amount of physical damage as determined by CITY. CITY will pay the costs
of maintenance and repair of all CITY installations made pursuant to these
reserved rights.

1.6 Competent Management. Throughout the term of this rental agreement LESSEE
will provide competent management of the leased premises to the satisfaction of the
City Ma'nager. For the purposes of this paragraph, "competent management" will
mean demonstrated ability in the management and operation of uses approved in
Paragraph 1.2 Uses. above and related. activities in a fiscally responsible manner.

1.7 Limited Liability Company Articles of Organization (Exhibit "B" hereof) is by mention
hereof made part of this rental agreement. LESSEE shall give CITY a copy of any
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change in said Articles of Organization within 10 days after they have been
approved by the owners, and LESSEE must obtain prior City written approval for
transfer of ownership in LESSEE, which shall be considered an assignment of
lease, in accordance with 4.2 Assignment and SUbletting.

1.8 Security. LESSEE is totally responsible for providinq its own security service for the
premises at its sole option and expense.

1.9 Political Activities. The leased premises shall be used exclusively for the purposes
specified in Section 1 Uses, hereof. The premises shall not be used for working or
campaigning for the nomination or election of any individual to any public office, be
it partisan or nonpartisan. Provided, however, that LESSEE shall not be precluded
from providing a forum for open public debate by candidates such as occurs at a
"candidate forum" and similar events.

SECTION 2: TERM

2.1 Commencement. The term of this rental agreement shall be month-to-month
commencing on Februarv 1. 1998, and it may be terminated by either party, without
the necessity of cause, by one party serving the other party with a prior 3D-day
written notice by U.S. First Class Mail.

2.2 Surrender of Premises. Upon termination of this rental agreement, LESSEE shall
surrender the premises to the CITY free and clear of all liens and encumbrances,
and in a decent, safe and sanitary condition.

SECTION 3: RENT

3.1 Time and Place of Payment. Rent is due monthly in advance on or before the first
day of each calendar month. All monthly rents will be prorated during the first and
final months of any rental period in order to achieve payment on the first day of
each calendar month. Checks should be made payable to the City Treasurer and
mailed to the Office of the City Treasurer, City of Sari Diego, P.O. Box 2289, San
Diego, California 92112-4165, or delivered to the Office of the City Treasurer, City
Operations Building, 1222 First Avenue, Third Floor, San Diego, California.

The place and time of payment may be changed at any time by CITY upon thirty
(30) days' written notice to LESSEE. Mailed rental payments shall be deemed paid
upon the date such payment is postmarked by the postal authorities. If postmarks
are illegible, the payment shall be deemed paid upon actual receipt by the City
Treasurer. LESSEE assumes all risk of loss and responsibility for late payment
charges if payments are made by mail.

3.2 Rent.. The total initial monthly flat-rate rent is Two thousand. three hundred, fifty
dollars ($2.350) per month. The rent shall be adjusted periodically by City to reflect
increases in the Consumer Price Index for "All 'Urban Consumers" for Los
Angeles/Long Beachsnahslm, California.
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3.3 Delinquent Rent. If LESSEE fails to pay the rent when due, LESSEE will pay in .

addition to the unpaid rents, five percent (5%) of the delinquent rent. If the rent is
still unpaid at the end of fifteen (15) days. LESSEE shall pay an additional ten
percent (10%) [being a total of fifteen percent (15%)) which is hereby mutually
agreed by the parties to be appropriate to compensate CITY for loss resulting from
rental delinquency, including lost interest. opportunities, legal costs. and the cost
of servicing the delinquent account.

3.4 Inspection of Records. LESSEE agrees to make any and all records and accounts
available to CITY for inspection at all reasonable times, so that CITY can
determine LESSEE'S compliance with this lease. These records and accounts will
be made available by LESSEE at the leased premises and will be complete and
accurate showing all income and receipts from use of the premises. LESSEE'S
failure. to keep and maintain such records and make them available for inspection
by CITY is a breach of this lease and cause for termination. LESSEE shall maintain
all such records and accounts for a minimum period of five (5) years.

SECTION 4: ASSIGNMENT

4.1 Time is of Essence; Provisions Binding on Successors. Time is of the essence of
all of the terms, covenants and conditions of this lease and. except as otherwise
provided herein. all of the terms. covenants and conditions of this lease shall apply
to, benefit and bind the successors and assigns of the respective parties, jointly and
individually. .. . "

4.2 Assignment and Subletting. LESSEE shall not assign this lease, or any interest
therein. and shall not sublet the premises or any part thereof, or any right or
privilege appurtenant thereto. or suffer any other person, except employees, agents
and guests of LESSEE, to use or occupy the premises or any part thereof.

4.3 Defaults and Remedies.

a. Default. In the event that:

(1) LESSEE shall default in the performance of any covenant or condition
required by this lease to be performed by LESSEE and shall fail to cure said
default within thirty (30) days following written notice thereof from CITY; or
if any such default is not curable within thirty (30) days. shall fail to
commence to cure the default(s) within said thirty-day period and diligently
pursue such cure to completion; or

(2) LESSEE shall voluntarily file or have involuntarily filed against it and
petition on under any bankruptcy or insolvency act or law; or

(3) LESSEE shall be adjudicated a bankrupt; or.
1
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.(4) LESSEE shall make a general assignment for the benefit of creditors;
then CITY may, at its option, without further notice or demand upon LESSEE
or upon any person claiming rights through LESSEE,immediately terminate
this lease and all rights of LESSEE and of all persons claiming rights through
LESSEE to the premises or to possession thereof; and CITY may enter and
take possession of the premises. Provided, however, in the event that any
default described in Section 4.3 a.(1), Defaults and Remedies, hereof, is not
. curable within thirty (30) days after notice to LESSEE, CITY .shall not
terminate this lease pursuant to the default if LESSEE immediately
commences to cure the default and diligently pursues such cure to
completion.

b. Waiver. Any CITY waiver of a default is nota waiver of any other default.
Any waiver of a default must be in writing and be executed· by the City
Manager in.order to constitute a valid and binding waiver. CITY delay or
failure to exercise a remedy or right is not a waiver of that or any other
remedy or right under this lease. The use of one remedy or right for any
default does not waive the use of another remedy or right for the same.
default or for another or later default. CITY'S acceptance of any rents is not
a waiver of any default preceding the rent payment. CITY and LESSEE
specifically agree that the property constituting the premises is CITY-owned
and held in trust for the benefit of the citizens of the City of San Diego and
that any failure by the City Manager or CITY staff to discover a default or
take prompt action to require the cure of any default shall not result in an
equitable estoppel, but CITY shall at all times, subject to applicable statute
of limitations, have the legal right to require the cure of any default when and
as such defaults are discovered or when and as the City Council directs the·
City Manager to take action or require the cure of any default after such
default is brought to the attention of the City Council by the City Manager or
by any concerned citizen.

c. No Inverse Condemnation. The exercise of any CITY right under this lease
shall not be interpreted as an exercise of the power of eminent domain and
shall not impose any liability upon CITY for inverse condemnation.

4.4 Members'Liability. Each member and owner of Pacific Wings, L.L.C. shall jointly
and severally perform and be responsible for each and every term, covenant and
condition and each member is jointly and severally liable for performance under this
lease.

SECTION 5: INSURANCE RISKS/SECURITY

5.1 Indemnity. LESSEE agrees to defend, indemnify, protect, and hold the CITY, its
agents, officers, and employees harmless from and against any and all claims.
asserted or liability established for damages or injuri~s to any person or property,
including injury to LESSEE'S employees, invitee, guests, or officers, which arise out
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of or are in any manner directly or indirectly connected with the development or
operation of the leasehold or the work to be performed under this rental agreement,
and all expenses of investigating and defending against same; provided, however,
that LESSEE'S duty to indemnify and hold harmless shall not include any claims or
liability arising from the established active negligence, sole negligence, or sole
willful misconduct of the CITY, its agents, officers, or employees.

5.2 Insurance ..

a. LESSEE shall take out and maintain at all times during the term of this
lease the following insurance at its sole expense:

(1). Public liability and property damage insurance in the amount of not less
than THREE MILLION DOLLARS ($3,000,000) Combined Single Limit Liability
with an occurrence claims form. This policy shall cover all injury or damage,
including death, suffered by any party or parties from acts or failures to act by
CITY or LESSEE or by authorized representatives of CITY or LESSEE on or in
connection with the use or operation of the premises.

(2) Fire, extended coverage, and vandalism insurance policy on all insurable
City-owned property on the premises in an amount to cover 100 percent of the
replacement cost. Any proceeds from a loss shall be payable jointly to CITY
and LESSEE. The proceeds shall be placed in a trust fund to be reinvested in
rebuilding or repairing the damaged property.

(3) Aircraft and Flight Instructor's Liability in the minimum amount of Three
Million dollars ($3,000,000)

(4) Hangar Keeper's Insurance. LESSEE agrees to maintain the following
insurance at its sole expense, during the term of this lease: Hangar Keeper's
Insurance sufficient to cover 100% the value any aircraft hangared for others.

This insurance is subject to the same requirements, restrictions and penalties
in the event of failure to provide or maintain as detailed under the insurance
provision of this lease.

b. LESSEE'S responsibility to maintain said insurance also includes the following:

(1) Additional Insured. All insurance policies will name CITY as an additional
insured, protect CITY against any legal costs in defending claims, and will not
terminate without sixty (60) days' prior written notice to CITY. All insurance
companies must be satisfactory to CITY and licensed to do business in
California. All policies will be in effect on or before the first day of the lease,
except "course of construction fire insurance" shall be in force on
commencement of all authorized construction .on the premises, and full
applicable fire insurance coverage shall be effective upon completion of each
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insurable improvement. A copy of the insurance policy will remain on file with
CITY during the entire term of the lease. At least thirty (30) days prior to the
expiration of each policy, LESSEE shall furnish a certificate(s) showing that a
new or extended policy has been obtained which meets the terms of this lease.

(2) Modification. CITY, at its discretion, may require the revision of amounts
and coverages at any time during the term by giving LESSEE sixty (60) days'
prior written notice. CITY'S requirements shall be designed to assure protection
from and against the kind and extent of risk existing on the premises. LESSEE
also agrees to obtain any additional insurance required. by CITY for new
improvements. in order to meet the requirements of this lease.

(3) Accident Reports. LESSEE shall report to CITY any accident causing more
than TEN THOUSAND DOLLARS ($10,000) worth of property damage or any
serious injury to persons on the premises. This report shall contain the names
and addresses of the parties involved. a statement of the circumstances. the
date and hour, the names and addresses of any witnesses and other pertinent
information.

(4) Failure to Comply. If LESSEE fails or refuses to take out and maintain the
required insurance, or fails to provide the proof of coverage, CITY has the right
to obtain the insurance. LESSEE shall reimburse CITY for the premiums paid
with interest at the maximum allowable legal rate then in effect in California.
CITY shall give notice of the payment of premiums within thirty (30) days of
payment stating the amount paid: names of the insurer(s) and rate of interest.
Said reimbursement and interest shall be paid by LESSEE on the first (1st) day
of the month following the notice of payment by CITY.

Notwithstanding the preceding provisions of this Subsection (4), if LESSEE fails
or refuses to take out or maintain insurance as required in this lease, or fails to
provide the proof of insurance. CITY has the right to declare this lease in default
without further notice to LESSEE and CITY shall be entitled to exercise all legal
remedies in the event of such default.

5.3 Security Deposit. Prior to execution of this lease, LESSEE shall pay and maintain
with City a cash security deposit in the amount of $2,350, which is subject to
increases in proportion of any increases in the monthly rent.

The security or any balance thereof will be returned to LESSEE within ninety (90)
days following expiration or termination of this lease, provided LESSEE has faithfully
complied with all terms, covenants and conditions hereof.

SECTION 6: IMPROVEMENTS/AL TERATIONS/REPAIRS

6.1 Acceptance of Premises. By signing this lease. LES$.EE represents and warrants
that it has independently inspected the premises and made all tests, investigations,. .
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and observations necessary to satisfy itself of the condition of the premises. LESSEE
agrees it is relying solely on such independent inspection, tests, investigations, and
observations in making this lease. LESSEE further acknowledges that the premises
are in the condition called for by this lease, that CITY has performed all work with
respect to the premises, and that LESSEE does not hold CITY responsible for any
defects in the premises.

. . .
6.2 Entry and Inspection. CITY reserves and shall always have the right to enter said

premises for the purpose of viewing and ascertaining the condition of the same, or
to protect its interests in the premises, or to inspect the operations conducted thereon
during LESSEE'S hours of operations, except CITY may enter the premises at any
time, without LESSEE'S permission, to protect human life or protect CITY's interest
in the premises.

6.3 Maintenance. Except as hereinafter provided, LESSEE agrees to assume full
responsibility and cost for the operation, maintenance and replacement or repair of
the premises throughout the lease term.

LESSEE shall also make such repairs and replacements necessary to maintain and
preserve the premises in a decent, safe, healthy and sanitary condition satisfactory .
to CITY and in compliance with all applicable laws. All applicable codes and
standards of CITY, state and federal agencies shall be observed in all maintenance,
repairs and replacements on the premises.

6.4 Improvements/Alterations. No improvements, structures, or installations shall be
constructed on the premises, and the premises may not be altered by LESSEE
without prior written approval by the City Manager.

6.5 Utilities. Except as hereinafter provided, LESSEE agrees to order, obtain and pay
. for all utilities necessary for operation of the premises. All utilities will be installed
underground. CITY shall provide reasonable amounts of water and sewer service for
LESSEE'S office hangar and the landscaping around the office hangar'. The City
Manager shall have sole and absolute discretion to determine what constitutes a
"reasonable amount" for purposes of this paragraph.

6.6 Liens. LESSEE shall at all times save CITY free and harmless and indemnify CITY
against all claims for labor or materials in connection with operations, improvements,
alterations, or repairs on or to the premises and the costs of defending against such
claims, including reasonable attorney's fees.

If improvements, alterations, or repairs are made to the premises by LESSEE or by
any party other than CITY, and a lien or notice of lien is filed, LESSEE shall within
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•. five (5) days of such filing either:

a. take all actions necessary to record a valid release of lien, or

b. file with CITY a bond, cash, or other security acceptable to CITY sufficient to
pay in full all claims of all persons seeking relief under the lien.

6.7 Taxes. LESSEE agrees to pay, before delinquency, all taxes, assessments, and fees
assessed or levied upon LESSEE or the premises, including the land, any bUildings,
structures, machines, equipment, appliances, or other improvements or property of
any nature whatsoever erected, installed, or maintained by LESSEE or levied by
reason of the business or other LESSEE activities related to the leased premises;
including any licenses or permits. LESSEE recognizes and agrees that this lease
may create a possessory interest subject to property taxation, and that LESSEE may
be subject to the payment of taxes levied on such interest, and that LESSEE shall pay
all such possessory interest taxes. LESSEE further agrees that payment for such
taxes, fees and assessments will not reduce any rent due CITY.

\

6.8 Signs. All signs erected on the premises must comply with the Airports approved
signage program.

6.9 Ownership of Improvements and Personal Property.

a. Any and all improvements and installations, except utilities and taxiways, now
existing or constructed on the premises by LESSEE shall prior to lease
expiration or termination be deemed owned by LESSEE, and LESSEE shall
remove the improvements, installations and all personal property from the
premises at its sole expense prior to the expiration or termination of this rental
agreement.

. .
b. If any removal of such improvements and personal property by LESSEE results

in damage to the remaining improvements on the premises, LESSEE agrees to
promptly repair all such damage.

c. Any necessary removal by either CITY or LESSEE which takes place beyond
said expiration or termination hereof shall require LESSEE to pay rent to CITY .
at the rate in effect immediately prior to .said expiration' or termination and to
reimburse CITY for its cost to remove the personal property. .

d. Abandonment by LESSEE. Even though LESSEE has breached the lease and
abandoned the property, this lease shall continue in effect for so long as CITY .
does not terminate this lease, and CITY may enforce all its rights and remedies
hereunder, including but not limited to the right to recover the rent as it becomes
due, plus damages.

.J

6.10 HazardousfToxic Waste. LESSEE will not allow the installation of storage tanks or
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release of hazardous substances in, on, or under or from the premises. "Hazardous
substances" shall mean those hazardous substances listed by the Environmental
Protection Agency in regularly released reports and any other substances
incorporated into the State's list of hazardous substances. A copy of the presently
effective EPA and the State lists is on file .in the City Clerk's Office as City Clerk
Document 769704.

LESSEE agrees to assume the defense of, indemnify and hold the CITY harmless
from any and all claims, costs and expenses related. to environmental liabilities
. resulting from LESSEE'S operations on the premises, including, but not limited to,
costs of environmental assessments, costs of remediation and removal, any
necessary response costs, damage for injury to natural resources or the public, and
costs of any health assessment or health effect studies.

LESSEE shall notify the CITY in writing immediately if it has reasonable cause to
believe, that any hazardous substance has been released in, on or beneath the
premises, LESSEE shall give written notice to the City Manager

SECTION 7: GENERAL PROVISIONS

7.1 Notices

a. Any notice required or permitted to be given hereunder shall be in writing and
may be served personally or by United States mail, postage prepaid, addressed
to LESSEE at the leased premises or at such other address designated in
writing by LESSEE; and to CITY as follows:

City Manager
City of San Diego
Real Estate Assets Department, Airports Division
3750 John J. Montgomery Drive
San Diego, CA 92123

b. Any party entitled or required to receive notice under this lease may by like
notice designate a different address to which notices shall be sent.

7.2 Compliance with Law. LESSEE shall at all times in the construction, maintenance,
occupancy, and operation of the premises comply with all applicable laws, statutes,
ordinances, and regulations of CITY, County, State, and Federal Governments, at
LESSEE'S sole cost and expense. In addition, LESSEE shall comply with any and
all notices issued by the City Manager or his authorized representative under the
authority of any such law, statute, ordinance, or regulation.

7.3 .CITY Approval. The approval or consent of CITY, wherever required in this lease,
shall mean the written approval or consent of the City Manager unless otherwise
specified, without need for further resolution by the City;!Council. .
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7A Nondiscrimination. LESSEE agrees not to discriminate in any manner against any

person or persons on account of race, color, religion, gender, sexual orientation,
medical status, national origin, age, marital status, or physical disability in LESSEE'S
use of the premises, including, but not limited to the providing of goods, services,
facilities, privileges, advantages, and accommodations, and the obtaining and holding
of employment.

7.5 Compliance with CITY'S Equal Opportunity Contracting Program. LESSEE shall
comply with Title VII of the Civil Rights Act of 1964, as amended; Executive Orders
11246, 11375, and 12086; the California Fair Employment Practices Act; and any
other applicable federal and state laws and regulations herein after enacted.
LESSEE will not discriminate against any employee or applicant for employment
based on race, religion, color, ancestry, age, gender, sexual orientation, disability,
medical condition, or place of birth. Upon CITY request, LESSEE will submit a
current Workforce Report and, if required, an Equal Opportunity Plan which set forth
actions that LESSEE will take to achieve the CITY'S goals for the employment of
African Americans, American Indians, Asians, Filipinos, Latinos, women, and people
with disabilities. Further, LESSEE will cause the foregoing provisions to be inserted
in all subleases and all subcontracts for any work covered by this lease so that such
provisions will be binding upon each sublessee and subcontractor.

LESSEE understands that failure to comply with the requirements listed above and/or
submitting false information in response to these requirements may result in
termination of this lease and debarment from participating in CITY contracts for a
period of not less than one (1) year.

LESSEE acknowledges that the CITY seeks to promote employment and business
opportunities for local residents and firms on all CITY contracts. LESSEE is
encourages to solicit .applications for employment, bids and proposals for
subcontracts, and work associated with this lease from local residents and firms as
opportunities occur. LESSEE is encouraged to hire qualified local residents and
firms.

7.6 FAA Nondiscrimination Covenant.

a. LESSEE and LESSEE'S representatives, successors, sub lessees and assigns
agree, as part of the consideration that:' .

(1) No person shall be denied benefits, participation or subjected to
discrimination in the use of facilities on the premises based on race, color, sex
or national origin. .

(2) No person shall be denied benefits, excluded from participation in or subject
to discrimination in the construction of any improvements nor the furnishing of
any services on the premises, based on race, col9r, sex or national origin.

11
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(3) LESSEE shall use the premises in compliance with all other requirements
imposed by or pursuant to Title 49, Code of Federal Regulations (CFR),
Department of Transportation, Subtitle A, Office of the Secretary,. Part 21,
"Nondiscrimination in Federally-Assisted Programs of the Department of
Transportation-Effectuation of Title VI of the Civil Rights Act of 1964," as now
exists or may be amended in the future.

b. If any of the provisions are breached, CITY may terminate the lease and reenter
and repossess the premises as if this lease had never been made. This
provision is not effective until the procedures of 49 CFR Part 21 are allowed and
completed, including expiration of appeal rights. .

c. LESSEE agrees to furnish accommodations and services on a fair and equal
basis to all users and will charge fair, reasonable and equal prices for each item
or service. LE$SEE is allowed to make reasonable and nondiscrimin.atory
discounts, rebates or similar price reductions to volume purchasers .. If LESSEE
does not comply with this provision, CITY has the right to terminate this lease
rental agreement, without liability, or either CITY or the United States may
judicially enforce this entire covenant.

d. LESSEE agrees to include the entire covenant in any sublease or lease rental
agreement by which LESSEE grants ahy right or privilege to any firm,
corporation or person providing services or accommodations to the public on the
leased premises.

7.7 Equal Opportunity. LESSEE, LESSEE'S successors, assigns, sublessees, and any
suborganizations agree to undertake an equal opportunity program as required by
Title 14, Code of Federal Regulations, Part 152, Subpart E, to insure that no person
shall be excluded from any employment program or opportunity, nor be denied any
service described, based on race, creed, color, national origin or sex.

7.8 Disabled Access Compliance. LESSEE agrees to comply with the California
Government Code, Sections 11135-11139.5; the Federal Rehabilitation Act of 1973,
Section 504, Title V; the Americans with Disabilities Act of 1990 (ADA); and any other
applicable state and federal laws and regulations hereafter enacted protecting the
rights of people with disabilities. LESSEE'S compliance shall include but not
.necessarily be limited to the following:

a. LESSEE shall not discriminate against qualified persons with disabilities in any
aspects of employment, including recruitment, hiring, promotions, conditions and
privileges of employment, training, compensation, benefits, discipline, layoffs,
and termination of employment.

b. No qualified individual with a disability may be excluded on the basis of
disability from participation in, or be denied the benefits of; services, programs,
or activities of LESSEE. )
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c. LESSEE shall post a statement addressing the requirements of the ADA in a

prominent place at the work site.

d. Where required by law, LESSEE shall comply with CITY'S disabled access
requirements by bringing up to code and making accessible any areas of the
premises which deny access to disabled persons. All such improvements and
alterations shall be at the sole cost of LESSEE.

e. LESSEE shall include language in each sublease agreement which indicates
the sublessee's agreement to abide by the foregoing provisions. LESSEE and
sublessees .shall be individually responsible for their own ADA employment
.programs .

. LESSEE understands that failure to comply with the above requirements and/or
submitting false information in response to these requirements shall constitute
a default under this lease. .'

7.9 Partiallnvaliditv. If any term, covenant, condition, or provision of this lease is found
invalid, void, or unenforceable by a court of competent jurisdiction, the remaining
provisions will remain in full force and effect.

7.10 Legal Fees. In the event of any litigation regarding this lease, the prevailing party
shall be entitled to an award of reasonable legal costs, including court and attorney's
fees.

7.11 Number and Gender. Words of any gender used in this lease shall include any other
gender, and words in the singular number shall include the plural, when the tense
requires.

7.12 Captions. The Lease Outline, section headings, and captions for various articles and
paragraphs shall not be held to define, limit, augment, or describe the scope, content,
or intent of any or all parts of this lease. The numbers of the paragraphs and pages
of this lease may' not be consecutive. Such lack of consecutive numbers is
intentional and shall have no effect on the enforceability of this lease.

7.13 Entire Understanding: This lease contains the entire understanding of the parties.
LESSEE, by signing this lease, agrees that there is no other written or oral
understanding between the parties with respect to the leased premises.' Each party
. has relied on its own examination of the premises, advice from its own attorneys, and
the warranties, representations, and covenants of the lease itself. Each of the parties
in this lease agrees that no other party, agent, or attorney of any other party has
made any promise, representation, or warranty whatsoever which is not contained in
this lease.

The failure or refusalof any party to read the lease or other documents; inspect the
.J .

premises, and obtain legal or other advice relevant to 'this transaction constitutes a
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waiver of any objection, contention, or claim that might have been based on these
actions. No modification, 'amendment, or alteration of this lease will be valid unless
it is in writing and signed by all parties.

7.14 CITY Employee Participation Policy. It is the policy of CITY that all CITY contracts,
agreements or leases with consultants, vendors or LESSEES shall include a
condition that the contract or lease shall be unilaterally and immediately terminated
by CITY if the contractor or LESSEE employs an individual who within the twelve
months immediately preceding such employment did in his/her capacity as a CITY
officer or employee participate in negotiations with or otherwise have an influence on
the recommendation made to the City Council in connection with the selection of the
contractor or LESSEE. It is not the intent of this policy that these provisions apply to
members of the City Council.

7.15 Drug-free Workplace. LESSEE shall be required to abide by the omnibus drug
legislation passed by Congress on November 18, 1988 by adopting and enforcing a
policy to maintain a drug-free workplace by doing all of the following:

a. Publish a statement notifying .employees that the unlawful manufacture,
distribution, dispensation, possession, or use of controlled substances is pro-
hibited on the leasehold and specifying the actions that will be taken against
employees for violations of the prohibition .

. b. Establishing a drug-free awareness program to inform employees about all of
the following:

(1) The dangers of drug abuse in the workplace.

(2) The LESSEE'S policy of maintaining a drug-free workplace.

(3) Any available drug counseling, rehabilitation, and employees assistance
programs.

(4) The penalties that may be imposed upon employees for drug abuse
violations. .

c. LESSEE shall include in each sublease agreement language which indicates
the sublessee's agreement to abide by the provisions of a drug-free workplace.
LESSEE and sublessees shall be individually responsible for their own drug-
free workplace programs.

7.16 Interchangeable Terms. The terms LESSEE and TENANT; LESSOR and
LANDLORD; LEASE or LEASE AGREEMENT and RENTAL AGREEMENT are used
interchangeably in this agreement.

.J.
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SECTION 8: SPECIAL PROVISIONS

8.1 Authority. Each individual executing this lease on behalf of LESSEE represents and
warrants that he/she is duly authorized to execute and deliver this lease on behalf of
said LESSEE, in accordance with duly adopted articles of organization and
membership agreement and all steps have been taken prior to the date hereof to
qualify LESSEE to do business in the State and City where the premises are situated.

8.2 Standard of Employees. LESSEE and its employees shall at all times conduct
themselves. and the operations on the leased premises in a creditable manner.

8.3 Landscaping. LESSEE shall, at its sole cost, landscape and maintain all areas in
accordance with the Airport's approved landscaping plan.

8.4 Schedule of Prices. All prices of merchandise, equipment and services of LESSEE
and its sublessees shall be competitive with prices of like merchandise, equipment
and services offered in the San Diego area, except LESSEE shall not be required to
sell any services at a loss.

8.5 No Warranty. CITY does not warrant that said premises are suitable for the purposes
for which they are leased as stated herein.

8.6 Cutting of Trees. LESSEE shall not remove any trees on the premises without the
written prior instruction or authorization from City.

SECTION 9: AIRPORT PROVISIONS

9.1 LESSEE Use to Conform with Law and Other Rules. LESSEE is granted the
nonexclusive use of all public airport facilities including, but not limited to, taxiways,
runways, aprons, navigational aids and other facilities related to the normal function
of any aircraft under LESSEE'S or itssublessee's control. LESSEE agrees that such
use shall be in accord with existing or future laws, rules and regulations of the United
States.of America, the State of California and CITY in regard to their aviation and air
navigation authority. .

9.2 LESSEE Use and Construction to Conform with Federal Aviation Regulations.
LESSEE agrees to confqrm to all applicable Federal Aviation Regulations in any
operation or construction on the premises. LESSEE agrees to comply with the
notification and review requirements covered in Part 77 of the Federal Aviation
Regulations (which may be amended or replaced by other regulations from time to
time) before constructing any improvements or modifying or altering any structure on
the premises. :

9.3 LESSEE'S Noninterference with Aircraft. LESSEE and LESSEE'S successors,
assigns and sublessees agree not to use the premises in any manner or act in any

.J

. manner that might interfere with any aircraft landing 01' taking off from Montgomery
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Airport or otherwise create a hazard. If this covenant is breached in any way, CITY
reserves the right to enter the premises and abate or eliminate the interference at the
expense of LESSEE.

9.4 Lease Subordinate to CITY-United States Agreements. This lease shall be
subordinate to the terms of any existing or future agreements between CITY and the
United States, or to any United States legal requirement relative to the development,
operation or maintenance of the airport.

9.5 Height· Limitation. LESSEE and LESSEE'S successors, sublessees and assigns
agree not to erect or permit any structure or tree on the premises in excess of FAA
recommendations. If this covenant is breached in any way, CITY reserves the right
to enter the premises and remove the structure, object, or tree, at the expense of
LESSEE.

9.6 Right of Flight Easement. CITY and its successors and assigns reserve a right of
flight for the passage of aircraft in the air space above the premises, for the benefit
and use of the public. This right includes the right to make noise inherent in the
operation of existing or future aircraft that operate in any way on or near Montgomery
Airport.

9.7 War or National Emergency. In the event of war or national emergency, this lease
and all of its provisions shall be subject to any United States Government right,
existing now or in the future, affecting the control, operation, regulation, take over,
or exclusive or nonexclusive use of Montgomery Airport.

9.8 Airport Development. CITY reserves the right to further develop, change or improve
the airport and its routes and landing areas as CITY sees fit, without LESSEE
interference or hindrance and regardless of LESSEE'S views and desires.

9.9 Nonexclusive Right. LESSEE understands and agrees that nothing in this lease shall
be construed to grant or authorize an exclusive right within the meaning of Section
308 of the Federal Aviation Act of 1958 (Title 49, Section 1349 of the United States
Code).

9.10 Landing Area Maintenance. CITY reserves the right, but not the obligation, to
maintain and repair the airport landing area and all other public facilities. CITY also
has the right to direct and control all LESSEE activities affecting the maintenance and
repair of these facilities.

9.11 CITY to Mitigate Impacts of Subordination. If subordination agreements between
CITY and United States of America result in LESSEE'S inability to operate as a
business on the premises, or if the business operations permitted under this rental
agreement are materially affected during a period of SUbordination, CITY agrees to
make a reasonable rental reduction or adjustment, as determined by CITY. LESSEE

.) '.agrees that any damages claimed during this subordinafion period will be limited to
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this rental relief.

9.12 CITY to Mitigate Impacts of Subordination by Termination or Extension. If
subordination agreements between CITY and the United States of America result in
LESSEE'S inability to operate as a business on the premises, or if the business
operations permitted under this lease are materially affected during a period of
subordination, CITY, upon written request from LESSEE, will terminate this lease or .
extend the term of this lease for the period of time that LESSEE'S operation is
affected, and no rent shall accrue during any period of inoperation. .

9.13 Licenses and Certifications. LESSEE agrees that it will not maintain any activities
such as ,a flight school, air charter, air taxi or grounds school, without the required
FAA certifications arid licenses. Failure to comply with this provision constitutes a
default and CITY then has the right to terminate the lease without liability.

9.14 Employee Conduct. LESSEE shall be responsible for the conduct of any employee
on the entire property, if that employee is on airport property during any period of
employment.

9.1.5 Aircraft Parking. LESSEE shall require that all aircraft under its control be parked
only on the leased premises, except as otherwise provided by the direction of the City
Manager. At no time shall any aircraft, vehicle or other object, including refuse, under
LESSEE'S control, be allowed to obstruct any designated taxiways.

9.16 Noise Abatement. CITY airports are severely impacted by noise; therefore, LESSEE
shall comply at all times with all airport noise abatement rules and regulations ("Noise
Abatement Program") as may be applicable to LESSEE'S use of CITY-owned airports
and this lease, Current information on the Noise Abatement Program for CITY
airports may be obtained at CITY'S Airport Noise Abatement Office.

It is CITYS intent to take whatever action is necessary to enforce its Noise
Abatement Program. This may include fining violators and/or terminating their use
of the airport. LESSEE shall fully cooperate with CITY in its enforcement of its Noise
Abatement Program with users of the leased premises, including providing CITY with
any information it has in its records that would assist the CITY in identifying and
locating those that violate the Airport's Noise Abatement Program.

9.17 Minority Business Policy

a. If LESSEE receives any federal funds governed by Title 49, Code of Federal
Regulations, Part 23, LESSEE agrees that it and its contractor will ensure that
minority business enterprises have the maximum opportunity to compete for and
perform contracts and subcontracts. LESSEE and LESSEE'S contractors agree
not to discriminate on the basis of race, color, national origin or sex in the award
and performance of any Federal Department of Transportation assisted
contracts. . -:
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b. Developer will comply with Title VII of the Civil Rights Act of 1964, as amended,
the California Fair Employment Practice Act, and any other applicable federal
and state laws and regulations hereinafter enacted. Developer will not.
discriminate. based on race, religion, color, ancestry, age, gender, sexual
orientation, disability; medical condition or place of birth against any employee,
applicant for employment, or firm seeking to conduct business with developer.

Further, developer will cause the foregoing provisions to be .inserted in all
subcontracts for any work covered by this rental agreement so that such
.provisions will be binding upon each subcontractor. .

9.18 Guarantee Removal of Aircraft. LESSEE and its owners jointly and severally
guarantee CITY that it s-hall promptly do one of the following at its sole expense:

(1) Provide CITY with a current written certification from an AEllicensed mechanic
stating the Beech 18 aircraft, located on the premises, has been inspected and found
to be flight worthy and its engines are now properly sealed and no longer leaking
hazardous materials, or

(2) Remove the Beech 18·from the premises as soon as legally possible .

.,,
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SECTION 10: SIGNATURES

10.1 Signature Page.

IN WITNESS WHEREOF,this Lease Agreement is executed by CITY, acting by and

through its City Manager, and by LESSEE, acting by and through its lawfully authorized

officers.

THE CITY OF SAN DIEGO

Date d-IB-qt

Date_2-+;;....;/_t;-t!~· ...:.,.'f_:!J _
I 7

By --,-_

APPROVED as to form and legality this (JS-~ day of r--i'- ,1998.

CASEY GWINN, Cirttorney

By t1 VI;
Deputy City Attorne

file: a:pacifi1
2-2-98
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UBIB: L~IJ.-lt:Jt11 nrue. .l.'tL.IU ,..,.,.From: Dalltd Warren Peters To: Mel Roberts
~. .- - ..

lIeco~QINCi REQUESTED BY ANtI
V/IEN RECORDED MAL TO:

SPACi AIIOVIi THIS UNE FOR RECORDER'S USE

;tJtt nnf ~~dif,mbl
2IiU ~DIt5

;untart 1f;Dtr
SACRAMENTO

1, BIU JONES, Secretary of State of California, hereby certify:

That the annexed transcript of 4 pagers) was prepared by
and in this ojJice from the record on file, of which itpurports to be a copy,
and that it islull, true and correct.

IN WITNESS WHEREOF, I aecute
this certificate and Ilf/ix the Gnat
Seal 0/the Sum 0/Ctzli,fonda

NOV 251997

~~

Secretary 0/ Suue



.. . From: David Warren Pete,. To: Mel Roberts uatt:: ".,..I4,-Il:JIII ."'IC . .,J . .., .... I .... r-Nl

State of cafifomlae'--------
Bill Jones

Secretary of State

,- .. '.......--_-----.
LIMITED UABILITY COMPANY
ARTICLES OF ORGANIZATION

LLC-l

IMPORTANT - Read til. IJIItructtolll b.fort complttm; the form.
Thll doeaDlcut U p ..... Dted for tIUJIZparallllat to SeetioD I'TOSOordae CaUroral- CorporadoD' Code.

2. Lawt datil (molltbldayl)'nr) 011which tU limkcc1liability compmy Is to diaaolvc:
NOVEMBER 24 2097

3. lb. pwposc of tile IimiIcd ~ cDmPIDY is to CIIIpp lD lID)' Iawfial act or Ktivily for which a limited llabUity complll1y
may be orpnizcd UIIdcr tile Bmdy-KJ11a Llmlllld Uabillty CompllDY Act.

4. Eater the I1IIIU of iIIidalll_ for ..me:. orproc:ou IIDdella the approFlate pnlvisioA below:

__ -=D,;;A:.;,V.::ID:..:,.P.::,ET,;;ER;::;;,:S;-.- , which Is

Ix ) 111 individual rcsidiDi lD C8IifbmJL Proceed to Iu:m ,.

[ ) a COsporatiOD whJc:h hu meet a cenlfIcEe pursumt to SectiOD IS0.5 oCthe California CorporatiOlU Code. SkIp Item S
and proceed to Item6.

,. ICthc: initial agent Cor service of process Is IIIllndMduaL enter a business or resfdemfaJ street address In California:

Sttc:et address: 402 WEST BROADWAY FOURTH FL

CIty: I GO StItC: CALIFORNIA Zip Code: 92101

6. The limlzed llabl1lly company will be mllll88ed by: (check 0110)

I' eX ) ODe mIMger [ ) marc than 0110manager [ 1 Umited llIb~lty compmy members

I
7. rf other matters are to be lDeluded iD tile ArtIcles of'OrsanludOn attach one or more separate pages.

Number olpalC' auac:bed, 11l1li)': 3

8. It Is hereby cleclared that I am tile perso1l wbo
uK~tIlls~~~w~h~~1s
my lr-t IIIld c1e~

0...../. JENNIFER MARSON

Type or prilllllllllle of orpnlter

NOVEMBER 24 97Date: __ • 19 _

FILED
In lie olliee of tile Secrmy of Slate

of file Slate of Catifllllil

NOV 24 1997
0:..:

7J;#J.
BILL JONES, ~ of State



From: David Warron Poto rs To: Mol Robortc

.' F:aM:~~~,.,. TO:JENFF1'!R~

Date: ~~l~·'WW 11m.:~:4~;'U t'M

Dtd8; '1124Jll1 '71IrIe: 'T Pogo 4 of6, . .
PqoZClf4 .

ATTACHMENT TO LIMITED LIABILITY COMPANY ARTICLES OF

PACIFIC WINGS, LLC

7A. Restdd10D.1 ClIl TnuuteJ" IUII1AdmlulQll of. New Member.

The mc:mbers may admit to the limited liability oompany ClI¥: or more additiOll81
mombcn who will participate in tho profit&. losses, available cash flow, and owuersbip of the 888ClB
of the limited liahility campany on mch tmns as ere in tilOOI'dancc with d1c Operating Agreemont.
Notwitbltaudina tho fcl'ogoing, tho admiuion 01 any IIlJOb. addmoua1 member 01' mcmbe:n sbaU
requite tile COllIS of members then having a majority of the non-transf~rred profits of the limitM
liability oompaay. The 1IaIiBrcr of any membcnhip iotcreat Ilha1l require 1I1eapproval ofthc momben
hsviDg a lDI:lority of the non-ttaalfeued profits.

The limited liability oompaay aha1l be diasolvod upon the ooourrct1QC of any of the
foUowins CMlO1B:

L By tile lmanUnous written agreement of allmembers; or

b. Upoo ihc death" wi1hdrawal, rcaignatiCln, oXpuIsioD. bankruptDy, or dissolution
of a axmber or oocurrenoo of any other evcmt which tcrrnin!!fes the ooatinued
mcmbcrabip of a member in the limited liability oompllDY, unlellS tho business
of the limited liability company is continued by !be 00DReI'II of the remainlns
IDClDbcrB (lfmoro than 000) holding a majority-ilMDt.cralt as provided in Sub-
Article 7C below, or

e, By cally of a dcoree of judioial dissolution pursuant to California Carpondc:
Code 17351.

,c. Ript to COIldnue Business byConsent of MaJoritT-In-lnterelt.

Upon the death, withdrawal. reBisnaUon. withdrawal, expulsion or dissolution of a
!MI1!1lClI', adjudication of a member as a bankrupt or inl.Jompatcnt or oanmcnoo of any other cwut
which tam;nlliea tho oontiDued membership of a member in this JUnifwI. liability company, the
",",'ining members (ifmore than one) holding a majority-in-intcrcat shall have the right to llOlJtinuc:
the bush =sa of1ho limited liability company.



rrom. W811'IQ ll''iarren r-erers I 0: Mel tCODens UdU:I.lI.o-l4.-IO&l, , .."e . ...l."".,~ ,',., rowe oJ '.: .....

7D. Nature or Mem'ersIdp lIIterest.

Tho imm:st of eac:h member of this limited liability oomptmY oorIJItitutes the pcrIIOl1A1
estate of that member, and may be 1raD8ferrcd or sancd as pcovidGd in the Operating Agmmcat.
However, if aU of the oIhcr members of this 1imi.1ed liability oompany, other than the member
propoaUlg to dispose ofhis. her or its interest, do not approve orb proposed transfer or assignment
by unan;1DClIJ1written ~ tho tramlfcno of the membcr'a interest sba1l have no risbt te partiaipate
in tho manasemeat of tbe business and affilin of this limited liability company or to bcoomo a
momb«. Tho 1l'aDsfcno abaU be catit10d to roocivo only tho &hare of profrts or other compensation
by way of inoome and the return of OCIl1tributions to wbiob that member would othcrwiBc be amitled
and Iba11 bold oo1y an ~ ... io iIdcRst

The businese aDd affairs of this limited liability oompany shall be regulated· by an
0pcntiDg Asrccmmt bctwcGl tho limitcG liability GOIDp&DY aDd its mcmben, wbiob. _gr.lDem sbaJl
in writiDa and coasisfetrt with the legal requi.remem aDd provWOIlS of the Bevc'ly-Killea Limited
UahilitY Company Al;:& 8Dd tbllllC Artioles afOrgMiutioa iDoluding aU amc:ndD'Gll81borato.

7F. lJutemnl .............

. The limited liability company may indemnitY on individual made a paty to a
proocMing bcoause be or aha is or was a manager, member, affioer, omptoyoo or agent oftbe limited
liability oompaay agaimt judgmc Ins, seWemema,. penalties. or cxpcuses of any kind inourred as result. .
of aalion in 1bat gapagity if; aQIing as a 11l8DlI8CI'. be or sho baa fb1fillod aU fiduoiary dutica 0WDd to
tbo limitod lia.bility oompany aad to i1B members, and regardless of the position held, be or IIbe
goncb'cted IUmsc:If or herself in good faith. he or she rcalODably bcliGVCd that his or her oonduot was
in or at lcut not oppcscd to the best interests oftbo limited liability ClClI!1pmy and, in the case of any
arimiDal prooeedins. he 01' Ibe had no reasonable cause to believe his or lxc OODduot Wt1II1ID1aw&l.

The limited liability company may also provide indenmifioation for on individual with
respogt to his or her conduct as an administrator or adviaor to an employee bcnafit plan maisrtaiDed
by the 1imi1ed liability company iftbo individual reasonably believed his or her oonduct to be in 1hc:
interesIB of the partioipams in and beneficiaries oftbe plan.

The jndc:nmjfioation of expenses permitted bcnrin shall ooly be authorized if lit all by
. written Operating AgreaneDt and any other agreemCDtll approved by all of the member&. 1M Articles

of Orglmization sballnot be iPtapreted to limit in any JDIII11Iet' the right to the indemnif'ica1iolJ, the
power ofthc limitcd liability oompany to pW'l:llwc any imIurancc or to provido for the advanooment
of oxpeases of ~ individual who would otherwise be entitled thereto. ..

2
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Inaddition to the foregoiJI& the limited liabDity company IbaU indemnify azul IIllW'the
organizer barD:1I.- for aU IUlts t&k.cn by hiin as orjaniz'% of tl.l limited liability oompany. and shall
pay all <lClIIb azul cxpeascs iuourrecl by or irnpoett<l upon him .. a rellUlt of the IllDIO, iDoluding
OODIpC2IIation based upon the uaua1 ohargcs for my timo expeuditurelJ rcqWred of him in pamUt of
tho dcflDlC apin. any liability wmg on ibc aoOOUD1 of aotmg as organizer or arising on the acoowrt
of ct:d'onliDs the iDdenmifi.cation right hereunder, and the limited liability company releases him fiom
al11iabi1ity or my IUOhBOt II organizer not involving willtbl or srosaly negligent miscooducrt.

Amogdmqrta to tho Artiolce of Organimion of tho limited liability oompany sba1l be
adopted in aoocriIDoo' with the Operating Asreemeat or with tbll ocmllCDlof aU the nwnbmi but in
DO eveat shall tho Artiolcs of'Orpnizatioa be amended by a vote of'lcs8 than Ii.majority in interest of
thcmemben. ... ...

•
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AGKI£El\1I£~'1'TO OKGA.~IZI£ A

LIMl'l'ED LIABILITY COMPANY A.~D
SLBSCKlBE '1'0 li'lj1'l'lAL CAt'ITAL

111is agreement is made effective 2.+ November 1997, between Melvyn Roberts, Mr.
Alejandro Diaz, Daniel Gayet.

In consideration of the mutual promises herein contained, the undersigned parties agree
to limn a J .irnited J .iahility Company (herein "I ,I,C") pursuant to the California J .iability Company
Act to undertake and carry on business as follows:

SECTION 1. ~AME:

The name of the Ll.C shall be Pacific Wings, LLC.

SECTION 2. PURPOSE:

The LLC shall be formed for the purposes set forth in Exhibit A.

Sf-:C:nON 1, \rEMRERS ANT) SURSCRIPlJONS:

The initial members in the LLC shall be the signatories to this agreement and hereby
subscribe to the capital contributions set out in Exhibit D.

SECTION 4. ~vIAt'iAGEME~T:

The management of the LLC shall be in the hands of Melvyn Roberts, its sole
manager, as set forth in Exhibit C. -,,--~-

SECTION 5. PRINCIPAL OFFICE:

111e principal office for the trunsaciion of business or'rhe LLC shall be located at
896; Gil1l1s t:ti,rll, i!i~1I1ilWi, :laa Diego, cA 9212:.
'-'10 "J.- S" 'Li~A'!(v1 VH.l...t' ~. S"tW p;.s: 4-0 .. c t1 q LI 2.3

o \LIy,;-Fet~rl\F.ObefUlPlc'}JllliJ'~"::~l pwl""oj
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section 6. RESTIUCTIONS UN TRANSFER OF MEMBERSHIP Il'\'l"ERES'lS:

The Articles of Organization and Operating Agreement will contain provisions that
shall restrict the transfer of membership ofthe LLC as set forth in Exhibit D.

SECTION 7. DISSOLUTION AND CONTINUATION:

The Articles of Organization and the Operating Agreement shall define events of
dissolution and provide for continuation of the business of the LLC as set forth in
EXhibit E.

SECTION 8. APPROVED FORM OF ARTICLES OF ORGANIZATION:

A copy of approved Articles of Organization of the LLC are attached and
incorporated by this reference as Exhibit F.

SEcnON 9. OPERATING AGREEylEr\T TO BE ADOPTED:

The initial members and signatories shall adopt an op~~ating agreement not

. inconsistent with the terms Of.thisa~eemeni.(\ .'. . .

. IN WITNESS. WHEREOF, the Undersigned, Ita -e o:yeuted this Agreement, effective the
day and year first above wntten.· I . - .

Dated:. ' '1 } L . ,I9iJ--,...Q.
~ Mr. Melvyn

-c~~~~~
tvh'. Alejandro Diaz. Member

Mr. Daniel Gayet, Member

2
.-,
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EXHIBIT A

Purpose of LLC

•.l.

The purposes for which this Limited Liability Company is organized

are the transaction of any and all lawful businesses for which limited liability

companies may be 'organized under the laws of the State of California, including, but

not limited to, civilian flight instruction.

3
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EXHIBIT B

Initiul Capitallzatlon

NAlvIES !\.sSET VALUE

.N1.r.~1ely)n. R.-()'?e.~lu~:::u~~;~::~la~
TOTAL VALUE OF
INITIAL CAniTALIZATlON:

s 40.00

s 30.00

s 30.00

$100.00
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E.XHIBIT C

Management

The management of the Company shall be vested in Mr. Melvyn Roberts, or his designees
pursuant to a management contract and as set forth below.

POSITION l:mIVIDCAL

~lllnager(P.r.esi4.el1~.. . 11r.~I,;:IYY!I:R.()b~I1s
Manager/Treasurer Mr. Melvyn Roberts .

....()~Aelii&llC.': ..
Munager/Seoretnry Mr. Melvyn Roberts

or designee
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EXHIBIT A

CAPITAL CONTRlBUTION OF MEMBERS AS OF

lPACIJFIC WINGS, LLC

HE~1BER'S NAME . MEHBER'S ADDRESS MEMBER'S CAPITAL ME?\iBER1S PERCE~'TAGE

CO!';iRlBFTlON [!';iEREST

8665 Gibbs Drive, :1 ·10.00 forty Percent
Mr. I'>lelvyalRoberts Suite 1H1 1-1O%D

San Diego, CA
92123

8665 Gibbs iD,·iYe, S 30.00 Thirty Percent
Mr.AlejanJro lDiaz Suite RlO 130%)

San Diego, CA,
92123

8665 Gibbs Drive, $ 30.00 Thirt)· Percent
1\1,.. lDaniel G"yet Suite no Q30%)

Sail Diego, CA
92123

TOTALS: S 100.00 One-Hundred
HOO%)

G:\L.iw.P~I~rs\RubC:I1s\Pac\\'ill~s\Op<:Jgr.pwl.wlxl 60
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EXHHlBrf lB

PERCENTAGE IlNTERESTS iN
NET PROlFrfS AND NET LOSSES

NAME OF MEMBER NET PR08TS PERCENTAGE NET LOSSES PERCENI AGE

Mr. Melvyn Roberts Forty Percent (40%) Forty Percent (40%)

Mr. Alejandro Diaz Thirty Percent (30%) Thirty Percent (30%)

Mr. Daniel Gayet Thirty Percent (30%) Thirty Percent (30%)

TOTALS: One Hundred (l00%) One Hundred (]()O%)

C:\Law'P':I.:rs\RC'~T1s\Pac\Vil\g.s\O\l'::ll:r"pwl.wpd 61
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THE CITY OF, ~::~Au\~ l1J uL~:J"l~((,---V
EQUAL OPPORT!JNITY CONTRACTING PROGRAM
1010 SECOND AVENUE· SUITE 500· SAN DIEGO, CA 92101

I . •

(619) 533-4464 • FAX: '533-4474

WORK FORCE REPORT

The objective of the Equal Employment Opportunity Program is to ensure that contractors doing business with the City, or
receiving funds from the City, will not engage in unlawful discriminatory employment practices prohibited by State and
Federal law. Such employment practices include, but are not limited to the following: employment, promotion or upgrading,
demotion or transfer, recruitment or recruitment advertising, layoff or termination, rate of payor other terms of compensation,
and selection for training, including apprenticeship.

D Construction ~Vendor/Supplier
.D Consultant D Grant Recipient

Name of Company: ._pArJ Elf . fA IIAl~( ) 1.-' r
AKA/DBA: -:- ----.- -:=- _

Address (Corporate Headquarters, where applicable): tfoL$ "MIZNy \)1'"'1 /lOPt'?>
City <; frN 'bl f-4q County CA. State C.8
Telephone Number: ('to/) :26"- 'il.JbtL FAX Numbe.r: ((p'f) ,22'-'- lot7
Name of Company CEO: . ME- L ,20eert:s
Address(es), phone and fax nurnberts) of company facilities located in San Diego County (if different from above):
Address: ---'- _

City County --------
Telephone Number: ( FAX Number: (
Type of Business: . £uWI s::CHCP L- Ty~ense: _

The Company has appointed: ;YIeL ~1l7!'
as its Equal Employment Opportunity Officer (EEOO). The EEOO has been given authority to establish, disseminate, and
enforce equal employment and affirmative action policies of this company. The EEOO may be contacted at:
Address: ..,---__ -,-- ,-- ---'- ~ _

Telephone Number: (,

Type of Contractor:

NO OTHER FORMS WILL BE ACCEPTED

CONTRACTOR IDENTIFICATION

D Financial Institution
D Insurance Company

!!1""Lessee/Lessor
D Other

ZiPIJ2It:!

State Zip _

___________ FAX Number: (

For Firm's: D San Diego Work Force and/or D Managing Office Work Force

I, the undersigned representative of __ --IDi'LAu~~H.Lt~L"---....iW.a.£J{L.!N~(iu(:__,...___J./~..Lo!!:.Jo"c..."'-L, _r (FirrrfName)

(/ftl,/~/A
(State)

This document was executed on this
(County)

hereby certify that i ormation provided herein is true and correct.

~tt- day of {J" 19!jL.

Rev 1/98 D-1(1)a



WORK FORCE BEPORT - _ 2

NAME OF FIRM:, PAU l=1 c..

" ,

• )"

DATE:'---:lP--,=--~L(-=--::J-qQ...&'-

INSTRUCTIONS: For each occupational category, indicate number of males and females in every ethnic
group, Total columns in row provided, Sum of all totals should be-equal to your total work force.

Include all those employed by your company on either a full or part-time basis. The following groups are to be
included in ethnic categories listed in columns below:

(1)
(2)
(3)
(4)

African-American. Black (5)
Latino, Hispanic, Mexican-American, Puerto Rican' (6)
Asian, Pacific Islander (7)
American Indian, Eskimo

Filipino
Caucasian
Other Ethnicities; not falling into other groups

•i i J i.' ,

OCCUPATIONAL CATEGORY

Professional Specialty

Engineers/Architects

. Technicians and Related Support

J

. ,

Sales

Administralive Support/Clerical
,

Services

Precision Production, Craft and Repair

Machine Operators, Assemblers,
Inspectors

Transportation and Material Moving

Handlers, Equipment Cleaners, Helpers
and Nonconslruction Laborers"

"Construction labors and other field employees are not to be included on this page

I GRAND TOTAL ALL EMPLOYEES '5'

INDICATE BY GENDER AND ETHNICITY THE NUMBER OF ABOVE EMPLOYEES WHO ARE DISABLED:

I DISABLED

I_T_O_T_AL_'S_EA_C_H_~_O_~_U_M_N_--,-__ -,-I __ ~ ~~_----J __ "----...L--1 __ "---- ~ __ I_J..='___'_____' _ _'_--=---i.._----J

I

NON·PROFIT ORGANIZATIONS ONLY:

Rev 1/98 D-1(1)b



, i .AL OPPORTUNITY AGREE~T

NON-DISCRIMINATION CLAUSE: Contractor shall not discriminate against any employee or applicant
for employment on any basis prohibited by law. Contractor shall. provide equal opportunity in all
employment practices. Contractor shall ensure that its subcontractors comply with the City of San .
Diego's Equal Employment Opportunity Program.

EQUAL EMPLOYMENT OPPORTUNITY (EEO): Contractor has received, read, understands and
agrees to be bound by the City of San Diego Municipal Code, Chapter II, 'Article 2, Division 27 (Equal
Employment Opportunity Program) provjded with the proposal package.

Contractor has submitted either a Work Force Reporl or an Equal Employment Opporlunity Plan as
required by Section 22.2705 of the City of San Diego Municipal Code.

City and Contractor agree that compliance with EEO provisions will be implemented, monitored, and
reviewed by the City's Equal Opportunity Contracting Program (EOCP) staff.

EQUAL OPPORTUNITY CONTRACTING: Contractor has received, read, understands and agrees to
be bound by the Equal Opportunity Contracting Program requirements described in the proposal
package.

Contractor has submitted the Outreach and Teaming Survey. Contractor agrees to provide updated
. reports as requested by the City .:

Contractor agrees to insert equal opportunity compliance language in all subcontracts for any work
covered by this Agreement so that such provisions will be binding upon each subcontractor.

Project Name: Bid No.:

Company.Nam Date: r2.-4-1t

_-.-.:t&L\k?2rZ$ __
Print Authorized Signature Name

COMPLETE SET OF "BIDDING DOCUMENTS" (All "B" Pages) MUST BE SUBMITTED AS BID PROPOSAL

Rev. 1/98 8-6
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W~~K FORCE REPORT (COn_ctiOn) .- Page 3 •

NAME OF FIRM: ~f'!~\\-~C \)..:Jl ('\ee;~ L. L·e DATE: d- - q-'l I{
INSTRUCTIONS: For each occupational category, indicate number of males and females in every ethnic
group. Total columns iri row provided. Sum of all totals should be equal to your total work force.

Include all those employed by your company on either a full or part-time basis. The following groups are to be
included in ethnic categories listed in columns below:

(1) African-American, Black
(2) Latino, Hispanic, Mexican-American, Puerto Rican
(3) Asian, Pacific Islander
(4) American Indian, Eskimo

(5) Filipino
(6) Caucasian
(7) Other Ethnicities; not falling into other groups

L- ---l.._----'- __ '-_~ __ IL._~__ l-_L.-_ '--~ ~_L__.i..__

tv' I
:>

INDICATE BY GENDER AND ETHNICITY THE NUMBER OF ABOVE EMPLOYEES WHO ARE DISABLED:

'I DISABLED . 1 1__ --'--_--1__ -'- -'- -'-_--1.,-_-'- __

Rev 1/98 0-1 (1)c


