TEMNO. B

STAFF REPORT CITY OF OCEANSIDE
DATE: August 1, 2012

TO: Honorable Mayor and City Council Members

FROM: Property Management Division

SUBJECT. APPROVAL TO AMEND THE AMENDED AND RESTATED LEASE AND
OPERATING AGREEMENTS WITH AIRPORT PROPERTY VENTURES TO
INCLUDE ADDITIONAL PROPERTY AS PART OF THE PREMISES; ACCEPT
$96,112 IN GRANT FUNDS FROM THE FEDERAL AVIATION
ADMINISTRATION AND APPROVE THE APPROPRIATION OF SAID GRANT
FUNDS TO THE AIRPORT MAINTENANCE AND OPERATION FUND; AND
ADOPT A RESOLUTION TO AUTHORIZE THE SUBMITTAL OF AN
APPLICATION WITH THE CALIFORNIA DEPARTMENT OF TRANSPORATION
FOR A STATE AIRPORT LOAN

SYNOPSIS

Staff recommends that the City Council approve Amendment 1 to the Amended and Restated
Lease and Operating Agreements with Airport Property Ventures, LLC, to include additional
property as part of the Oceanside Municipal Airport property; authorize the City Manager to
execute the amendment; accept $96,112 in grant funds from the Federal Aviation Administration
and approve the appropriation of said grant funds to the airport maintenance and operation
fund; adopt a resolution authorizing the submittal of an application with the California
Department of Transportation for a state airport loan, authorizing the City Manager to execute
the related loan agreement and certifying the City’s ability to repay the loan.

BACKGROUND

In August 2009, the City Council approved an Amended and Restated Lease Agreement and an
Amended and Restated Operating Agreement (collectively “Agreements”) with Airport Property
Ventures, LLC ("APV”) for the lease and operation of the Oceanside Municipal Airport (“Airport”).
The Agreements provided that once an approximately 14.7-acre parcel (“North Side Parcel”)
was free of all claims and encumbrances on title, the City would amend the Agreements to add



the North Side Parcel to the Airport. In 2011, as a result of the dismissal of a lawsuit, the North
Side Parcel was freed of all claims and encumbrances on title.

Per the Agreements APV is required to make improvements to the Airport, including
constructing new hangars and upgrading the existing facilities (e.g., administration building). In
addition, the Agreements also give APV the opportunity to pursue grants from the Federal
Aviation Administration (“FAA”) for improvements to the Airport on behalf of the City as the
airport sponsor. APV has applied for and received approval of grants from the FAA for the
installation of a water line and fire hydrant required for the new hangar construction, and
Americans with Disability Act (“ADA”) upgrades to the administration building restroom. APV is
now requesting that the City accept the FAA grants.

As part of its obligation to construct new hangars at the Airport, APV would like to submit an
application for a new loan to the California Department of Transportation Division of Aeronautics
(“Caltrans™). However, the Caltrans loan application requires the City, as the airport sponsor, to
adopt a resolution authorizing the filing of the application, authorize execution of a loan
agreement and certify the City’s ability to repay the loan. APV has requested that the City adopt
such a resolution for a loan to finance the construction of the new hangars.

ANALYSIS
Addition of the North Side Parcel

The Agreements with APV require amendments to the Agreements (“Amendment”) once the
City is able to clear all claims and encumbrances from title to the North Side Parcel. Inasmuch
as the lawsuit encumbering title to the North Side Parcel has been dismissed, the North Side
Parcel is now clear of all claims and encumbrances from title. Thus, in accordance with the
terms of the Agreements, the Agreements will be amended to include the North Side Parcel as
part of the Airport. By adding the North Side Parcel to the Airport, APV can begin planning for
the development of the property, which will include outreach to the neighborhood at the
appropriate time in accordance with the CBO Agreement.

Acceptance of FAA Grant

Notwithstanding the approval of a grant application by APV on behalf of the City, as the Airport
sponsor, for the waterline and fire hydrant, and the ADA upgrades to the restrooms at the
administration building, the City is required, per its administrative directives, to accept the grant
funds from the FAA. By accepting the grant from the FAA, the Airport will receive funding for the
waterline and fire hydrant required to construct the new hangars and to provide the ADA



required upgrades to the restrooms in the administration building. The new hangar construction
is anticipated to occur shortly after the Caltrans Loan is approved and funded.

Adoption of Resolution for Caltrans Loan

Per the Agreements the obligation to securing financing for improvements to the Airport is the
responsibility of APV. Although a new loan from Caltrans requires a repayment obligation from
the City as the airport sponsor, a new loan from Caltrans compared to a loan from a private
lender has a significantly lower interest rate. A lower interest rate in turn, can potentially
generate more revenue to the City under its lease payment from APV per the terms of the
Agreements.

In addition to requiring the City, as the airport sponsor, to adopt a resolution authorizing the filing
of the application and execution of a loan agreement, the new Caltrans loan obligates the City,
as the airport sponsor, to repay the loan. Thus, in order to entertain a new loan from Caltrans,
the City needs to specifically identify a source of revenue to see that there is sufficient funding to
make the new loan payments. To obtain a new loan from Caltrans, APV is agreeable to
specifically obligating the revenue generated from the new hangars to the repayment of the new
Caltrans loan.

The new loan repayment would be set up so that APV would segregate the rental revenue for
the new hangars and make a payment to the City, who in turn would pay Caltrans. This
arrangement is similar to what the City currently does in repaying their current loan with
Caltrans. In addition, APV is also agreeable to setting up an escrow account for a payment
reserve for an additional funding source available to the City to pay Caltrans. Should APV not
make timely payments as well as keep the payment reserve at a minimum level, the City would
have additional rights to declare APV in default of the Agreements and pursue its available
remedies.

FISCAL IMPACT

Addition of North Side Parcel

There is no immediate fiscal impact resulting from the amendment to the Agreements to include
the North Side Parcel as part of the Airport.

Acceptance of FAA Grant

Acceptance of the FAA grant funds in the amount of $96,112 necessitates approval of a budget
appropriation for said amount to Business Unit 8222127900274 in order to utilize said grant



funds. The $96,112 in grant funds will be handled as a reimbursement program for the
waterline and fire hydrant installation, and the ADA restrooms upgrades at the administration
building to be completed by APV.

Adoption of Resolution for Caltrans Loan

The new loan from Caltrans is estimated to be $628,000 with a seventeen year term. The
actual amount cannot be determined until such time as Caltrans approves the loan application.
The new hangars are designed to be 16,661 square feet in size. The rent for the new hangars
is projected to be $0.68 per square foot or $10,196 per month (taking into account a ten percent
vacancy factor). At the time of this staff report, the Caltrans interest rate is four and one-half
percent whereas the private lender interest rate is around eight percent. With the anticipated
Caltrans loan monthly payment of approximately $4,400 compared to a private lender monthly
payment, the City could also get additional revenue as rent, depending on the reconciliation of
net revenue as set forth under the Agreements.

Monthly rent received from the leasing of the new hangars will be sufficient to cover the Caltrans
monthly loan payment. As previously mentioned, APV will also deposit into a separate City
account earmarked for Airport Maintenance and Operating Fund Reserve, an amount equal to
six times the Caltrans monthly loan payment amount, which account can be used to pay the
Caltrans monthly loan payment in the event APV does not make the monthly payments in a
timely manner.

INSURANCE REQUIREMENTS

City minimum insurance coverage requirements identified in the Agreements will be met and
coverage extended through the term of the Agreements.

COMMISSION OR COMMITTEE REPORT

Does not apply.

CITY ATTORNEY'S ANALYSIS

The referenced documents have been reviewed by the City Attorney and approved as to form.



RECOMMENDATION

Staff recommends that the City Council approve Amendment 1 to the Amended and Restated
Lease and Operating Agreements with Airport Property Ventures, LLC, to include additional
property as part of the Oceanside Municipal Airport property; authorize the City Manager to
execute the amendment; accept $96,112 in grant funds from the Federal Aviation Administration
and approve the appropriation of said grant funds to the airport maintenance and operation
fund; adopt a resolution authorizing the submittal of an application with the California
Department of Transportation for a state airport loan, authorizing the City Manager to execute
the related loan agreement and certifying the City’s ability to repay the loan.

PREPARED BY: SUBMITTED BY:

Douglas E-Eddow Peter A. Weiss

Real Estate Manager City Manager

REVIEWED BY:

Michelle Skaggs Lawrence, Deputy City Manager -/‘77%

Teri Ferro, Financial Services Director , \NH\:U Fov T E



FIRST AMENDMENT
TO ‘
AMENDED AND RESTATED LEASE AGREEMENT

This First Amendment to Amended and Restated Lease Agreement
(“Amendment”) is made the 1% day of August, 2012 (“Effective Date”), by and between
the City of Oceanside, a California charter city (“Landlord™) and Airport Property
Ventures, LLC, a California limited liability company (“Tenant™).

RECITALS

WHEREAS, Landlord and Tenant entered into that certain Amended and Restated
Lease Agreement (“Lease”), dated August 12, 2009 for the use of the real property
described as the Oceanside Municipal Airport (“Airport”), excluding the Airport
Movement Areas and Existing Airfield Improvements (“Premises”);

WHEREAS, Landlord and Tenant also entered into that certain Amended and
Restated Operating Agreement, also dated August 12, 2009, for the operation, management
and maintenance of the Airport Movement Areas and Existing Airfield Improvements of
the Airport;

WHEREAS, Subsection 2.2 of the Lease provides for the addition of the North
Side of the Airport to the Premises at such time as Landlord clears all claims and
encumbrances from title to the North Side of the Airport;

WHEREAS, the Landlord, pursuant to the United States District Court for the
Southern District of California, Order Dismissing Case with Prejudice — Case No.: 3:08-
cv-02180-JAH (BGS), has cleared all such claims and encumbrances from title to the
North Side of the Airport; and

WHEREAS, Landlord and Tenant are desirous of adding the North Side of the
Airport to the Premises in accordance with Subsection 2.2 of the Lease and amending the

Lease in accordance thereto.

NOW, THEREFORE, in consideration of the covenants and conditions contained
herein, the parties hereto agree as follows:

AGREEMENT
The Lease, beginning on the date hereof, shall be amended to read as follows:

1. Subsection 2.1 Lease of Premises is amended to include as part of the Premises the
real property described as the North Side as more specifically defined in Subsection 1.16

FirstAmendmentleaseAgreement8-1-12deF01



“North Side”. All other sections of the Lease when referring to the Premises shall include
the North Side as part of the Premises.

2. All other terms, conditions, covenants and provisions of the Lease shall remain in
full force and effect. In the event of any conflict between the terms of the Lease and this
Amendment, the terms of this Amendment shall control.

“Landlord”
THE CITY OF OCEANSIDE
a California charter city
APPROVED AS TO FORM:
City Manager City Attorney
“Tenant”

AIRPORT PROPERTY VENTURES, LLC
a California limited liability company

By: /Q@J\A/ @M
4 / (

Name: /2 S R A DV

Title: 42 o poss v =y vy #~

B :/%-44« _‘u”l Lt /\17’\ /\-—/%—/L—o

//} / 4
Name: /. t . Ny s Y e
Title: D Py P e P

NOTARY ACKNOWLEDGEMENT OF TENANT’S SIGNATURE(S) MUST BE ATTACHED

FirstAmendmentLeaseA greement8-1-12deF01



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
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State of California

County of [77'%7 @/Z UW/ZA_J
On {)L&z,\/f Z8/2- before me, JRuics p . /f/iaﬁﬂué&,

hate 7 Here Insert Name and Title of the Officer

personally appeared LY A Fonnge n S S T
Name(s) of Signer(s) M

who proved to me on the basis of satisfactory evidence to
be the persorg) whose namels) is/are_subscribed to the
within instrument and acknowledged to me that
“helshe/they executed the same in hitsther/thsir authorized
capacity(%‘sy,\and that by hister/their_signaturetsy.on the
instrument the person(s), or the entity upon behalf of
which the person(s), acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph is
true and correct.

WITNESS my hand and official seal.

Signatur (2.8 (7

Place Notary Seal Above Signature of Notary Public

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document: &/ gz zs Mo 10 2 KT Cryepctectd = W‘e W

Document Date: d?: e Number of Pages: 2,0%

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Kﬁdu«c W/@WW C Signer’'s Name:
O individual 7 0 Individua
4" Corporate Officer — Title(s): O Corporate Officer — Title(s):

O Partner — O Limited O General 0 Partner — O Limited O3 General
[0 Attorney in Fact OF SIGNER 0 Attorney in Fact OF SIGNER

0 Trustee Top of thumb here O Trustee Top of thumb here
O Guardian or Conservator [ Guardian or Conservator
O Other:_S¢ete#e ) —— 0] Other:

J

Signer Is Representing:_____ Signer |s Representing:

A AN A N AN A R A R A R N AR A A A A A R R R R A A A R R R A R S AR S A RZERREANASER

©2007 National Notary Association » 9350 De Soto Ave., PO.Box 2402 » Chatsworth, CA 91313-2402« www.NationalNotary.org Item #5907 Reorder: Call Toll-Free 1-800-876-6827
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CALlFORNlA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189
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ate Here Iuyéert Name and Title of the OffigBr

personally appeared 77)H A 7) /7/4/4(@46

Name(s) of Signer(s)

who proved to me on the basis of satisfactory
evidence to be the person(,s’)/ whose nameﬂs@/al:e—
subscribed to the within instrument and acknowledged
me that he/she/they executed the same in
hl /her/their authorized capacity(ies), and that by
i signature(g] on the instrument the

gllllllllIIEIIBIllllllllllllﬂlll“sll& behalf of
= Amy Wong = érson(sy; or the entity upon be alf of which the 3
- COMM. #1919518 o person(s) acted, executed the instrument. )
§ NOTARY PUBLIC - CALIFORNIA % 9
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= My Commisslon Explres January 27, 2015 = laws of the State of California that the foregoing g
RN NE RN AR R DN BN RO RSONRDAREDP paragraph |S true and correct. ;ﬁ
:j
WITNESS my hand and official seal. )
)
R Signature: M% L 497747 )
? Place Notary Seal Above S re of Notary Publ/ov / 9)
: OPTIONAL s
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¢ Description of Attached Document )
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: t% Corporate Offlcer — Title(s): L £ {J Corporate Officer — Titl 9%
g Individual RIGHT THUMBPRINT [J Individual RIGHT THUMBPRINT 2
¢ o OF SIGNER )
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{0 Attorney in Fact
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FIRST AMENDMENT
TO
AMENDED AND RESTATED OPERATING AGREEMENT

This First Amendment to Amended and Restated Operating Agreement
(“Amendment”) is made the 1* day of August, 2012 (“Effective Date™), by and between
the City of Oceanside, a California charter city (“City”) and Airport Property Ventures,
LLC, a California limited liability company (“Operator™).

RECITALS

WHEREAS, City and Operator entered into that certain Amended and Restated
Operating Agreement (“Operating Agreement”), dated August 12, 2009 for the operation
management and maintenance of the airport movement areas and existing airfield
improvements (“Airport Movement Areas and Existing Airfield Improvements™);

3

WHEREAS, City and Operator also entered into that certain Amended and
Restated Lease Agreement (“Lease™), also dated August 12, 2009, for use of the real
property described as the Oceanside Municipal Airport (“Airport™), excluding Airport
Movement Areas and Existing Airfield Improvements (“Premises”);

WHEREAS, City and Operator as Landlord and Tenant under the Lease and in
accordance with Subsection 2.2 of Lease have added the North Side of the Airport to the
Premises;

WHEREAS, City and Operator are desirous of referencing in the Operating

Agreement the addition of the North Side of the Airport as part of the Premises in the
Lease.

NOW, THEREFORE, in consideration of the covenants and conditions contained
herein, the parties hereto agree as follows:

AGREEMENT

The Operating Agreement as of the date hereof, shall be amended to read as
follows:

l. The term Premises as set forth in the Operating Agreement shall include, as part of

the Premises under the Lease, the real property described as the North Side, as more
specifically defined in Subsection 1.13 “North Side”.

FirstAmendmentOperatingAgreement8-1-12deF01



2. All other terms, conditions, covenants and provisions of the Operating Agreement
shall remain in full force and effect. In the event of any conflict between the terms of the
Lease and this Amendment, the terms of this Amendment shall control.

“City”
THE CITY OF OCEANSIDE
a California charter city
APPROVED AS TO FORM:
7,
By: By: %ﬁ%%cé{w A8
City Manager City Attorney

“Operator”

AIRPORT PROPERTY VENTURES, LLC
a California limited liability company

By:/%%/ DM:A—Q(/J

Name: . 0D d ko Dy L Sy

Title: A g S e ey

By; PN ™ ]
Ly//%/ VAR e

Name: L oS £ oo et S D e

Title: D e O iy A w =

NOTARY ACKNOWLEDGEMENT OF OPERATOR’S SIGNATURE(S) MUST BE ATTACHED

FirstAmendmentOperatingA greement8-1-12deF01



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of California

County of//@d @CW

% /g 719/L-before me, s O gz au

£/ ,
Date / Hege Insert Name and Title of the Officer
personally appeared ALY Dip A Aonnme N L—i//\
Name(s) of Signer(s) :

who proved to me on the basis of satisfactory evidence to
be the persori{skwhose nam@(st/éfe\subscrlbed to the
within instrument and acknowledged to me that
“he/she executed the same ln\h\/herifhex( authorized
capacityM and that by Hts\/her/fhe( signature{s) on the
instrument the person{s), or the entity upon behalf of
which the persori{s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph is
true and correct.

WITNESS hand and official seal.

Signature - ﬁ mw

Place Notary Seal Above Signature of Notary Public

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document: M%Mﬁ’; @%M ma( Q"-L/Qﬁﬂ @‘lwy\'
Document Date: ,ﬁ / PN Number of Pages:
Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)
Signer’s Name:Q7£a{eé_)</- /«(é/A’MaM&(_ Signer’s Name:

O Individual J Individual
ﬁorporate Officer — Title(s): 0O Corporate Officer — Title(s):

0O Partner — O Limited O General 0 Partner — [J Limited [J General RIGHT THUMBPFINT
[J Attorney in Fact OF SIGNER O Attorney in Fact OF SIGNER
0 Trustee Top of thumb here [ Trustee Top of thumb here
[OJ Guardian oy Conservator UJ Guardian or Conservator
O Other:M‘ [ Other:

Signer Is Representing: ___ Signer Is Representing:

A A A A A A A A R S R A N A R S A AR AR A N R T RASTEAE SRR A A LS AR NI A,
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189

State of California
County of /\ cs ,,é /’)}QZ ZZ?§
On W’L(//7 R0/Z before me, ﬁ/i’/f/ ﬂjﬂﬂf’ /7)/7’%/%’[ p//fé/é

Dhate ere Inser! Name and Title %he Offifer

personally appeared (7;’/{/&/ 7 7>A7j§f/‘ LC/

Name(s) of Signer(s)

who proved to me on the basis of satisfactory
evidence to be the person(sf whose name(g)@/axe-—
subscribed to the within instrument and acknowledged
me that (he/shefhey- execut;d the same in
he#fthetr orized capacity(iesy—and that by
/heﬁ-t-hei'r—'signaturegéf on the instrument the
erson(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

F

Amy Wong
COMM. #1919518
NOTARY PUBLIC - CALIFORNIA
LOS ANGELES COUNTY

My Gommission Explres January 27, 2015
RN RN RN NN NN RNE NN ARERRENAD

I certify under PENALTY OF PERJURY under the
laws of the State of California that the foregoing
paragraph is true and correct.

SIHICCSTInIn

SERig 1 SO0 ugny

WITNESS my hand and official seal.

Signature: /ﬂ//‘%/ A )./)oa/
Place Notary Seal Above )%nature of Nofefy Pdbl %

OPTIONAL

/
Though the information below is not required by law, it may prove valuable to'persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document: ﬁ//? st /4 DEND NEN L Tﬂ AOVErPEN b RESS 7120

y, REEMEN &
Document Date: g%g_{ _/ 2527; @/4‘ /{Z_IJ e Number of Pages: 2
Signer(s) Other Thari Named Above:

Capacity(ies) Claimed by Signer(s)

<

[ Sigher's Name: T T DRISCO (L Signer's Name: ;
g ﬁ Corporate Officer — Title(s): CF. & O Corporate Officer — Title(s): /
L ')Zl Individual O Individual
¢ O Partner — [ Limited [ General | Top of thumb here (] Partner — [J Limited [J @eneral | Top of thumb here
é O Attorney in Fact [J Attorney in Fact
O Trustee O Trustee
{ O Guardian or Conservator [J Guardian or Cgnservator
» O Other: 0 Other:
§ Signer Is Representing: SignerAs/Representing:
I
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF OCEANSIDE AUTHORIZING THE SUBMITTAL OF
AN APPLICATION AND EXECUTION OF AN
AGREEMENT WITH THE CALIFORNIA DEPARTMENT
OF TRANSPORTATION FOR A STATE AIRPORT LOAN

WHEREAS, the California Department of Transportation, pursuant to the Public
Utilities Code Section 21602, provides loans for the improvement and operation of airports;

WHEREAS, the California Department of Transportation requires the City Council of
the City of Oceanside to adopt a resolution authorizing the submission of an application for a
state airport loan; and

WHEREAS, it is the desire of the City Council to adopt a resolution authorizing the
submission of an application for a state airport loan.

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of Oceanside,
State of California:

1. Authorizes filing an application for a state airport loan for new hangar

improvements at the Oceanside Municipal Airport (“Project”).

2. Authorizes execution of a Loan Agreement for the Project.

3. Certifies the City of Oceanside’s ability to repay the state loan for this

Project.

BE IT FURTHER RESOLVED, that the City Council of the City of Oceanside does
hereby authorize Peter A. Weiss, City Manager, to sign any documents required to apply for and
accept these loan funds on behalf of the City of Oceanside.

1/
1/
1/
1
1/
1/
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PASSED AND ADOPTED by the City Council of the City of Oceanside, California this
__ dayof 2012, by the following vote:

AYES:

NAYS:

ABSENT:

ABSTAIN:

Mayor of the City of Oceanside

ATTEST: APPROVED AS TO FORM:
OFFICE OF THE CITY ATTORNEY

l%%{ < ;4774//( o, FEE/ -

City Clerk City Attorney

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF OCEANSIDE AUTHORIZING THE SUBMITTAL OF AN
APPLICATION AND EXECUTION OF AN AGREEMENT WITH THE CALIFORNIA DEPARTMENT OF TRANSPORTATION
FOR A STATE AIRPORT LOAN




MEMORANDUM

DATE: August 1, 2012

TO: Honorable Mayor and Councilmembers

FROM: Patricia Allison, City Manager’s Office

SUBJECT: AVAILABILITY OF DOCUMENTS FOR REVIEW

Due to their size, the remaining attachments for this item are not included in the
agenda packet, but are available for review in the City Manager’s Office.

Amended and Restated Lease Agreement dated August 12, 2009
Amended and Restated Operating Agreement dated August 12, 2009



