
LEASE TERMINATION AGREEMENT (LEASE No. LAA-8948)

THIS LEASE TERMINATION AGREEMENT (LEASE No. LAA-8948) (this
,2019 (herein, the“Agreement”) is dated, made and entered into as of the __day of

“Effective Date”), by and between the CITY OF LOS ANGELES, a municipal corporation, 
acting through its Board of Airport Commissioners (hereinafter the “Landlord”), and PNF-LAX, 
INC., a Delaware corporation (hereinafter called “Tenanf’), with reference to the following:

WITNESSETH:

Landlord and Tenant are parties to that certain Amended and Restated Lease 
dated December 16, 2016 (Board File No. LAA-8948) concerning the real property located at 
9851 S. Sepulveda Boulevard, Los Angeles, California (the “Restated Lease”). The Restated 
Lease was amended by that certain First Amendment to Amended and Restated Lease (No. 
LAA-8948) dated September 12, 2019 between Landlord and Tenant (the “First Amendment”). 
The Restated Lease as amended by the First Amendment is referred to herein as the “Lease.” 
Unless otherwise defined herein or the context otherwise requires, the capitalized terms used in 
this Agreement shall have the same respective meanings as ascribed to such terms in the Lease.

A.

Landlord and Tenant desire to voluntarily terminate the Lease on the terms set 
forth in this Agreement. In anticipation of the execution of this Agreement, Tenant has 
voluntarily taken certain actions to vacate and surrender the Premises or portions thereof 
pursuant to a non-binding Term Sheet for Proposed Lease Termination Agreement Regarding 
Lease No. LAA-8948.

B.

NOW THEREFORE, in consideration of the mutual covenants and agreements contained 
herein and other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the parties hereto agree as follows:

Termination of Lease. Landlord and Tenant hereby agree that the Lease shall 
terminate on the Effective Date, and Tenant shall vacate and surrender possession of the 
Premises to Landlord on the Effective Date. In connection with Tenant’s vacation and surrender 
of the Premises, Tenant shall comply with Section 18.01 of the Restated Lease and other 
applicable terms of the Lease. Except as otherwise expressly provided in this Agreement, 
nothing in this Agreement shall be construed to release or relieved Tenant from the observance 
or performance of Tenant’s obligations accruing under the Lease on or before the Effective Date 
(and all such obligations shall expressly survive the termination of the Lease). Tenant 
acknowledges that, except as may be expressly otherwise agreed in writing by the Chief 
Executive Officer of Landlord, Tenant shall have ceased all operations upon, surrendered full 
possession of and fully vacated the Premises (including the removal of any and all personal 
property of Tenant and/or its sublessees, concessionaires or licensees) on or before the Effective 
Date, and there shall be no further use of the Premises by Tenant or any other person or entity 
claiming rights of use under or through Tenant. In the event that despite Tenant’s best efforts to 
remove or cause to be removed all of Tenant’s customers’ vehicles, should certain vehicles 
remain on or after the Effective Date due to conditions that are outside Tenant’s control, 
Landlord and Tenant shall reach mutually satisfactory procedures for the ultimate removal of
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such vehicles. Moreover, Tenant shall provide to City a list of such vehicles remaining on the 
Premises, identifying each vehicle by the make and model, the license plate number, and the 
vehicle identification number.

Termination Payment. As consideration for the termination of the Lease, 
Landlord agrees to pay to Tenant Four Million, Nine Hundred Seventy-Two, Six Hundred and 
Eighty-Eight Dollars ($4,972,688) the “Net Termination Payment”, which Net Termination 
Payment shall be due and payable upon the approval and execution of this Agreement by 
Landlord and Tenant. The parties acknowledge that the Net Termination Payment consists of 
lease termination compensation in the agreed to amount of Five Million One Hundred Thousand 
Dollars ($5,100,000), reduced by the amount of the incremental Percentage Rent payable by 
Tenant for the first three months of the 2019 Lease Year as provided in Section 4 below.

2.

Monthly Scheduled Minimum Rent. Tenant shall continue to be responsible to 
pay the Monthly Scheduled Minimum Rent as and when due under the Lease through the period 
ending November 8, 2019. For the period November 9, 2019 through the Effective Date, Tenant 
shall be excused from the payment of the Monthly Scheduled Minimum Rent for such period.

3.

Percentage Rent. The Percentage Rent payable by Tenant for the 2019 Lease 
Year shall be apportioned between the first three months of the Lease Year (i.e., the period 
January 1, 2019 through March 30, 2019) and the balance of the 2019 Lease Year. The 
Percentage Rent for the first three months of the 2019 Lease Year shall be calculated and paid 
based on the Gross Revenues for such three-month period. The parties acknowledge that the 
applicable percentage under Section 4 of the First Amendment for the calculation of such 
Percentage Rent is sixty percent (60%). Tenant represents and warrants to Landlord that the 
Gross Revenues for such three-month period were Three Million Three Hundred Fifty-Seven 
Thousand Eight Hundred Twenty-Nine Dollars ($3,357,829). Based on such representation by 
Tenant, Tenant is obligated to pay to Landlord the sum of One Hundred Twenty-Seven 
Thousand Three Hundred Twelve Dollars ($127,312) representing the incremental Percentage 
Rent payable for such three-month period. Such amount shall be payable by Tenant to Landlord 
in the form of a deduction to the $5,100,000 lease termination compensation payable by 
Landlord as provided in Section 2 above. As additional consideration for the termination of the 
Lease, Tenant shall be excused from the payment of the incremental Percentage Rent due for the 
balance of the 2019 Lease Year that would otherwise be payable by Tenant to Landlord.

4.

Release of Claims. In consideration of Net Termination Payment and other 
consideration provided under this Agreement, Tenant hereby forever completely and 
unconditionally releases, acquits and discharges Landlord, the Board of Airport Commissioners 
and the City Council of the City of Los Angeles, and their respective board and council 
members, officers, directors, employees, contractors, agents, attorneys, and representatives 
(collectively, the “Landlord Parties”) from any and all past, present or future claims, demands, 
liabilities, actions, causes of action, debts, losses, costs, expenses, counterclaims, set-offs, 
damages or suits of every kind or nature (collectively, “Claims”) which Tenant now has or may 
hereafter accrue against Landlord Parties, whether known or unknown, asserted or unasserted, 
absolute or contingent, accrued or not accrued, arising out of, based upon, or in any way related 
to the Lease, the termination of the Lease and/or the Landlord’s activities on or about the
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Premises, including, but not limited to (a) any lost profits, loss of business opportunities, lost 
investment returns, loss of goodwill, or other business losses relating thereto; (b) any alleged 
violation of the California Environmental Quality Act (“CEQA”) statute (Public Resources Code 
Sec. 21000, et seq.) and CEQA Guidelines (Cal. Code of Regs, Tit. 14, Section 15000, et seq.); 
(c) any Compensation Claims relating thereto; (d) Tenant’s surrender or vacation of the 
Premises; and (e) any alleged costs, expenses, fees, charges, or attorney’s fees purportedly 
incurred relating thereto. Tenant hereby waives all rights it has or may have in the future under 
California Civil Code Section 1542, which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE 
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO 
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY.

Tenant Initial

Indemnification. Tenant, on behalf of itself and its successors and assigns, agrees 
to indemnify, defend and hold harmless the Landlord Parties, and each of them, from and against 
any and all losses, liabilities, claims, demands, suits, liens, damages, costs and expenses 
(including attorney’s fees) that are incurred by or asserted against any of them arising out of or 
connected in any manner with Tenant’s activities and operation on the Premises and/or the 
termination of the Lease.

6.

Counterparts. This Agreement may be executed in several counterparts and any 
and all such executed counterparts shall constitute a single agreement binding on each of the 
parties hereto and each of their respective successors and assigns, notwithstanding that each of 
the parties hereto is not signatory to the original or to the same counterpart. The parties agree 
that facsimile or other electronically transmitted signature shall be deemed sufficient to obligate 
the parties to this Agreement. The parties shall provide to each other original signatures on this 
Agreement promptly thereafter.

7.

Authority. Landlord and Tenant each represent and warrant to the other that it has 
full authority to enter into and perform this Agreement without the consent or approval of any 
other person or entity including, without limitation, any mortgagees, partners, ground lessors, or 
other superior interest holders or interested parties. Each person signing this Agreement on 
behalf of Landlord or Tenant represents and warrants that he or she has the full and complete 
authority, corporate, partnership or otherwise, to bind Landlord or Tenant, as the case maybe, to 
this Agreement.

8.

Entire Agreement. This Agreement constitutes the entire agreement between each 
of the parties hereto pertaining to the subject matter hereof and supersedes all prior agreements 
between the parties with regard to such subject matter.
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Attorneys Fees. In any action brought to enforce the terms of this Agreement, the 
party substantially prevailing in the action shall be entitled to recover from the other party 
reasonable attorneys’ fees and costs, including but not limited to expert witness fees and court 
fees.

10.

Amendment: Waiver. No provision of this Agreement may be waived, 
discharged, modified or amended without an instrument in writing, signed by the party against 
whom enforcement of the waiver, discharge, modification or amendment is sought. No waiver, 
discharge, modification or amendment on behalf of Landlord shall be deemed binding upon 
Landlord unless approved in writing as to form by the City Attorney of the City of Los Angeles.

11.

Legal Counsel. Each party to this Agreement hereby acknowledges and 
represents to the other parties that, in connection with the preparation, review and execution of 
this Agreement, each such party has been represented by and consulted with independent legal 
counsel. This Agreement shall be construed and interpreted without regard to any presumption 
or other rule requiring construction against the party causing this Agreement to be drafted.

12.

Governing Law. This Agreement shall be governed by and construed and 
enforced in accordance with the laws of the State of California.

13.

Waiver of Jury Trial. To the fullest extent permitted by law, Landlord and Tenant 
do hereby waive trial by jury in any action, proceeding or counterclaim brought by either of them 
against the other relating to any matters arising out of or in any way connected with this 
Agreement, the relationship of Landlord and Tenant and/or Tenant’s use or occupancy of the 
Premises or any part thereof.

14.

Time. The parties acknowledge that time is of the essence in this Agreement.15.

Not an Offer. Landlord’s delivery of unsigned copies of this Agreement is solely 
for the purpose of review by the party to whom delivered, and neither the delivery nor any prior 
communications between the parties shall in any way imply that Landlord is under any 
obligation to enter the transaction which is the subject of this Agreement.

16.

[Signatures on the following page.]
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EM WITNESS WHEREOF, the parties have hereunto duly executed and delivered this 
Agreement as of the day and year first above written.

LANDLORD:

APPROVED AS TO FORM: 
MICHAEL N. FEUER 
City Attorney

CITY OF LOS ANGELES, a municipal 
corporation,

By: By:
Deputy/Assistant City Attorney Chief Executive Officer 

Department of Airports

TENANT:

PNF-LAX, INC., 
a Delaware corporation

By:
*--------------—f— ---------------- ------------------------------------------

Chief Executive OfficerIts:

By: y>l
Its: CFO
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