SUMMARY STATEMENT TO REAL PROPERTY EXCHANGE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS

This SUMMARY STATEMENT TO REAL PROPERTY PURCHASE AGREEMENT AND ESCROW
INSTRUCTIONS (this or the “Summary Statement”) is attached to and made a part of that certain Real
Property Exchange Agreement and Joint Escrow Instructions dated as of the Effective Date, by and
between HAHA and LAWA (the or this “Agreement”; see the preamble to the Agreement). The Effective
Date is described and/or defined in Item 10 below of this Summary Statement and in the preamble to the
Agreement; HAHA is referenced and/or defined in Item 1 below of this Summary Statement and in the
preamble to the Agreement; and LAWA is referenced and/or defined in Item 2 below of this Summary
Statement and in the preamble to the Agreement.
1.

HAHA:

HAHA, Inc.
Mailing Address: 9200 Aviation Boulevard, Los Angeles, CA 90045
Telephone: (310) 259-2545

2.

LAWA:

City of Los Angeles, a municipal corporation, acting through its Board of
Airport Commissioners.

3.

PROPERTY CONVEYED BY HAHA:

The property owned and to be conveyed by HAHA consists of:
(a) a permanent street easement over a portion of that certain real
property located at 9200 Aviation Boulevard, Los Angeles, California,
identified by APN 4128-002-015 and legally and more particularly
described in Exhibit A to the Agreement (the "Street Easement
Property”; see Recital subparagraph B.1 in the Agreement); and
(b) a temporary construction easement or easements over portions of
that certain real property located at 9200 Aviation Boulevard, Los
Angeles, California, identified by APN 4128-002-015 having terms of 48
months, 12 months, and 6 months, and legally and more particularly
described in Exhibit B. including Exhibits B1, B2. C1, C2. D1. and D2, to
the Agreement (collectively, the "TCE Property”; see Recital
subparagraph B.2 in the Agreement);
The Street Easement Property and the TCE Property are referred to
collectively as the “HAHA Property” (see Recital paragraph B in the
Agreement).
4.

PROPERTY CONVEYED BY LAWA:

The property owned or to be conveyed by LAWA consists of portions of
that certain real property located at:
(a) 9224 Aviation Boulevard, Los Angeles, California, identified by APN
4128-002-910;
(b) 5535 W. 93rd Street, Los Angeles, California, identified by APN
4128-002-907;
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(c) 5529-5531 W. 93rd Street, Los Angeles, California, identified by APN
4128-002-911; and
(d) 5523 W. 93rd Street, Los Angeles, California, identified by APN
4128-002-904; together with
(e) a portion or portions of the to be vacated alleyway located
immediately south of the HAHA Property and immediately north of and
adjacent to the real property described in provisions (a), (b), (c) and (d)
of this Item 4 (that is, the Alleyway as defined in Section 3.9 of the
Agreement).
Each of the portions of the property to be conveyed by LAWA is legally
described in Exhibit C to the Agreement and are collectively referred to
as the “Swap Property” (see Recital paragraph C in the Agreement).
There is no monetary consideration, as such. Instead, on and subject to
the terms and conditions set forth in the Agreement, the HAHA Property is
to be exchanged for the Swap Property.

5.

PURCHASE PRICE:

6.

CLOSING AND CLOSING DATE:

The Closing (as defined in Section 4.1 of the Agreement) is to occur upon
satisfaction of the terms and conditions of the Agreement, including the
conditions to the Closing set forth in the Agreement, subject, however, to
advancement or extension as provided in the Agreement. The “Closing
Date” is more particularly described and/or defined in Section 3.2 of the
Agreement.
7.

TITLE COMPANY:

Stewart Title of California, Inc.
525 N. Brand Avenue
Glendale, CA 91203
Telephone: (818)502-2733
Facsimile: (818)543-3542

8.

ESCROW COMPANY:

Southwest Escrow Corporation
502 S. La Brea Avenue
Inglewood, CA 90301
Telephone: (310)674-7660
Facsimile: (310)674-1379

9.

BROKER(S):

None.

10. EFFECTIVE DATE:

The “Effective Date” of the Agreement is and shall be upon the date of the
occurrence of the last or latest of the execution and delivery of the
Agreement by both LAWA and HAHA, subject, however, to the ordinance
approving the Agreement adopted or to be adopted by the Los Angeles
City Council becoming effective.
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REAL PROPERTY EXCHANGE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS
THIS REAL PROPERTY EXCHANGE AGREEMENT AND ESCROW INSTRUCTIONS
(“Agreement”) is made as of the
day of
, 2019 (the parties or Escrow Company,
as defined below, shall insert the Effective Date as defined in and/or determined in accordance with Item
10 of the Summary Statement appearing at the beginning of this Agreement and prior to this preamble),
by and between Haha, Inc., a California corporation (“HAHA”), and CITY OF LOS ANGELES, a municipal
corporation, acting through its Board of Airport Commissioners (“LAWA”).
RECITALS
A.
LAWA seeks to develop and construct the Landside Access Modernization Program, a
public project designed to improve and modernize access to the Los Angeles International Airport
(“Project”).
B.
The real property that LAWA seeks to acquire from HAHA for the Project is located in the
City of Los Angeles, County of Los Angeles, and consists of the following portions of the property located
at 9200 Aviation Boulevard, Los Angeles, California, designated as Los Angeles County Assessor’s
Parcel Number 4128-002-015 (“Property”):
The “Street Easement Property” as follows: a permanent street easement over
1.
a portion of the Property consisting of approximately 7,516 square feet and as legally and more particularly
described in Exhibit A to the Agreement; together with

2.
The temporary construction easement(s) on the “TCE Property” as follows: an
851 square-foot temporary construction easement having a term of 48 months; a 369 square-foot
temporary, construction easement having a term of 12 months; and a 1,171 square-foot temporary
construction easement having a term of 6 months, all as legally and more particularly described in
Exhibit B, including Exhibits B1, B2, C1, C2. D1 „ and D2, to the Agreement.
The Street Easement Property and the TCE Property are sometimes, collectively, referred to herein as
the “HAHA Property.”
C.
After noticed hearing in compliance with California Code of Civil Procedure section
1245.235, LAWA’s governing board adopted a Resolution of Necessity (“Resolution”) by more than a
two-thirds vote, declaring that public interest and necessity require LAWA’s acquisition of the HAHA
Property for the purposes of developing and constructing the Project. And, on or about January 23, 2019,
the Los Angeles City Council adopted an Ordinance authorizing a Resolution to acquire the HAHA
Property by eminent domain.
D.
LAWA owns (and/or upon vacation of the Alleyway, as defined in Section 3.9, will own)
real property located immediately south of the Property; and HAHA would like to acquire portions of such
LAWA-owned (or to be owned) property in order to fully mitigate the impacts caused by LAWA’s
acquisition of the HAHA Property. The LAWA-owned (or to be owned) property that HAHA would like to
acquire consists of (and/or will consist) portions of that certain real property located at and/or in:

1.

9224 Aviation Boulevard, Los Angeles, California, identified by APN

2.

5535 W. 93rd Street, Los Angeles, California, identified by APN 4128-002-907;

4128-002-910;

3.
4128-002-911; and

5529-5531 W. 93rd Street, Los Angeles, California, identified by APN
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4.

5523 W. 93rd Street, Los Angeles, California, identified by APN 4128-002-904.

5.

The Alleyway.

Each of the portions of the LAWA-owned (or to be owned) property is legally described in Exhibit C to the
Agreement and are collectively referred to as the “Swap Property”.
E.
Subject to the terms of this Agreement, rather than moving forward with an eminent
domain action and in in lieu of exercising the power of eminent domain to acquire the HAHA Property for
public purposes, LAWA and HAHA have agreed to proceed as follows: HAHA shall transfer, set over and
convey the HAHA Property and other consideration, as set forth below in this Agreement, to LAWA in
exchange for the Swap Property. However, in the event that the transaction contemplated by this
Agreement does not occur, then LAWA may and reserves to move forward with an eminent domain
action.
NOW, THEREFORE, in consideration of the foregoing facts and circumstances, the covenants,
agreements, representations and/or warranties contained herein and other good and valuable
consideration, including of the respective promises contained in this Agreement, the receipt and
sufficiency of which is acknowledged by each of the parties, LAWA and HAHA agree as follows:
AGREEMENT
Recitals. The Recitals set forth above, at the beginning of this Agreement, after the
1
preamble, in paragraphs A through E, inclusive, are incorporated into this Agreement as if set forth in full
in this Article 1.
.

2
The Transactions. The purpose of this Agreement is to effectuate the following: (i)
LAWA’s acquisition of title to the HAHA Property from HAHA; (ii) HAHA’s acquisition of title to the Swap
Property from LAWA; and (iii) the performance of the other obligations and duties of the parties as set
forth below in this Agreement.
.

2.1
The acquisition of the Street Easement Property by LAWA from HAHA shall be
pursuant to and in the form of a permanent street easement as set forth more specifically in the
Permanent Street Easement Deed (as defined in Subsubsection 3.3.1.1 below); the permanent street
easement shall, subject to the performance of the Required Work (as defined in Subsection 3.3.4 below)
also include any and all improvements, structures, and non-moveable fixtures (if applicable) presently
located on or at the Street Easement Property.
2.2
The acquisition of the TCE Property by LAWA from HAHA shall be pursuant to
and in the form of temporary construction easements as set forth more specifically in the TCE Deed (as
defined in Subsubsection 3.3.1.2 below); the TCE Property shall also include any and all improvements,
structures, and non-moveable fixtures (if applicable) presently located on or at the TCE Property to the
extent not removed by HAHA prior to the commencement of the relevant temporary construction
easement(s) or such earlier date as HAHA provides pre-closing possession to LAWA under or pursuant
to Subsection 3.3.4 below.
3.

Escrow.

Escrow. Unless extended by the parties (and, with respect to LAWA, as agreed
3.1
to and/or approved by its Chief Executive Officer, in such officer’s discretion), no later than three (3)
business days after the later of (i) the execution and delivery of this Agreement by the parties and (ii) the
Effective Date, LAWA and HAHA shall open an escrow (“Escrow”) with Southwest Escrow Corporation
(“Escrow Holder”), located at 502 S. La Brea Ave, Inglewood, California 90301, and shall deliver a fully
executed Agreement to Escrow Holder. The deposit with Escrow Holder of a fully executed Agreement
shall constitute the opening of Escrow and authorization of Escrow Holder to act in accordance with the
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terms of this Agreement. Escrow Holder's telephone number is (310)674-7660 and Escrow Holder’s
facsimile number is (310) 674-1379. This Agreement shall constitute instructions to Escrow Holder for the
consummation of the transactions contemplated by this Agreement through the Escrow. Escrow Holder
shall not prepare any further instructions restating or amending this Agreement unless specifically so
instructed in writing by each of the parties. Subject to written approval of the parties (and, with respect to
LAWA, as agreed to and/or as approved by its Chief Executive Officer, in such officer's discretion), which
approval shall not be unreasonably withheld, conditioned or delayed, Escrow Holder may, however,
include its standard general provisions. Escrow Holder is hereby authorized and instructed to conduct the
Escrow in accordance with this Agreement and applicable law.
3.2
Closing Date. Escrow with respect to both Transaction 1 (as defined in Section
3.3. below) and Transaction 2 (as defined in Section 3.4 below) shall close (i) ten (10) business days after
LAWA sends written notice to HAHA and Escrow Holder that LAWA has determined in its sole and
absolute discretion that HAHA has fully and timely complied with all obligations set forth in Subsection
3.3.4 below and that LAWA has recorded Tract Map 74326, secured final approval to vacate the alleyway
described in Section 3.9, below, and/or any other approval necessary to convey title to the Swap
Property, or (ii) on such earlier (or later) date as is agreed to by the parties (and, with respect to LAWA,
as agreed to and/or approved by its Chief Executive Officer, in such officer’s discretion) in writing
(“Closing Date”). The Closings and each Closing (as defined in Section 4.1 below) shall take place
simultaneously (and see Section 4.3 below in this regard). The written notice from LAWA to HAHA as
provided above in this Section 3.2 shall be solely for the purpose of providing notice that LAWA is
prepared to move forward with the transaction and to the Closing because, for example, to the knowledge
of LAWA, HAHA has fully and timely complied with all obligations set forth in Subsection 3.3.4; such
notice shall not be and shall not be deemed to be approval or a waiver or release of HAHA’s compliance
with the terms of this Agreement, including without limitation the performance of HAHA’s obligations set
forth in Section 3.3.4.
Transaction Number 1. ‘Transaction Number 1" is defined to mean the
3.3
transfer of the Street Easement Property currently owned by HAHA to LAWA and the conveyance of
temporary construction easements in the TCE Property from HAHA to LAWA in accordance with the
following:
Deposit of Documents by HAHA, HAHA shall deposit with Escrow
3.3.1
Holder the following items no later than three (3) business days prior to the scheduled Closing Date, duly
executed and acknowledged where required:

3.3.1.1
Permanent street easement for the Street Easement P
the form set forth in Exhibit A attached hereto and incorporated herein by this reference, conveying
permanent street easement rights in the Street Easement Property to LAWA (“Street Easement Deed”);

3.3.1.2
Temporary construction easement for the TCE Prope
form set forth in Exhibit B. including Exhibits B1. B2. B3. B4. B5. and B6, attached hereto and
incorporated herein by this reference, conveying temporary construction easement rights in the TCE
Property to LAWA (“TCE Deed”);
3.3.1.3. An affidavit under penalty of perjury certifying that HAHA is not a
“foreign person” as defined in FIRPTA (that is, the Foreign Investment in Real Property Tax Act of 1980,
as amended), as shown on Exhibit D attached hereto and incorporated herein by this reference (or as
otherwise provided by law and/or Escrow Holder) as well as (to the extent required by law to avoid tax
withholding) an affidavit or other instrument as is contemplated by California Revenue and Taxation Code
Section 18662;
3.3.1.4 Any and all required forms necessary to vacate the Alleyway, as
more fully detailed in Section 3.9, below.
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3.3.1.5 A duly executed corporate resolution authorizing the execution of
this Agreement and the transfer of the HAHA Property; and

3.3.1.6
Any and all other documents as may custom
necessarily or reasonably be required by Escrow Holder or the Title Company, as defined below, to close
the Escrow, including without limitation issue a title policy or binder/commitment in accordance with
Article 5, below.

3.3.2
Deposits by LAWA.
LAWA shall deposit with Escrow Holde
following items no later than three (3) business days prior to the scheduled Closing Date, duly executed
and acknowledged where required:

3.3.2.1
A completed and originally executed Preliminar
Ownership Report, if required, and in the form required by the Los Angeles County Recorder’s Office;

3.3.2.2
An originally executed Certificate of Accept
permanent street easement/Street Easement Deed in the form of Exhibit E attached hereto and
incorporated herein by this reference, and an originally executed Certificate of Acceptance of the
temporary construction easements/TCE Deed in the form of Exhibit F attached hereto and incorporated
herein by this reference;

3.3.2.4
Any and all funds and documents as may be
usually, necessarily or reasonably required by Escrow Holder or the Title Company to close the Escrow in
accordance with this Agreement.
3.3.3 Additional Deposits by HAHA. If applicable, all real property taxes,
any penalties and interest thereon, and any delinquent or non-delinquent assessments or bonds against
the HAHA Property which are liens and unpaid as of the Closing Date shall be paid by HAHA, prorated in
accordance with Subsection 4.1.7 below.
3.3.4 HAHA’s Obligations as to the HAHA Property. HAHA, at HAHA’s sole
cost and expense, and in accordance with all applicable laws, rules and regulations, shall commence the
Required Work, as defined below in this Subsection 3.3.4, not later than one (1) week after the Effective
Date, and complete all such Required Work on or before August 1, 2019. For the purposes of this
Agreement, in general, and this Subsection 3.3.4, in particular, the Required Work shall be deemed to
have been commenced upon HAHA securing (that is, making and entering into) contracts for the
performance and timely completion of all of the Required Work. The “Required Work” to be performed
by HAHA is as follows:
3.3.4.1
Remove and, so long as such removal is timely
HAHA so desires) relocate all fixtures, equipment, structures, and improvements from the HAHA Property
both above and below ground, including, without limitation, the billboard, underground storage tanks,
diesel pumps, islands, canopy, Arco sign, underground piping, associated electrical and conduit,
structural items, product equipment, manways, piping, pumps, dispenser(s), if present, and, with respect
to the billboard, including all billboard improvements above ground, and all billboard improvements below
ground to a depth of at least five (5) feet below the surface of the ground (collectively, “Improvements”).
HAHA shall also backfill, compact, and repair the surface and the area below the surface to the extent
impacted by HAHA’s removal and/or relocation of all Improvements according to City of Los Angeles,
Department of Building and Safety requirements. Should HAHA elect to relocate the billboard to another
location on the Property, LAWA will not object to such relocation as long as the new location and
billboard(s) do(es) not interfere with (i) LAWA’s use or occupancy of the HAHA Property or (ii) the Project.

3.3.4.2
Obtain all necessary approvals from all governme
and authorities having jurisdiction and file all necessary notices to obtain any pay for all permits, licenses,
taxes, fees or other costs in connection with the Required Work.

Page 6 of 71

56800498.V9

3.3.4.3
Perform any required sampling and testing requir
dispose of waste and Hazardous Materials as defined in Subsection 3.4.5, below, and properly dispose of
residual fuels from the designated tanks and appurtenant piping in compliance with all applicable laws.
And obtain all necessary environmental clearances, and complete any and all required removal or
remediation of Hazardous Materials on the HAHA Property to comply with all applicable laws.

3.3.4.4
Relocate the existing sewer lines served from the
line in the Alleyway to the existing main line in the Arbor Vitae right of way. Such Required Work is to
include, without limitation, the following: professional services; traffic control; design and construction
management; all asphalt, concrete and sidewalk trench replacement work; and all other work associated
with relocation of the sewer line.

3.3.4.5
Relocate and/or reconnect all utilities including, but
electrical and water, as required that serve the Property in order to maintain service. The utility work
referenced in this Subsubsection 3.3.4.5 includes, but is not limited to, disconnecting the main sewer line
serving the Property and reconnecting it to an alternate main sewer line,
The electrical
relocation/reconfiguration contemplated by this Subsection 3.3.4.5 shall include without limitation
coordination with the Los Angeles Department of Water & Power to ensure the existing overhead power
lines that run through the Alleyway shall be reconfigured to provide service from Aviation Boulevard.

3.3.4.6
Complete, in compliance with applicable law,
removal or remediation of Hazardous Materials on the Property that are caused, contributed to or
exacerbated by, and/or that arise out of, result from or relate to, HAHA (including without limitation
HAHA’s agents, representatives, employees, contractors, subcontractors, suppliers, distributors, tenants,
sub-tenants, lessees, sub-lessees, licensees, sub-licensees, franchisees, invitees, customers, visitors
and the like; collectively hereinafter, the “HAHA Parties”) and/or HAHA’s (including without limitation any
of the HAHA Parties’) occupancy and/or use of the Property, including without limitation HAHA’s
(including without limitation any HAHA Parties’) business(es) on, at or operated from the Property as
required by the agencies and/or authorities noted below. HAHA acknowledges, agrees and shall ensure
(i) that any Underground Storage Tanks (“USTs”) and all associated piping within the footprint of the
HAHA Property shall be removed by HAHA under the supervision of the Los Angeles Fire Department
and (ii) that HAHA obtains and receives a “No Further Action” letter from the Los Angeles Fire
Department or Los Angeles Regional Water Quality Control Board with respect to such work, removal
and/or remediation. Additionally, HAHA shall obtain all required licenses, permits, authorizations and
approvals from all applicable regulatory agencies and authorities including, but not limited to, the
following: Los Angeles Fire Department; California Environmental Protection Agency; and other local,
state or federal agencies and/or authorities as required. HAHA shall provide all licenses, permits,
authorizations and approvals to LAWA upon completion of the removal and/or remediation.

3.3.4.7
Any required removal or remediation of Hazardous
addressed in Subsubsection 3.3.4.6, above, shall be directed by the Los Angeles Fire Department and/or
the other applicable governmental agency(ies) and/or authority(ies) monitored by an environmental
consultant(s) engaged by LAWA. HAHA expressly agrees to direct its environmental consultant(s) to
coordinate and cooperate with LAWA’s environmental consultant(s). LAWA’s environmental consultant(s)
will engage in monitoring that may include, but not be limited to, confirmatory soil sampling and, in the
event that there is (are) any discrepancy(ies) in or between the results obtained by HAHA’s environmental
consultant(s) and the results obtained by LAWA’s environmental consultant(s), such discrepancy(ies) will
be resolved in accordance with the direction of the Los Angeles Fire Department.
As noted above, the work described above in Subsubsections 3.3.4.1, 3.3.4.2, 3.3.4.3, 3.3.4.4, 3.3.4.5,
3.3.4.6, and 3.3.4.7, collectively, constitutes the “Required Work.” The scope of and timing for
completion of the Required Work may only be amended, modified or changed by the written agreement of
the parties (and, with respect to LAWA, as agreed to and/or approved by its Chief Executive Officer, in
such officer’s discretion).
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3.3.5 HAHA’s Failure to Timely Comply with Its Obligations as to the
Required Work and the HAHA Property. Absent a mutual agreement by LAWA and HAHA (and, with
respect to LAWA, as agreed to and/or approved by its Chief Executive Officer, in such officer’s discretion)
to extend the deadline for HAHA to complete the Required Work, HAHA’s failure to timely complete all
obligations set forth in Subsection 3.3.4, above, shall empower LAWA to exercise the right, in its sole and
absolute discretion, to terminate this Agreement under Subsection 3.7, below. Should LAWA terminate
this Agreement, HAHA agrees to the following provisions that shall survive the termination of this
Agreement and will be adopted and incorporated into any eminent domain action initiated by LAWA to
acquire the HAHA Property:

3.3.5.1
Damages. LAWA may pursue any and all damag
LAWA for HAHA’s failure to timely complete the Required Work including, but not limited to, liquidated
damages set forth in Subsection 3.3.6, below. In this respect, HAHA agrees that any such damages
would constitute an offset to the just compensation that would be payable in any eminent domain action
filed by LAWA to acquire the HAHA Property or any part of it.
3.3.5.2 Possession of HAHA Property. In order for LAWA to maintain
its Project schedule, HAHA agrees to (and does hereby) grant to LAWA possession of the HAHA
Property by August 1, 2019. HAHA agrees that such possession shall be equivalent to an order for
prejudgment possession secured under California Code of Civil Procedure section 1255.410 and that
HAHA shall not in any way challenge or contest, in an eminent domain action or otherwise, LAWA’s
entitlement to take possession or the actual possession of the HAHA Property under this Subsubsection
3.3.5.2.

3.3.5.3 Waiver of Right-To-Take Challenge. HAHA agrees to (and
does hereby) waive any and all rights to challenge LAWA’s right to take the HAHA Property using
eminent domain. In this respect, and in light of the possessory rights afforded by Subsubsection 3.3.5.2,
above, HAHA agrees that the sole issue to be determined in any eminent domain action brought by
LAWA to acquire the HAHA Property or any portion of it is the amount of just compensation payable by
LAWA for the acquisition of the HAHA Property or such portion of it.
Liquidated Damages. HAHA agrees to, and shall pay to LAWA daily,
3.3.6
liquidated damages in the amount of One Thousand and 00/100 Dollars ($1,000) per day commencing on
and continuing after August 2, 2019, in addition to and not to the exclusion of any other remedies
available to LAWA, including those available under law, for any delay in the delivery of the HAHA
Property to LAWA with all of the Required Work complete. However, such liquidated damages shall not
accrue if HAHA’s delay in completing the Required Work is caused by governmental approvals, permitting
and/or clearances outside of HAHA’s control after HAHA timely and diligently submits requests for such
approvals, permitting and/or clearances.- Should HAHA be liable for liquidated damages, HAHA agrees
that the liquidated damages are not intended as penalties, and that the actual harm that would be
suffered by LAWA is difficult to ascertain, and that the amount of liquidated damages are good faith
estimates of the harm that would be suffered by LAWA and are reasonable. To the extent permitted by
law, LAWA’s rights and remedies under and/or pursuant to this Agreement, including without limitation
those arising out of, resulting from and/or related to a breach, default or failure of performance by HAHA,
are and shall be cumulative.

3.3.7
Access to and Pre-Closing Possession of the HAHA Proper
LAWA. In order for LAWA to maintain its Project schedule, HAHA agrees to grant to LAWA access to the
HAHA Property prior to the Closing Date and whether or not the Closing occurs upon no less than twentyfour (24) hours advance notice. In addition, should HAHA complete its obligations under Subsection
3.3.4 prior to the Closing, HAHA agrees to provide pre-closing possession to LAWA of the HAHA parcels
covering the time period between HAHA’s completion of its obligations under Subsection 3.3.4 and the
Closing Date.
3.4.
Transaction Number 2. “Transaction Number 2” is defined to mean the
transfer of the Swap Property from LAWA to HAHA in accordance with the following:
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3.4.1
Deposit of Documents by LAWA. If, but only if, HAHA fully complies
with its obligations as set forth in Subsections 3.3.1, 3.3.4, and 3.3.7 above, LAWA shall deposit with
Escrow Holder the following items no later than three (3) business days prior to the scheduled Closing
Date, duly executed and acknowledged where required:

3.4.1.1
A grant deed in the form of Exhibit G attache
incorporated herein by this reference, conveying title in fee simple absolute of the Swap Property to
HAHA (the “Swap Property Grant Deed”). As set forth in the Swap Property Grant Deed, the Swap
Property Grant Deed shall except and reserve to LAWA all oil, gas, water and mineral rights, without,
however, the right to surface entry for the extraction of said oil, gas, water or minerals, and shall be
subject to covenants, conditions, restrictions, easements, reservations, rights and rights-of-way of record,
and subject also to any rights-of-way which may be apparent if a visual inspection is made of the Swap
Property. Additionally, the Swap Property Grant Deed shall include an avigation easement and/or
appropriate height limitation(s). Further, the Swap Property Grant Deed shall include a covenant that
shall run with the land restricting the use of the Swap Property to only those uses that are compatible with
noise levels of airport operations. In this regard, the Swap Property shall not be used for residential
purposes, which purposes include, but are not limited to, single family, multifamily or mobile home
development. In addition, the Swap Property shall not be used for any land use that is incompatible with
airport noise as described in 14 Code of Federal Regulations Part 150, as amended;
3.4.1.2
An affidavit under penalty of perjury certifying that
“foreign person” as defined in FIRPTA, as shown on Exhibit H attached hereto and incorporated herein by
this reference (or as otherwise provided by law and/or Escrow Holder) as well as (to the extent required
by law to avoid tax withholding) an affidavit or other instrument as is contemplated by California Revenue
and Taxation Code Section 18662;
3.4.1.3 A duly executed resolution authorizing the execution of this
Agreement and the transfer of the Swap Property; and

3.4.1.4
Any and all other funds and documents as ma
usually, necessarily or reasonably be required by Escrow Holder or the Title Company, as defined below,
to close the Escrow, including without limitation issue a title policy in accordance with Article 5, below.
3.4.2 Deposits by HAHA. If, but only if, HAHA has fully complied with its
obligation under Subsections 3.3.1, 3.3.4, and 3.3.7 above, HAHA shall deposit with Escrow Holder the
following items no later than three (3) business days prior to the scheduled Closing Date, duly executed
and acknowledged where required:

3.4.2.1
A completed and originally executed Preliminar
Ownership Report if required, and in the form required by the Los Angeles County Recorder’s Office;

3.4.2.2
Any and all other funds and documents as may b
usually, necessarily or reasonably required by Escrow Holder or the Title Company to close the Escrow in
accordance with this Agreement.
3.4.3
If applicable, all real property taxes, any penalties and interest thereon,
and any delinquent or non-delinquent assessments or bonds against the Swap Property which are liens
and unpaid as of the Closing Date shall be paid by LAWA, prorated in accordance with Subsection 4.1.8
below.
3.4.4

AS IS, WHERE IS.

.
3.4.4.1 EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT,
IT IS UNDERSTOOD AND AGREED THAT LAWA IS NOT MAKING AND HAS NOT AT ANY TIME
MADE ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND OR CHARACTER, EXPRESS OR
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IMPLIED, WITH RESPECT TO THE SWAP PROPERTY, INCLUDING, BUT NOT LIMITED TO, ANY
REPRESENTATIONS OR WARRANTIES AS TO HABITABILITY, MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE.

3.4.4.2
HAHA ACKNOWLEDGES AND AGREES THAT
ACQUISITION OF THE SWAP PROPERTY FROM LAWA, LAWA SHALL TRANSFER AND/OR
OTHERWISE CONVEY TO HAHA AND HAHA SHALL ACCEPT THE SWAP PROPERTY, “AS IS,
WHERE IS, AND WITH ALL FAULTS”, EXCEPT TO THE EXTENT SPECIFICALLY AND EXPRESSLY
PROVIDED OTHERWISE IN THIS AGREEMENT. HAHA HAS NOT RELIED AND WILL NOT RELY ON,
AND LAWA IS NOT LIABLE FOR OR BOUND BY, ANY EXPRESS OR IMPLIED REPRESENTATIONS,
WARRANTIES, GUARANTIES, STATEMENTS OR INFORMATION PERTAINING TO THE SWAP
PROPERTY OR RELATING THERETO (INCLUDING SPECIFICALLY, WITHOUT LIMITATION, ANY
INFORMATION OR MATERIALS DISTRIBUTED OR OTHERWISE MADE AVAILABLE WITH RESPECT
TO THE SWAP PROPERTY) MADE OR FURNISHED BY LAWA, LAWA’S AGENTS,
REPRESENTATIVES OR EMPLOYEES, INCLUDING WITHOUT LIMITATION THE OPERATORS OR
MANAGERS OF THE SWAP PROPERTY, OR ANY REAL ESTATE OR OTHER BROKER OR AGENT
REPRESENTING OR PURPORTING TO REPRESENT LAWA, AS APPLICABLE, TO WHOMEVER
MADE OR GIVEN, DIRECTLY OR INDIRECTLY, ORALLY OR IN WRITING, UNLESS SPECIFICALLY
SET FORTH IN THIS AGREEMENT. HAHA ALSO ACKNOWLEDGES AND AGREES THAT THE
VALUES, PURCHASE PRICES, OTHER AMOUNTS AND/OR ANY OTHER CONSIDERATION SET
FORTH AND/OR REFERENCED IN THIS AGREEMENT REFLECT AND TAKE INTO ACCOUNT THAT
THE SWAP PROPERTY IS BEING ACQUIRED BY HAHA ON AN “AS IS” BASIS.
3.4.4.3
HAHA REPRESENTS TO LAWA THAT IT HAS
SUCH INVESTIGATIONS OF THE SWAP PROPERTY, INCLUDING, BUT NOT LIMITED TO, THE
PHYSICAL AND ENVIRONMENTAL CONDITIONS THEREOF, AS HAHA DEEMS NECESSARY OR
DESIRABLE TO SATISFY ITSELF AS TO THE CONDITION OF THE SWAP PROPERTY AND THE
EXISTENCE OR NONEXISTENCE OR CURATIVE ACTION TO BE TAKEN WITH RESPECT TO ANY
HAZARDOUS OR TOXIC SUBSTANCES ON OR DISCHARGED FROM THE SWAP PROPERTY, AS
APPLICABLE, AND WILL RELY SOLELY UPON SAME AND NOT UPON ANY INFORMATION
PROVIDED BY OR ON BEHALF OF LAWA OR ITS AGENTS, REPRESENTATIVES OR EMPLOYEES
WITH RESPECT THERETO, OTHER THAN SUCH REPRESENTATIONS, WARRANTIES AND
COVENANTS OF LAWA, IF ANY, AS ARE EXPRESSLY AND SPECIFICALLY SET FORTH IN THIS
AGREEMENT. UPON ACQUISITION OF THE SWAP PROPERTY, HAHA SHALL ASSUME THE RISK
THAT ADVERSE MATTERS, INCLUDING, BUT NOT LIMITED TO, CONSTRUCTION DEFECTS AND
ADVERSE PHYSICAL AND ENVIRONMENTAL CONDITIONS, MAY NOT HAVE BEEN REVEALED BY
HAHA’S INVESTIGATIONS, AND HAHA, UPON SUCH ACQUISITION, SHALL BE DEEMED TO HAVE
WAIVED, RELINQUISHED AND RELEASED LAWA, AS WELL AS LAWA’S OFFICERS, BOARD
MEMBERS, DIRECTORS, SHAREHOLDERS, PARTNERS, MANAGERS, MEMBERS, EMPLOYEES,
AGENTS AND REPRESENTATIVES, FROM AND AGAINST ANY AND ALL CLAIMS, DEMANDS,
CAUSES OF ACTION (INCLUDING CAUSES OF ACTION IN TORT BASED UPON NEGLIGENT ACTS
OR OMISSIONS OF LAWA), AS APPLICABLE, LOSSES, DAMAGES, LIABILITIES, COSTS AND
EXPENSES (INCLUDING REASONABLE ATTORNEYS’ FEES) OF ANY AND EVERY KIND OR
CHARACTER, KNOWN OR UNKNOWN, WHICH HAHA MIGHT HAVE ASSERTED OR ALLEGED
AGAINST LAWA OR LAWA’S OFFICERS, BOARD MEMBERS, DIRECTORS, SHAREHOLDERS,
PARTNERS, MANAGERS, MEMBERS, EMPLOYEES, AGENTS AND REPRESENTATIVES AT ANY
TIME BY REASON OF OR ARISING OUT OF ANY LATENT OR PATENT CONSTRUCTION OR OTHER
DEFECTS OR PHYSICAL OR ENVIRONMENTAL CONDITIONS, VIOLATIONS OF ANY APPLICABLE
LAWS AND ANY AND ALL OTHER ACTS, OMISSIONS, EVENTS, CIRCUMSTANCES OR MATTERS
REGARDING THE SWAP PROPERTY; PROVIDED, HOWEVER, THAT THE FOREGOING
ASSUMPTION(S) OF RISK, WAIVER(S), RELINQUISHMENT(S) AND RELEASE(S) WILL NOT APPLY
TO CLAIMS BASED UPON ANY INTENTIONAL MISREPRESENTATION OF LAWA OR ANY
FRAUDULENT ACT OF LAWA.

3.4.4.4
HAHA ACKNOWLEDGES AND AGREES THAT A
MATERIALS MADE AVAILABLE BY LAWA AND ITS AFFILIATES OR ANY OFFICER, BOARD
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MEMBER, DIRECTOR, TRUSTEE, AGENT, REPRESENTATIVE, EMPLOYEE OR OTHER PERSON
ACTING OR PURPORTING TO ACT ON BEHALF OF LAWA OR ANY OF ITS AFFILIATES ARE
PROVIDED TO HAHA WITHOUT REPRESENTATION OR WARRANTY AS TO THE ACCURACY OR
COMPLETENESS THEREOF OR THE SUFFICIENCY FOR THE PURPOSES FOR WHICH HAHA
USES SUCH MATERIALS, EXCEPT AS EXPRESSLY AND SPECIFICALLY SET FORTH IN THIS
AGREEMENT.

3.4.4.5
THE PROVISIONS OF THIS SUBSECTION 3.4.4
WITHOUT LIMITATION THE FOREGOING SUBSUBSECTIONS 3.4.4.1, 3.4.4.2, 3.4.4.3, AND 3.4.4.4
OF THIS SUBSECTION 3.4.4) SHALL SURVIVE HAHA’S ACQUISITION OF THE SWAP PROPERTY.
3.4.5
Hazardous Materials. HAHA hereby agrees that if, at any time after
acquisition of the Swap Property any third party or any governmental agency or authority seeks to hold
HAHA responsible or liable for the presence of, or any loss, cost or damage associated with, Hazardous
Materials (as hereinafter defined) in, on, above or beneath the Swap Property, or emanating therefrom,
then HAHA releases and waives any rights it may have against LAWA in connection therewith, including,
without limitation, under CERCLA or RCRA (defined below), and HAHA agrees that it shall not (i) implead
LAWA, (ii) bring a contribution action or similar action against LAWA or (iii) attempt in any way to bring a
claim against LAWA, or direct or otherwise encourage a third party to bring a claim against LAWA, with
respect to any such matter. The provisions of this Subsection shall survive HAHA’s acquisition of the
Swap Property. As used herein, “Hazardous Materials” shall mean and include, but shall not be limited
to, any petroleum product and all hazardous or toxic substances, wastes or substances, any substances
which because of their quantitated concentration, chemical, or active, flammable, explosive, infectious or
other characteristics, constitute or may reasonably be expected to constitute or contribute to a danger or
hazard to public health, safety or welfare or to the environment, including, without limitation, any
hazardous or toxic waste or substances which are included under or regulated (whether now existing or
hereafter enacted or promulgated, as they may be amended from time to time), including, without
limitation, the Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42
U.S.C. Section 9601 et seq. (“CERCLA”), the Federal Resource Conservation and Recovery Act, 42
U.S.C. Section 6901 et seq. (“RCRA”), as well as similar state laws and regulations whether or not
adopted thereunder. Hazardous materials shall also mean and include hazardous materials or waste as
defined by California Health and Safety Code section 25100, et seq., CERCLA and/or RCRA.
3.5

Full Satisfaction: Waiver, Release, and Indemnification.

3.5.1
Full Satisfaction.
HAHA acknowledges that, in accordance with
applicable provisions of California law, HAHA may be entitled to the payment of relocation expenses,
payments for loss of goodwill, payments for real estate, payments for improvements pertaining to the
realty, litigation expenses, attorneys’ fees, inverse condemnation, unlawful pre-condemnation conduct,
and other benefits and reimbursements other than and/or in addition to those expressly provided for in
this Agreement (collectively, "Benefits") in connection with LAWA’s acquisition of the HAHA Property as
well as the other matters covered herein by this Agreement. HAHA acknowledges and agrees that
LAWA’s performance under this Agreement, including the conveyance of the Swap Property, includes,
without limitation, full payment of, for and with respect to the Benefits, including, without limitation, just
compensation, lease bonus value, severance damages, business goodwill, furniture, fixtures and
equipment, pre-condemnation damages, claims of inverse condemnation, attorneys' fees, costs, interest,
and any and all other damages in complete settlement of all claims (known and unknown), causes of
action and demands of HAHA against LAWA because of LAWA’s purchase and/or acquisition of the
HAHA Property and for any and all claims (known and unknown) arising from or relating to the purchase,
sale and/or exchange which are the subject of this Agreement. Consistent with the foregoing and Article
10 below, HAHA, on behalf of itself and its heirs, executors, administrators, successors and assigns,
acknowledges that LAWA’s representations, warranties, covenants and/or agreements under this
Agreement constitutes full and complete satisfaction of LAWA’s obligations to provide the Benefits to
HAHA and to compensate HAHA not only for the purchase and/or acquisition of the HAHA Property, but
also any and all other claims HAHA has, had, may have or may have had, including without limitation any
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and all claims arising out of, resulting from or retailed to the any filed eminent domain action by LAWA
(collectively, the “Claims”).

3.5.2
Waiver and Release.
Subject to the representations, warr
covenants and/or agreements of the parties under and pursuant to this Agreement, including without
limitation the parties’ obligations, liabilities and duties under and pursuant to this Agreement, any and all
of which are and will be unaffected by this Subsection 3.5.2, HAHA hereby (a) waives, to the maximum
legal extent, any and all claims, demands, remedies and causes of action for damages, liabilities, losses,
injuries, costs and/or expenses, including attorneys’ fees, arising out of, resulting from or related to
LAWA’s acquisition of the HAHA Property and HAHA’s acquisition of the Swap Property, whether known
or unknown, foreseeable or unforeseeable, (b) on behalf of itself as well as its heirs, executors,
administrators, successors and assigns, hereby fully releases LAWA, and LAWA’s officers, board
members, directors, shareholders, partners, managers, members, employees, agents, representatives
and contractors, as well as its successors and assigns, from any and all claims and causes of action by
reason of any damage which has been sustained, or may be sustained, as a result of LAWA’s purchase
and/or acquisition of the HAHA Property and HAHA’s acquisition of the Swap Property or any preliminary
steps thereto. The parties hereto agree that this Agreement is a settlement of claims in order to avoid
litigation and shall not, in any manner, be construed as an admission of the fair market value of the HAHA
Property or of any liability by any party, including without limitation LAWA.
3.5.3 1542 Waiver.
HAHA does hereby for itself, and for its legal
representatives, agents, successors-in-interest and assigns, expressly waive and relinquish all rights and
benefits afforded by section 1542 of the Civil Code of California or any other state laws, and does so
understanding and acknowledging the significance and consequence of such specific waiver of said
section 1542. HAHA acknowledges and agrees that it is being (or has had the opportunity of being)
represented in this matter by counsel, and acknowledges that it is familiar with the provisions of 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.
Thus, notwithstanding the provisions of section 1542, and for the purpose of implementing the full and
complete release and discharge of all claims as contemplated by Subsections 3.4.4, 3.4.5, and 3.5,
HAHA expressly acknowledges and agrees that this Agreement is also intended to include in its effect,
without limitation, any and all claims which HAHA does not know or expect to exist in its favor at the time
of execution hereof, and that this Agreement contemplates the extinguishment of any and all such claims.
Further, HAHA acknowledges that, with respect to the transfer and/or sale of the HAHA Property to
LAWA, including without limitation the Claims, and the transfer of the Swap Property to HAHA, HAHA
may have sustained damages, losses, costs and/or expenses which are presently unknown or
unsuspected, and such damages, losses, costs and/or expenses which may have been sustained may
give rise to additional damages, losses, costs and/or expenses in the future. Nevertheless, HAHA hereby
represents, warrants, acknowledges and agrees that this Agreement has been negotiated and agreed
upon in light of that situation, and hereby waives, to the maximum legal extent, any and all rights accruing
to it under said Section 1542 or any other statute or judicial decision of similar effect.

-U-

/

—

/ HAHAs initials

3.5.4 Indemnification. HAHA, at its sole cost and expense agrees to fully and
completely indemnify LAWA against any and all claims relating to or arising from this Agreement and/or
the Property, including, without limitation, liability for damages and litigation expenses, including
attorneys’ fees, expert witness and consultant fees, and litigation costs and expenses. HAHA further
agrees to assume all liability, including attorneys’ fees, expert witness and consultant fees, and litigation
costs and expenses, for all contamination on the Property, and any contamination resulting from HAHA’s
operation. LAWA acknowledges and agrees that neither the foregoing indemnity and assumption of
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liability set forth above in this Subsection 3.5.4 nor the waiver(s) and release(s) in favor of LAWA set forth
above in this Agreement at Subsections 3.4.4 and 3.4.5 shall apply in the event and to the extent of
LAWA’s negligence or willful misconduct, including without limitation in the event and to the extent that
LAWA caused or causes or contributed to or contributes to the presence, existence, disposal or storage
of Hazardous Materials in violation of applicable law on the Swap Property.
The foregoing acknowledgment(s), waiver(s), release(s), and indemnification(s) as set forth in
Subsections 3.4.4 and 3.4.5 as well as this Section 3.5 shall survive the termination of this Agreement (as
set forth in Subsection 3.7, below) or the Closing as well as the recording of the Street Easement Deed,
the TCE Deed and the Swap Property Grant Deed, and shall not prevent LAWA from seeking any
remedies (at law or in equity) against HAHA for breach of any of the terms of the Agreement prior to such
termination.
Notice to Others. If, prior to the Closing, HAHA sells, transfers, assigns or
3.6
otherwise conveys the HAHA Property or any interest in the HAHA Property, HAHA shall notify the
purchaser, successor, assignee or other transferee of the existence and terms of this Agreement,
including, without limitation, the obligations, liabilities and duties as well as the rights and remedies of the
parties. Neither LAWA nor any other person or entity shall have any obligation, liability or duty to
compensate any purchaser, successor, assignee or other transferee for the interests, rights and remedies
granted to or obtained by LAWA under or pursuant to this Agreement or justifying the acquisition of the
Property.
3.7
Termination by LAWA. In the event that HAHA is in default of or with respect to
any material term of this Agreement including, but not limited to, the performance of the Required Work,
or in the event LAWA does not secure approvals required by the Federal Aviation Administration, the City
Planning Department, the Los Angeles City Council, or any other agency or authority with power to
approve or not approve the transactions contemplated by the Agreement, including without limitation, the
recordation of Tract Map 74326 and the alleyway vacation described in Section 3.9, below, LAWA (at the
discretion of and acting through or in accordance with the direction of its Chief Executive Officer) may
terminate this Agreement at its sole and absolute discretion by giving written notice thereof (the
“Termination Notice") to HAHA on or before the Closing Date and, in such event, LAWA shall have no
obligation or liability to HAHA.
Dismissal of Any Pending Eminent Domain Action. Within three (3) business
3.8
days of Closing, LAWA shall dismiss any eminent domain action it has filed to acquire the HAHA
Property. Consistent with the full and complete release and discharge of all claims as contemplated by
Subsections 3.4.4 and 3.4.5, as well as Section 3.5, HAHA waives any and all right to claim abandonment
under California Code of Civil Procedure section 1268.510, and further agrees that fees and costs that
might otherwise be available under California Code of Civil Procedure section 1268.610 for an
abandonment are not available by virtue of LAWA dismissing any pending eminent domain action to
acquire the HAHA Property. HAHA expressly waives its rights under these statutes, and covenants not to
claim under these statutes that the dismissal effects or results in an abandonment.
3.9.
Vacation of Alleyway. As part of this Agreement, LAWA shall, as soon as
reasonably possible, vacate the alleyway located immediately south of the Property as shown on Exhibit
C as well as the attached Exhibit I as Areas C1 and C2 (the “Alleyway”). As part of the City's actions to
vacate the Alleyway, HAHA shall:
3.9.1 Sign any required consent forms, merger of right of way forms or other
forms and/or documents that are necessary to vacate the Alleyway; and

3.9.3
Comply with any and all conditions required by LAWA, or other loca
state or federal agencies or authorities, concerning the vacation of the Alleyway

Page 13 of 71

4.

Escrow Holder’s Obligations.

4.1
The performance of the acts set forth in this Section shall constitute the
“Closing,” "Closings" or the “Close of Escrow” as such term/s is/are used in this Agreement. Escrow
Holder shall conduct the Closings on the Closing Date by recording and/or distributing the following
described documents and funds in the following manner:
4.1.2
Pay and charge HAHA for any amounts necessary to place title
HAHA Property in the condition necessary to enable conveyance pursuant to this Agreement. HAHA
shall provide any such documentation to place title in the condition necessary to enable conveyance of
the HAHA Property pursuant to this Agreement, including executing and providing reasonable, customary
and usual indemnities, owner’s affidavit(s) and/or seller’s statement(s) necessary or required for issuance
of the title policy (but not any additional coverage) as contemplated by Section 5.1 below;
4.1.3 Pay and charge LAWA for any amounts necessary to place title to the
Swap Property in the condition necessary to enable conveyance pursuant to this Agreement. LAWA shall
provide any such documentation to place title in the condition necessary to enable conveyance of the
Swap Property pursuant to this Agreement, including executing and providing reasonable, customary and
usual indemnities, owner’s affidavit(s) and/or seller’s statement(s) necessary or required for issuance of
the title policy (but not any additional coverage) as contemplated by Section 5.2 below;

4.1.4
Pay and charge LAWA for any customary Escrow fees, charge
costs incurred in the transaction(s) contemplated by this Agreement. As to any additional charges for
specific or separate services requested by or provided to only any one or the other of the parties, but not
both parties, the party requesting or being provided the specific or separate services shall be solely
responsible and liable for the same;
4.1.5 The parties anticipate that the transactions set forth in this Agreement
are exempt from city, county and/or other documentary or transfer taxes. To the extent any transaction is
not so exempt, all such taxes shall be paid by LAWA. The costs of recording, if any, shall be paid LAWA.
4.1.6

Make all adjustments, except for taxes and assessments, on the basis of

a thirty (30) day month.
4.1.7 To the extent applicable, all real estate and personal property taxes
attributable to the HAHA Property will be prorated at Closing in accordance with, and to the extent set
forth in, this Subsection 4.1.7 based upon the latest tax bill(s) available. HAHA shall be charged with all
such taxes related to the HAHA Property (including any delinquent taxes) up to, but not including, the
Closing Date, even if such taxes do not become due or payable until after the Closing; and HAHA’s
liability in this regard shall survive the Closing. If the applicable tax rate and assessments for the HAHA
Property have not been established for the year in which Closing occurs, the proration of real estate
and/or personal property taxes, as the case may be, will be based upon the rate and assessments for the
preceding year. Real property tax refunds and credits received after the Closing which are attributable to
a fiscal tax year that ended prior to the Closing shall belong to HAHA. Any taxes which have been
prepaid by HAHA at or prior to Closing shall not be prorated, but HAHA shall have the sole right, after
Closing, to apply to the Los Angeles County Treasurer (or to such other agency or authority as is
appropriate) for refund of the taxes attributable to the period after the Closing pursuant to the California
Revenue and Taxation Code section 5096.7.
4.1.8 To the extent applicable, all real estate and personal property taxes
attributable to the Swap Property will be prorated at Closing in accordance with, and to the extent set
forth in, this Subsection 4.1.8 based upon the latest tax bill(s) available. LAWA shall be charged with all
such taxes related to the Swap Property (including any delinquent taxes) up to, but not including, the
Closing Date, even if such taxes do not become due or payable until after the Closing; and LAWA’s
liability in this regard shall survive the Closing. If the applicable tax rate and assessments for the Swap
Property have not been established for the year in which Closing occurs, the proration of real estate
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and/or personal property taxes, as the case may be, will be based upon the rate and assessments for the
preceding year. Real property tax refunds and credits received after the Closing which are attributable to
a fiscal tax year that ended prior to the Closing shall belong to LAWA. Any taxes which have been
prepaid by LAWA at or prior to Closing shall not be prorated, but LAWA shall have the sole right, after
Closing, to apply to the San Bernardino County Treasurer (or to such other agency or authority as is
appropriate) for refund of the taxes attributable to the period after the Closing pursuant to the Revenue
and Taxation Code Section 5096.7.
4.1.9
Record any recordable instrument delivered through the Escrow as
instructed by the appropriate party or parties, including, without limitation, the Street Easement Deed, the
TCE Deed and the Swap Property Grant Deed (substantially simultaneously), including any required
release or reconveyance of mortgage or deed of trust as well as any quitclaim and/or grant deeds if such
action is necessary to place record title (to the Swap Property) in condition to comply with the terms of
this Agreement.

4.1.10
At least five (5) business days before the Closing Date, advise LAW
HAHA in writing of Escrow Holder’s estimate of the total Escrow costs and fees associated with this
transaction to be paid by LAWA and HAHA. If this Agreement and the accompanying transaction(s) are
cancelled before the Closing Date without a default by any party, LAWA shall pay any cancellation fees
imposed by the Escrow Holder. If this Agreement and the accompanying transaction/s are cancelled as a
result of default by LAWA or HAHA, then the defaulting party shall pay all cancellation fees imposed by
the Escrow Holder.
4.1.11 To the extent applicable, disburse funds by check or wire transfer, as
instructed by the party to receive such funds.

4.1.12
Provide conformed copies of recorded documents immediately fol
Closing and originals, or copies if originals are not available, of the Closing documents to the party or
parties to such documents, the party or parties providing such documents, and the party or parties to
whom such documents are directed or for whose benefit such documents are provided.
4.2
Any amendments of, or supplements to, any Escrow instructions must be in
writing and executed by LAWA and HAHA.
In addition to any other condition(s) to the Closing(s) set forth in or contemplated
4.3
by this Agreement, a condition to the Closing(s) is that each of the transactions contemplated by this
Agreement (that is, both Transaction 1 and Transaction 2) shall close substantially simultaneously.
5.

Title Insurance Matters.

At LAWA’s election as well as its sole cost and expense, at the Close of Escrow,
5.1
Stewart Title of California, Inc. (the “Title Company”) shall issue to LAWA, through Escrow, an Owner’s
(or other, as LAWA shall elect or direct) Policy of Title Insurance with CLTA or ALTA coverage (or a “hold
open” binder or commitment for the same, as LAWA shall elect or direct), covering the HAHA Property, in
the amount of the value of the property or as otherwise agreed to by LAWA and the Title Company (and,
with respect to LAWA, as agreed to and/or approved by its Chief Executive Officer, in such officer’s
discretion). The title policy, if any, shall include such additional coverage and/or endorsements as the
Title Company and LAWA shall agree; and the cost and expense of (as well as any additional obligations,
liabilities and/or duties associated with) any and all such additional coverage and/or endorsements shall
be borne solely and exclusively by LAWA.
5.2.
At HAHA’s election, but (except as provided below) at HAHA’s sole cost and
expense, at the Close of Escrow, the Title Company shall issue to HAHA, through Escrow, an Owner’s
Policy of Title Insurance with CLTA or ALTA coverage, covering the Swap Property, in the amount of the
value of the property or as otherwise agreed to by HAHA and the Title Company. The title policy, if any,
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shall include such additional coverage and/or endorsements as the Title Company and HAHA shall agree;
provided, however that the cost and expense of (as well as any additional obligations, liabilities and/or duties
associated with) any and all such additional coverage and/or endorsements shall be borne solely and exclusively
by HAHA.
6. Condition of the Swap Property and HAHA Property.

6.1 Consistent with Section 3.5 and/or Section 4.1.3 above:
6.1.1
HAHA acknowledges and agrees that HAHA has investigated the Swap
Property’s zoning and other building matters affecting the Swap Property, as well as its condition, including but
not limited to its suitability for HAHA’s intended use, and has determined that the Swap Property is suitable for
HAHA’s intended use.
6.1.2
HAHA approves of the condition of title of the Swap Property as set forth in
Preliminary Reports described as follows: Title Company’s Preliminary Report Order No. CA0310-19001865-39
dated as of January 22, 2019 at 7:30 a.m. and Title Company’s Preliminary Report Order No. CA0310-1900186539 dated as of February 20, 2019 at 7:30 a.m.; and it is a condition to the Closing, in favor of HAHA, that the
condition of title of the Swap Property be in such condition as of the Closing. Therefore, LAWA shall maintain
and/or (at the Closing) place the condition of title of the Swap Property in such approved condition.

6.1.3
HAHA hereby acknowledges and agrees that, except as otherwise expressly
stated in this Agreement, HAHA accepting the Swap Property in its existing condition, “AS IS,” “WHERE IS” and
"WITH ALL FAULTS”, and has made (or, as of the Closing, will have made) all inspections of the Swap Property
HAHA believes are necessary to protect its own interest in and its contemplated use of the Swap Property.
6.2Consistent with Section 3.5 and/or Section 4.1.2 above, LAWA approves of the condition of
title of the HAHA Property as set forth in that certain Preliminary Report described as follows: Title Company’s
Preliminary Report (or updated Preliminary Report), Order No. 01180-259382, dated as of January 3, 2019 at
7:30 a.m.; provided, however, that LAWA disapproves of and HAHA shall remove or arrange for the Title
Company to insure over, to the reasonable satisfaction of LAWA, exception items 7, 8 and 9 set forth in Schedule
B of the Preliminary Report; and it is a condition to the Closing, in favor of LAWA, that the condition of title of the
HAHA Property be in such condition as of the Closing. Inasmuch as exception items 7, 8 and 9 identified above
in this Section 6.2 are for security interests, including without limitation a deed or deeds of trust, encumbering the
HAHA Property, the parties acknowledge and agree that in order to “clear” title for the HAHA Property as required
by the terms of this Agreement, in general, and this Section 6.2, in particular, HAHA shall obtain duly and fully
executed and acknowledged subordinations (to the permanent street easement/Permanent Street Easement
Deed and temporary construction easement(s)/TCE Deed), releases and/or partial releases of the instruments
creating or evidencing the encumbrances in form and substance reasonably satisfactory to LAWA and Title
Company and such instruments shall be recorded in the Official Records of Los Angeles County, California, at or
prior to the Closing. Therefore, HAHA shall maintain and/or (at the Closing) place the condition of title of the
HAHA Property in such approved condition.
7. Representations and Warranties.

7.1 Transaction Number 1.
With regard to Transaction Number 1, HAHA hereby represents and warrants
7.1.1.
to LAWA that, as of the date hereof and, subject to Subsection 7.1.3 below, as of the Closing, the following are
tTUe and correct:

7.1.1.1
HAHA has not received and is not aware of any notifi
the Division of Building and Safety, Health Department, or any other city, county, state or federal agency
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or authority having jurisdiction, (i) requiring any work to be done on or affecting the HAHA Property or any
part of it or (ii) regarding the environmental condition of the HAHA Property.

7.1.1.2
HAHA has not received notice from any person, e
or authority and has no actual knowledge of any litigation, arbitration, action, suit, proceeding, claim or
violation, whether pending or threatened, against HAHA (that arise out of, result from of relate to the
ownership, occupation, operation or use of the Property) or the HAHA Property or indicating an intent to
condemn the HAHA Property or any portion thereof (by an agency or authority other than LAWA as
disclosed in the Recitals to this Agreement).

7.1.1.3
HAHA has the power, right and authority to e
Agreement and the instruments referenced herein and/or contemplated hereby to be entered into by
HAHA, and to take all actions necessary to consummate Transaction Number 1 as contemplated by this
Agreement.

7.1.1.4
The execution and delivery of this Agreem
documents referenced herein and/or contemplated hereby, the incurrence of the obligations, the
consummation of the transactions and the compliance with this Agreement and the documents
referenced herein and/or contemplated hereby to be entered into by HAHA do not conflict with or result in
the material breach of any term or condition of or constitute a default under any bond, note or other
evidence of indebtedness or any agreement, indenture, mortgage, deed of trust, loan, partnership or joint
venture agreement, lease or other agreement or instrument to which HAHA is a party or affecting the
HAHA Property.

7.1.1.5
The person(s) executing this Agreement and th
referenced herein on behalf of HAHA has/have the power, right, and actual authority to bind HAHA to the
terms and conditions of this Agreement.

7.1.1.6
No attachments, executions, proceedings, assign
benefit of creditors, insolvency, bankruptcy, reorganization or other similar proceedings are pending or
threatened against HAHA or which involve (or could involve) the HAHA Property.

7.1.1.7
HAHA has not entered into any other agreement f
transfer of the HAHA Property or any part of it, and there are no rights of first refusal or options to
purchase the HAHA Property or any part of it.

7.1.1.8
There are no service or maintenance contracts o
(oral or written) which will affect the HAHA Property subsequent to Closing.

7.1.1.9
HAHA has provided to LAWA all environmenta
reports in HAHA’s possession or otherwise reasonably available to HAHA regarding the HAHA Property,
including any reports that are in draft form as of the date of this Agreement and any raw data or other
information that has not been compiled in a report. Any such reports which were prepared by third party
consultants and provided to LAWA by HAHA have been delivered as an accommodation to LAWA and
without any representation or warranty as to the sufficiency, accuracy, completeness and/or validity of
such reports, all of which LAWA relies on at its own risk (except as otherwise expressly provided in this
Agreement).
7.1.1.10 HAHA has no information or knowledge of any change
contemplated in any applicable laws, ordinances or restrictions, or any judicial or administrative action, or
any action by adjacent landowners, or natural or artificial conditions upon the HAHA Property, or any
other fact, circumstance or condition, financial or otherwise, which would prevent, limit, impede or render
more costly LAWA’s contemplated use of the HAHA Property.
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7.1.1.11 No Bankruptcy/Dissolution Event has occurred with respect to
(i) HAHA or (ii) any general partner or managing member of HAHA (if HAHA is a partnership or limited
liability company, respectively). As used herein, “Bankruptcy/Dissolution Event” shall mean the
occurrence of any of the following: (a) the commencement of a case under Title 11 of the U.S. Code, as
now constituted or hereafter amended, or under any other applicable federal or state bankruptcy law or
other similar law; (b) the appointment of a trustee or receiver of any property interest; (c) an assignment
for the benefit of creditors; (d) an attachment, execution or other judicial seizure of a substantial property
interest; (e) the taking of, failure to take, or submission to any action indicating an inability to meet its
financial obligations as they accrue; or (f) a dissolution or liquidation, death or incapacity.
7.1.2 With regard to Transaction Number 1, LAWA hereby represents and
warrants to HAHA that, as of the date hereof and, subject to Subsection 7.1.3 below, as of the Closing,
the following are true and correct:

7.1.2.1
LAWA has the power, right and authority to e
Agreement and the instruments referenced herein and/or contemplated hereby, and to take all actions
necessary to consummate Transaction Number 1 contemplated by this Agreement.

7.1.2.2
The person(s) executing this Agreement and th
referenced herein and/or contemplated hereby to be executed by LAWA on behalf of LAWA has/have the
power, right, and actual authority to bind LAWA to the terms and conditions of this Agreement;

7.1.2.3
The execution and delivery of this Agreem
documents referenced herein to be executed by LAWA, the incurrence of the obligations, the
consummation of the transactions and the compliance with this Agreement and the documents
referenced herein and/or contemplated hereby to be executed by LAWA do not conflict with or result in
the material breach of any term or condition of or constitute a default under any bond, note or other
evidence of indebtedness or any agreement, indenture, mortgage, deed of trust, loan, partnership or joint
venture agreement, lease or other agreement or instrument to which LAWA is a party.
7.1.3
In the event that, after the date of this Agreement but prior to the Closing,
any representation or warranty above in this Section 7.1 by a party (whether HAHA or LAWA) shall
become untrue, incorrect or incomplete, such party shall notify the other party (whether HAHA or LAWA)
prior to the occurrence of the Closing. In such event, the party receiving or entitled to receive the notice
shall have the right to terminate this Agreement, but only in the event such change will, in such receiving
party’s reasonable discretion, materially and adversely affect the receiving party, including, with respect to
LAWA, LAWA’s ownership, occupancy, development, operation or use of the HAHA Property, but shall
have no other rights or remedies, so long as the change was not or the facts or circumstances causing
the change were not within the reasonable control of the party making the representation or warranty. In
the event of a change in a representation or warranty of one party that, in the reasonable discretion of the
other party, will materially and adversely affect such other party and the change was or the facts or
circumstances causing the change were within the reasonable control of the party making the
representation or warranty, then (in addition to the right of termination) the party receiving or entitled to
receive the notice shall be entitled to any and all other rights and remedies that are provided by, under or
pursuant to this Agreement, law or equity, including without limitation the right to bring an action against
the other party for damages and/or specific performance.
7.2

Transaction Number 2.

7.2.1. With regard to Transaction Number 2, LAWA hereby represents and
warrants to HAHA that, as of the date hereof and, subject to Subsection 7.2.3 below, as of the Closing,
the following are true and correct:

7.2.1.1
LAWA has not received and is not aware of any no
the Department of Building and Safety, Health Department, or any other city, county, state or federal
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agency or authority having jurisdiction, (i) requiring any work to be done on or affecting the Swap Property
or any part of it or (ii) regarding the environmental condition of the Swap Property.
7.2.1.2
LAWA has not received notice from any person,
or authority and has no actual knowledge of any litigation, arbitration, action, suit, proceeding, claim or
violation, whether pending or threatened, against LAWA (that arise out of, result from of relate to the
ownership, occupation, operation or use of the Swap Property) or the Swap Property or indicating an
intent to condemn the Swap Property or any portion thereof (by an agency or authority other than LAWA
as described in the Recitals to this Agreement).

7.2.1.3
LAWA has the power, right and authority to e
Agreement and the instruments referenced herein and/or contemplated hereby to be entered into by
LAWA, and to take all actions necessary to consummate Transaction Number 2 contemplated by this
Agreement.

7.2.1.4
The execution and delivery of this Agreem
documents referenced herein and/or contemplated hereby to be entered into by LAWA, the incurrence of
the obligations, the consummation of the transactions and the compliance with this Agreement and the
documents referenced herein and/or contemplated hereby to be entered into by LAWA do not conflict with
or result in the material breach of any term or condition of or constitute a default under any bond, note or
other evidence of indebtedness or any agreement, indenture, mortgage, deed of trust, loan, partnership
or joint venture agreement, lease or other agreement or instrument to which LAWA is a party or affecting
the Swap Property.

7.2.1.5
The person(s) executing this Agreement and th
referenced herein to be entered into by LAWA on behalf of LAWA has/have the power, right, and actual
authority to bind LAWA to the terms and conditions of this Agreement.

7.2.1.6
No attachments, executions, proceedings, assign
benefit of creditors, insolvency, bankruptcy, reorganization or other similar proceedings are pending or
threatened against LAWA or which involve (or could involve) the Swap Property.
7.2.1.7
LAWA has not entered into any other agreement
transfer of the Swap Property or any part of it, and there are no rights of first refusal or options to
purchase the Swap Property.

7.2.1.8
There are no service or maintenance contracts o
(oral or written) which will affect the Swap Property subsequent to Closing.

7.2.1.9
LAWA has provided to HAHA all environmenta
reports in LAWA’s possession or otherwise reasonably available to LAWA regarding the Swap Property,
including any reports that are in draft form as of the date of this Agreement and any raw data or other
information that has not been compiled in a report. Any such reports which were prepared by third party
consultants and provided to HAHA by LAWA have been delivered as an accommodation to HAHA and
without any representation or warranty as to the sufficiency, accuracy, completeness and/or validity of
such reports, all of which HAHA relies on at its own risk (except as otherwise expressly provided in this
Agreement).
7.2.2.10 LAWA has no information or knowledge of any change
contemplated in any applicable laws, ordinances or restrictions, or any judicial or administrative action, or
any action by adjacent landowners, or natural or artificial conditions upon the Swap Property, or any other
fact, circumstance or condition, financial or otherwise, which would prevent, limit, impede or render more
costly HAHA’s contemplated use of the Swap Property.
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7.2.2 With regard to Transaction Number 2, HAHA hereby represents and
warrants to LAWA that, as of the date hereof and, subject to Subsection 7.2.3 below, as of the Closing,
the following are true and correct:

7.2.2.1
HAHA has the power, right and authority to e
Agreement and the instruments referenced herein and/or contemplated hereby to be entered into by
HAHA and to take all actions necessary to consummate Transaction Number 2 contemplated by this
Agreement.

7.2.2.2
The person(s) executing this Agreement and th
referenced herein and/or contemplated hereby on behalf of HAHA has/have the power, right, and actual
authority to bind HAHA to the terms and conditions of this Agreement.

7.2.2.3
The execution and delivery of this Agreem
documents referenced herein, the incurrence of the obligations, the consummation of the transactions
and the compliance with this Agreement and the documents referenced herein and/or contemplated
hereby to be executed by HAHA do not conflict with or result in the material breach of any term or
condition of or constitute a default under any bond, note or other evidence of indebtedness or any
agreement, indenture, mortgage, deed of trust, loan, partnership or joint venture agreement, lease or
other agreement or instrument to which HAHA is a party.
7.2.3
In the event that, after the date of this Agreement but prior to the Closing,
any representation or warranty above in this Section 7.2 by a party (whether HAHA or LAWA) shall
become untrue, incorrect or incomplete, such party shall notify the other party (whether HAHA or LAWA)
prior to the occurrence of the Closing. In such event, the party receiving or entitled to receive the notice
shall have the right to terminate this Agreement, but only in the event such change will, in such receiving
party's reasonable discretion, materially and adversely affect the receiving party, including, with respect to
HAHA, HAHA’s ownership, occupancy, development, operation or use of the Swap Property, but shall
have no other rights or remedies, so long as the change was not or the facts or circumstances causing
the change were not within the reasonable control of the party making the representation or warranty. In
the event of a change in a representation or warranty of one party that, in the reasonable discretion of the
other party, will materially and adversely affect such other party and the change was or the facts or
circumstances causing the change were within the reasonable control of the party making the
representation or warranty, then (in addition to the right of termination) the party receiving or entitled to
receive the notice shall be entitled to any and all other rights and remedies that are provided by, under or
pursuant to this Agreement, law or equity, including without limitation the right to bring an action against
the other party for damages and/or specific performance.
8.
Real property taxes, if any, shall be respectively prorated in
Proration of Taxes.
accordance with Subsections 4.1.7 and 4.1.8 above as of the date of recordation of the Street Easement
Deed and the Swap Property Grant Deed.
9.
Assignment. Neither this Agreement nor any interest herein shall be assignable by
HAHA without the prior written consent of LAWA, which consent shall not be unreasonably withheld,
conditioned or delayed.
Entire Agreement. This Agreement and any attachments hereto constitutes the entire
10.
agreement between LAWA and HAHA regarding the HAHA Property and the Swap Property and
supersedes all prior discussions, negotiations and agreements between LAWA and HAHA, whether oral
or written. Neither LAWA nor HAHA shall be bound by any understanding, agreement, promise,
representation or stipulation concerning the HAHA Property or the Swap Property, express or implied, not
specified in this Agreement. Notwithstanding anything in the foregoing to the contrary, each and every
term and condition of the Stipulation for Possession, together with all of the respective rights and
obligations of the parties therein, shall be and is hereby fully incorporated herein by this reference and
shall survive the dismissal of the action set forth in the Complaint.
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Time of the Essence. Time is of the essence with respect to all of the terms, conditions
11
and obligations set forth herein.
.

12.
Notices. Any notice required or permitted to be given under this Agreement shall be in
writing and shall be deemed to have been delivered when hand delivered or deposited with a reputable
overnight courier marked for “next day” delivery, or on the date shown on the return receipt after deposit
in U.S. Mail, certified or registered, postage prepaid return receipt requested after it has been returned.
All other general correspondence may be transmitted by regular U.S. Mail or by facsimile. Notice shall be
addressed as set forth below, at the end of this Article 12, and is subject to the following additional terms:
Each party may, from time to time by written notice to the other party in accordance with the terms of this
Article 12, designate a different or additional (i) address within the United States or (ii) attention
designation for communications intended for it. Any notice of other communication given by certified mail
shall be deemed given as of the date of delivery as indicated on the return receipt, or when the delivery is
first refused. Any notice or other communication delivered by a nationally recognized overnight courier
service shall be deemed delivered on the business day following the day upon which the notice or other
communication was delivered by the courier. Any notice or other communication delivered by telecopy or
facsimile shall be deemed delivered when the transmission is actually received, if received during normal
business hours; if received during non-business hours, the notice or other communication shall be
deemed delivered on the following business day. Any notice or other communication may be given of
behalf of LAWA or HAHA by their respective attorney(s), provided that the attorney(s) represent(s) his,
her or their capacity as such in the notice or other communication.
To LAWA:

City of Los Angeles
Office of the City Attorney
Airport Division
1 World Way
Los Angeles, CA 90045
Telephone: (424) 646-5010; Fax: (424) 646-9212

and
Los Angeles World Airports
1 World Way
Los Angeles, CA 90045
Attention: Ms. Deborah Flint, Chief Executive Officer
Telephone: (424) 646-6250; Fax: (424) 646-9220
To HAHA:

Haha, Inc. and Homayoun Aghaei
9131 Aviation Boulevard
Inglewood, CA 90301
Telephone: (310)259-2545
With copy to:
Barry G. Florence, Esq.
3435 Wilshire Boulevard, Suite 2000
Los Angeles, CA 90010
Telephone: (213) 232-4969

Brokers. LAWA and HAHA each represent and warrant to and for the benefit of the
13.
other that it (that is, that the representing and warranting party) has had no dealings with any person, firm,
broker, agent or finder in connection with the negotiation of this Agreement and/or the consummation of
the transactions contemplated herein and no broker, agent or other person, firm or entity is entitled to any
commission or finder’s fee in connection with these transactions as the result of any dealings or acts of
such party.
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14.
Governing Laws; Venue. The validity, interpretation, enforceability and performance of
this Agreement shall be governed by and construed in accordance with the laws of the State of California
without regard to principles of conflicts of law. All actions to enforce or interpret this Agreement shall be
heard in the Los Angeles County Superior Court.
15.
Required Actions. Each of LAWA and HAHA agree to and shall execute any and all
instruments and documents and take any and all actions necessary to consummate the transaction/s
contemplated by this Agreement and use its commercially reasonable efforts to accomplish the Closings
in accordance with this Agreement.
16.

Covenants.

16.1
HAHA covenants and agrees that, from and after the date of execution of this
Agreement through and including the Closing Date, it shall not permit the Property to be transferred
except as expressly provided in or contemplated by this Agreement, and it shall not subject the Property
to any liens, encumbrances, covenants, conditions, restrictions, easements, rights of way or similar
matters.
16.2
LAWA covenants and agrees that, from and after the date of execution of this
Agreement through and including the Closing Date, it shall not permit the Swap Property to be transferred
except as expressly provided in or contemplated by this Agreement, and it shall not subject the Swap
Property to any liens, encumbrances, covenants, conditions, restrictions, easements, rights of way or
similar matters.
17.

Miscellaneous.

If any term, covenant or condition of this Agreement shall be held by a court of
17.1.
competent jurisdiction to be invalid or unenforceable, then the remainder of this Agreement shall not be
affected and each remaining term, covenant and condition shall be valid and enforceable to the fullest
extent permitted by law unless any of the stated purposes of this Agreement will be defeated thereby.
17.2. No waiver of any breach of any term, covenant or condition of this Agreement
shall be deemed a waiver of any preceding or succeeding breach of that same of any other term,
covenant or condition.
17.3. Subject to the terms of Article 9 above, this Agreement shall be binding on and
inure to the benefit of the successors and assigns of the parties.
17.4. Headings at the beginning of any Article, Section, Subsection or provision are
solely for the convenience of the parties and are not a part of this Agreement. Whenever the context
requires, the singular shall include the plural and the masculine shall include the feminine, and vice versa.
17.5.
Except as otherwise expressly set forth herein, nothing in this Agreement is
intended to confer on any person or entity who is not a party to this Agreement any rights or remedies.
17.6. Any amendments to this Agreement are effective only if made in writing and
executed by LAWA and HAHA (and, with respect to LAWA, as agreed to and/or approved and, therefore,
executed by its Chief Executive Officer, in such officer’s discretion).
17.7. This Agreement shall not be construed as if it was prepared by any one party, but
rather as if both parties had prepared the same.
17.8. Whenever action must be taken (including the giving of notice or the delivery of
documents) under this Agreement during a certain period of time (or by a particular date) that ends (or
occurs) on a non-business day, then such period (or date) shall be extended until the next immediately
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following business day. As used herein, “business day” means any day other than a Saturday, Sunday
or federal or California holiday.
17.9.
Escrow Holder Acknowledgement. Additionally, by its execution and delivery
of the “Escrow Holder Acknowledgment” set forth in Exhibit J hereto, Escrow Holder acknowledges and
agrees to act as escrow holder and hold as well as to disburse the Escrow in accordance with the terms
of this Agreement as further provided in the Escrow Holder Acknowledgement.
18.
Rights and Remedies. Consistent with and subject to Subsections 7.1.3 and 7.2.3
above, in the event of a material breach, default or failure to perform by one party, then (except as limited
by Subsections 7.1.3 and 7.2.3) the other party shall have all rights and remedies as are provided by this
Agreement, law or equity, including without limitation the right to bring action for damages and/or specific
performance.
In the event of any action or proceeding brought by either party
19.
Attorneys’ Fees.
against the other arising out of, resulting from, relating to or under this Agreement, the prevailing party
shall be entitled to recover from the other party the prevailing party’s reasonable attorneys’ fees, costs
and disbursements.
20.
Press Releases.
Any press release issued or to be issued with respect to this
Agreement, including the transactions contemplated by this Agreement, shall be subject to the prior
approval of LAWA and HAHA.
Counterparts. This Agreement may be executed in counterparts,.'each of which shall be
21.
deemed to constitute an original, but all of which, when taken together, shall constitute one instrument.
To facilitate execution and delivery of this Agreement, the parties may execute and exchange, by
telephone facsimile, PDF, e-mail and/or otherwise, counterparts of the signature page(s).

[Signatures on following page/s]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the date
first above written.
HAHA:

HAHA, Inc., a California corpbratjen
./

/

By:
,

■

Homglyoim A0f^fei^Rresident

Date

LAWA:

CITY OF LOS ANGELES,
a municipal corporation,
acting through its Board of Airport Commissioners
Date:
By:
Name: Deborah Flint
Title: Chief Executive Officer

APPROVED AS TO FORM:
Michael N. Feuer, City Attorney
Date:

£/«/n

By:
^Deputy/Assistant City Attorney
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EXHIBIT A

PERMANENT STREET EASEMENT
EXHIBIT A1 - LEGAL DESCRIPTION FOR STREET EASEMENT
EXHIBIT A2 - SURVEY MAP FOR STREET EASEMENT PROPERTY

EXHIBIT B

TEMPORARY CONSTRUCTION EASEMENT
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT

B1 - LEGAL DESCRIPTION OF 48-MONTH TCE
B2 - SURVEY MAP OF 48-MONTH TCE
C1 - LEGAL DESCRIPTION OF 12-MONTH TCE
C2 - SURVEY MAP OF 12-MONTH TCE
D1 - LEGAL DESCRIPTION OF 6-MONTH TCE
D2 - SURVEY MAP OF 6-MONTH TCE

EXHIBIT C

LEGAL DESCRIPTION AND SURVEY MAP FOR SWAP PROPERTY

EXHIBIT D
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Page 25 of 71

56800498.V9

EXHIBIT A
PERMANENT STREET EASEMENT DEED
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RECORDING REQUESTED BY and
WHEN RECORDED MAIL TO:
Los Angeles World Airports
Attn: Marisa Katnich
6053 West Century Boulevard, 4th Floor
Los Angeles, California 90045
(Space above for County Recorder’s Use Only)
Portion(s) APN(s.):

4128-002-015

EXEMPT FROM RECORDING FEES PER GOVT. CODE §27383
EXEMPT FROM DOCUMENTARY TRANSFER TAX PER REV. & TAX CODE § 11922

EASEMENT DEED
Grant of Permanent Street Easement
FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of
which is hereby acknowledged, Haha, Inc. (“Grantor”) does hereby GRANT and CONVEY to
the City of Los Angeles, a municipal corporation, acting by order of and through its Board of
Airport Commissioners (“Grantee”), and its successors and assigns, a permanent easement and
right-of-way for public street and incidents and appurtenances thereto (“Street Easement”),
over, above, on, under, in, across, along and through that certain portion of Grantor’s real
property located in the City of Los Angeles, County of Los Angeles, State of California, more
particularly described in the legal description attached hereto as EXHIBIT “Al” and depicted or
illustrated on the map or drawing attached hereto as EXHIBIT “A2” and incorporated herein by
reference (“Easement Area”).
Within the Easement Area, the easement rights granted in, under and pursuant to this
instrument shall also include the right to use the Street Easement to construct, use, install,
maintain, repair, replace, improve, alter, relocate, and inspect utilities.
The easement rights granted in, under and pursuant to this instrument and the rights of
Grantee in, under and pursuant to this instrument shall include without limitation the right to
reasonably access the Easement Area for all purposes associated with the Street Easement, which
activities may include, but are not be limited to, trimming, cutting or clearing away from the
Easement Area any trees, brush, and vegetation.
Grantee shall have the right to remove all improvements located within the Easement
Area including, but not limited to, an Arco advertisement sign, underground fuel storage tanks,
diesel fuel pumps, overhead awning structures, trees, hardscape, and landscape improvements.
Grantee shall have the right to transfer, assign and/or convey the Street Easement,
including without limitation any interest therein and/or in whole or in part, to successors and/or
assigns, including without limitation other governmental agencies.
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The covenants contained in this instrument, including without limitation any restrictions
set forth above, shall run with the land.
IN WITNESS WHEREOF, Grantor has caused this instrument to be executed on the date
set forth below.
Dated:

GRANTOR:
HAHA, INC.,
a California corporation
By:
Name:
Title:
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF
CALIFORNIA

)

) S.S.
COUNTY OF LOS
ANGELES

)

On

before
me,
, a Notary Public in and for said County and
State, personally appeared
_ [name] who proved to me on the basis of
satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) 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.

Signature
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EXHIBIT “Al W
LEGAL DESCRIPTION
PERMANENT STREET EASEMENT
THAT PORTION OF LOTS 230, 231, AND 232 OF TRACT NUMBER 14225, IN THE CITY
OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 319 PAGES 20 THROUGH 24, INCLUSIVE, OF MAPS IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY1', MORE PARTICULARLY
DESCRIBED AS FOLLOWS:
COMMENCING (POC) AT THE CENTERLINE INTERSECTION OF JUDAH AVENUE
(NOW AVIATION BOULEVARD) AND ARBOR VITAE STREET AS SHOWN ON SAID
TRACT MAP NUMBER 14225;
THENCE ALONG SAID CENTERLINE OF ARBOR VITAE STREET, SOUTH 89°59’50”
EAST 212.02 FEET TO THE INTERSECTION OF THE NORTHERLY PROLONGATION OF
THE EAST LINE OF SAID LOT 230 WITH SAID ARBOR VITAE CENTERLINE;
THENCE DEPARTING SAID CENTERLINE, SOUTH O0W061’ EAST 50.00 FEET TO THE
INTERSECTION OF THE EAST LINE OF SAID LOT 230 WITH THE SOUTH LINE OF
ARBOR VITAE STREET AS DESCRIBED IN THE IRREVOCABLE OFFER TO DEDICATE
RECORDED JUNE 5, 1987 AS INSTRUMENT NUMBER 87-891975, ACCEPTED BY THE
CITY OF LOS ANGELES PER RESOLUTION AND RECORDED JANUARY 11, 1989 AS
INSTRUMENT NUMBER 89-54383, BOTH IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY, SAID INTERSECTION IS THE TRUE POINT OF BEGINNING
(TPOB);
THENCE ALONG SAID SOUTH LINE OF ARBOR VITAE, NORTII 89°59’50” WEST 142.08
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE SOUTHEAST AND
HAVING A RADIUS OF 20.00 FEET;
THENCE SOUTHWESTERLY ALONG SAID CURVE AN ARC DISTANCE OF 31.40 FEET
THROUGH A CENTRAL ANGLE OF 89°57’00” TO THE EAST LINE OF AVIATION
BOULEVARD DESCRIBED IN SAID INSTRUMENT NUMBER 87-891975;
.

THENCE ALONG SAID EAST LINE OF AVIATION BOULEVARD SOUTH 00'’03’10
WEST 137.00 FEET TQ TIIE NORTH LINE OF THAT ALLEY WITHIN LOTS 225
THROUGH 240, INCLUSIVE, AS SHOWN ON SAID TRACT MAP NUMBER 14225;
THENCE ALONG THE NORTH LINE OF SAID ALLEY NORTH 89°59’33” EAST 11.00
FEET TO A LINE PARALLEL WITH AND DISTANT EASTERLY 11.00 FEET, MEASURED
AT RIGHT ANGLES, FROM SAID EAST LINE OF AVIATION BOULEVARD;
THENCE ALONG SAID PARALLEL LINE, NORTH 00o03Tl0” EAST 105.00 FEET;
THENCE NORTH 53°39’43” EAST 23.60 FEET TO A LINE PARALLEL WITH AND
DISTANT SOUTHERLY 38.00 FEET, MEASURED AT RIGHT ANGLES, FROM SAID
SOUTH LINE OF ARBOR VITAE STREET;
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THENCE ALONG SAID PARALLEL LINE SOUTH 89*59*50” EAST 132.10 FEET TO THE
EAST LINE OF SAID LOT 230;
THENCE ALONG SAID EAST LINE OF LOT 230, NORTH OO°OO’06” WEST 38.00 FEET TO
THE TRUE POINT OF BEGINNING (TPOB);
CONTAINING 0.3 73 ACRES OR 7,516 SQUARE FEET, MORE OR LESS.
BEARINGS AND DISTANCES ARE BASED ON THE CALIFORNIA. COORDINATE
SYSTEM OF I9K3 (CCSS3), 2010.00 EPOCH, ZONE 5. THE DISTANCES SHOWN HEREIN
ARE GRID DISTANCES. GROUND DISTANCES MAY BE OBTAINED BY DIVIDING
GRID DISTANCES BY THE COMBINATION FACTOR OF 1.00001967.
SEE PLAT ATTACHED HERETO AS EXHIBIT “A2” AND BY THIS REFERENCE MADE
PART HEREOF.

PREPARED UNDER MY SUPERVISION:
.

.

/
JOSHUA D. COSPER, P.L.S.
P.L.S. S774, EXP. I2-3U18

bt|>. IMM

10-19-18
DATE
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TEMPORARY CONSTRUCTION EASEMENT DEED
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RECORDING REQUESTED BY and
WHEN RECORDED MAIL TO:
Los Angeles World Airports
6053 W. Century Boulevard, 4th Floor
Los Angeles, CA 90045
Attention: Marisa Katnich
(Space above for County Recorder’s Use Only)
Portion(s) APN(s): 4128-002-015

EXEMPT FROM RECORDING FEES PER GOVT. CODE §27383
EXEMPT FROM DOCUMENTARY TRANSFER TAX PER REV. & TAX CODE § 11922

EASEMENT DEED
Grant of Temporary Construction Easement
FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of
which is hereby acknowledged by Haha, Inc., a California corporation (“Grantor”), Grantor
does hereby GRANT and CONVEY to the City of Los Angeles, a municipal corporation, acting
by order of and through its Board of Airport Commissioners (“Grantee”), and its successors and
assigns, a non-exclusive (except as provided below) temporary construction easement or
easements (“Temporary Construction Easement”), over, above, on, under, in, within, across,
along, about and through that certain portion (or those certain portions) of Grantor’s real
property located in the City of Los Angeles, County of Los Angeles, State of California
(“Property”), for the construction of permanent roadways, relocation of overhead electric
service, and removal of underground storage tanks and related demolition and removal of diesel
fuel pumps within the Temporary Construction Easement area as more particularly defined
below and in connection with the Landside Access Modernization Program (“Project”). A
Preliminary Right of Way Requirements Map for the portion(s) of the Project located on the
Property is attached hereto as EXHIBIT 4-12 and incorporated herein by reference (“Map”).
Except as otherwise provided in this instrument, the Map is for information and example
purposes only, in that it shows potential improvements comprising a portion of the Project that
may but are not required to be included as part of the Project on the Property; and, therefore and
in any event, the Map does not limit Grantee’s rights under or pursuant to this instrument,
including without limitation under or pursuant to the Temporary Construction Easement. The
portion(s) of the Property impacted by and subject to the Temporary Construction Easement is
(are) more particularly described in:
The legal description attached hereto as EXHIBIT B1 and depicted or illustrated
(1)
on the map or drawing attached hereto as EXHIBIT B2 and incorporated herein by reference
(“48-Month Roadway TCE Area”);
The legal description attached hereto as EXHIBIT Cl and depicted or illustrated
on the map or drawing attached hereto as EXHIBIT C2 and incorporated herein by reference
(“12-Month Utility Relocation TCE Area”);
(2)
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The legal description attached hereto as EXHIBIT D1 and depicted or illustrated
(3)
on the map or drawing attached hereto as EXHIBIT D2 and incorporated herein by reference
(“6-Month Underground Storage Tank Removal TCE Area”);
Collectively, the 48-Month Roadway TCE Area, the 12-Month Utility Relocation TCE
Area, and the 6-Month Underground Storage Tank Removal TCE Area are referred to in this
instrument as the “TCE Areas.”
The Temporary Construction Easement within the 6-Month Underground Storage Tank
Removal TCE Area (“6-Month Underground Storage Tank Removal TCE”) shall continue
for a period of six (6) months. The purpose of the 6-Month Underground Storage Tank Removal
TCE includes without limitation the provision of working space and temporary access to the
Property for the removal of an underground fuel storage tanks and attached appurtenant
structures/facilities, located within the 6-Month Underground Storage Tank Removal TCE Area
that conflict with the Project. Construction within the 6-Month Underground Storage Tank
Removal TCE Area and the term of the 6-Month Underground Storage Tank Removal TCE shall
commence not earlier than fourteen (14) calendar days from the date upon which Grantee or its
authorized representative provides Grantor with written notice of Grantee’s intent to commence
utilization of the 6-Month Underground Storage Tank Removal TCE Area as set forth in such
notice and it shall terminate on the earliest of (a) the date upon which Grantee notifies Grantor
that it no longer needs to use the 6-Month Underground Storage Tank Removal TCE Area, (b)
six (6) months from the commencement date of the 6-Month Underground Storage Tank
Removal TCE, or (c) December 1, 2023 (in any event, the “6-Month Underground Storage
Tank Removal TCE Expiration Date”). Use of the 6-Month Underground Storage Tank TCE
Area shall be exclusive to Grantee during the term of the 6-Month Underground Storage Tank
TCE.
The Temporary Construction Easement within the 12-Month Utility Relocation TCE
Area (“12-Month Utility Relocation TCE”) shall continue for a period of twelve (12) months.
The purpose of the 12-Month Utility Relocation TCE includes without limitation the provision of
working space and temporary access to the Property for the development, construction, building,
installation, and relocation of overhead electric service to the Property. Construction within the
12-Month Utility Relocation TCE Area and the term of the 12-Month Utility Relocation TCE
shall commence not earlier than fourteen (14) calendar days from the date upon which Grantee
or its authorized representative provides Grantor with written notice of Grantee’s intent to
commence utilization of the 12-Month Utility Relocation TCE Area and it shall terminate on the
earliest of (a) the date upon which Grantee notifies Grantor that it no longer needs to use the 12Month Utility Relocation TCE Area, (b) twelve (12) months from the commencement date of the
12-Month Utility Relocation TCE, or (c) December 1, 2023 (in any event, the “12-Month
Underground Storage Tank Removal TCE Expiration Date”).
The Temporary Construction Easement within the 48-Month Roadway TCE Area (“48Month Roadway TCE”) shall continue for a period of forty-eight (48) months. The purpose of
the 48-Month Roadway TCE includes without limitation the provision of working space and
temporary access to the Property for the development, construction, building, installation,
location, and widening of Aviation Boulevard and West Arbor Vitae Street for the Project.
Grantee shall have the right to remove all improvements located within the 48-Month Roadway
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TCE Area including, but not limited to, diesel fuel pumps and attached appurtenant
structures/facilities and the overhead awning structure that conflict with the Project. Construction
within the 48-Month Roadway TCE Area and the term of the 48-Month Roadway TCE shall
commence not earlier than fourteen (14) calendar days from the date upon which Grantee or its
authorized representative provides Grantor with written notice of Grantee’s intent to commence
utilization of the 48-Month Roadway TCE Area and it shall terminate on the earliest of (a) the
date upon which Grantee notifies Grantor that it no longer needs to use the 48-Month Roadway
TCE Area, (b) forty-eight (48) months from the commencement date of the 48-Month Roadway
TCE, or (c) December 1, 2023 (in any event, the “48-Month Roadway TCE Expiration Date”).
For the purposes of the next following two paragraphs, the last date by and/or on which
Grantee may use the relevant portion of any one or more of the TCE Areas (whether the 6-Month
Underground Storage Tank Removal TCE Area, the 12-Month Utility Relocation TCE Area
and/or the 48-Month Roadway TCE Area) is referred to as. the “TCE Expiration Date” (whether
the 6-Month Underground Storage Tank Removal TCE Expiration Date, 12-Month Underground
Storage Tank Removal TCE Expiration Date and/or the 48-Month Roadway TCE Expiration
Date, respectively).
Prior to the applicable TCE Expiration Date(s) for any one or more of the relevant TCE
Areas, Grantor shall not, without the express prior written consent of Grantee (which consent
may be granted or withheld in Grantee’s sole and unfettered discretion), erect, place, or maintain
any improvement, or undertake any other activity, over, above, on, under, in, within, across,
along, about or through such TCE Area(s) or which may interfere with Grantee’s use of the TCE
Area(s), including, without limitation, the erection of any building, wall, fence, structure or other
improvement within the TCE Area(s).
Prior to the applicable TCE Expiration Date(s) for any one or more of the TCE Areas,
Grantor shall also not grant or dedicate any easement, right or other interest in, to, on, under or
over such TCE Area(s) without obtaining the prior written consent of Grantee, which may be
granted or withheld in Grantee’s sole and unfettered discretion.
Grantee’s use of the Temporary Construction Easement shall be subject to the following
provisions:
(a)

the existing billboard on the Property will be removed;

upon completion of work associated with the Temporary Construction Easement,
(b)
the TCE Areas shall be restored to a uniformly graded condition and left clean, and repairs will
be provided by Grantee to install asphalt concrete to match existing conditions or per City of Los
Angeles minimum parking lot design requirements, whichever is greater, in those areas where
asphalt concrete is damaged or removed;
access to the Property shall be maintained throughout construction via the most
easterly driveway along North Arbor Vitae Street and the most southerly driveway along
Aviation Boulevard. However, construction activities within the 48-Month Roadway TCE Area
may require a temporary closure of one or both of these driveways for not more than 24 hours on
one occasion per driveway. In order to assure access to the Property at all times, one of these
(c)
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driveways shall remain open and accessible to Grantor at all times during temporary closure of
the other driveway. Should either driveway require temporary closure to accommodate Project
construction, Grantee will make commercially reasonable efforts to coordinate with Grantor to
reasonably and in advance schedule the temporary closure;
construction activities within the TCE Areas may include soil/groundwater
(d)
contamination remediation;
construction activities within the 48-Month Roadway TCE Area will include, but
(e)
not be limited to, grading, construction and/or installation of curb, gutter, sidewalk, bike path,
storm drain, street lighting and traffic signals, and striping;
construction activities within the 48-Month Roadway TCE Area will include
removal of diesel fuel pumps, including attached appurtenant structures/facilities and overhead
awning structure;
(0

construction activities within the 12-Month Utility Relocation TCE Area may
(g)
include a temporary shutdown of power that will not last more than 24 hours. Grantee will make
commercially reasonable efforts to coordinate with Grantor to reasonably and in advance
schedule the temporary power outage required to accommodate the overhead electric service
relocation. Grantor shall be and shall make itself and/or its authorized representatives reasonably
available for such coordination and shall reasonably coordinate and/or shall ensure that its
authorized representatives reasonably coordinate with Grantee;
construction activities within the 6-Month Underground Storage Tank Removal
(h)
TCE Area will include removal of the underground storage tanks, including attached appurtenant
structures/facilities.

0)

the TCE Areas will be reasonably protected, reasonably maintained and kept
reasonably free of trash during construction by Grantee to attempt to ensure that the visual
identity and character of the Property is not unreasonably impacted by the use of the Temporary
Construction Easement;
while on the TCE Areas or any of them in connection with the use of the
O')
Temporary Constmction Easement, Grantee will comply with all applicable laws, rules, and
regulations as well as, to the extent commercially reasonable and practicable, best construction
practices, including compliance with City of Los Angeles Noise Ordinance requirements; and
Grantee will make commercially reasonable efforts to coordinate (for purposes of
(k)
this instrument, the term “coordinate” does not contemplate approval by Grantee) the design of
the improvements shown on the Map with Grantor to obtain the required permits from the
Department of Building and Safety for the use of the Temporary Construction Easement; and
Grantor shall be and shall make itself and/or its authorized representatives reasonably available
for such coordination and shall reasonably coordinate and/or shall ensure that its authorized
representatives reasonably coordinate with Grantee.
The covenants contained in this instrument shall run with the land.
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IN WITNESS WHEREOF, Grantor has caused this instrument to be executed on the date
set forth below.
Dated:

GRANTOR:
Haha, Inc.,
a California corporation
By:
Name:
Title:

By:
Name:
Title:
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA

)

)S.S.
COUNTY OF LOS
ANGELES

)

On

before
me,
, a Notary Public in and for said County and
___ [name] who proved to me on the basis of
State, personally appeared
satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) 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.

Signature
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EXHIBIT
I VLEGAL DESCRIPTION
48-MQNTH ROADWAY
TEMPORARY CONSTRUCTION EASEMENT
THAT PORTION OF LOTS 230, 231, AND 232 OF TRACT NUMBER 14225, IN THE CITY
OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOR 319 PAGES 20 THROUGH 24, INCLUSIVE. OF MAPS IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:
PARCEL A
THAT CERTAIN PARCEL OF LAND LYING ENTIRELY WITHIN SAID LOT 232;
COMMENCING (POC) AT THE CENTERLINE INTERSECTION OF JUDAH AVENUE
(NOW AVIATION BOULEVARD) AND ARBOR VITAE STREET AS SHOWN ON SAID
TRACT MAP NUMBER 14225;
THENCE ALONG SAID CENTERLINE OF JUDAH AVENUE (NOW AVIATION
BOULEVARD), SOUTH 00*03’10” WEST 206.99 FEET TO THE WESTERLY
PROLONGATION OF THE NORTH LINE OF THAT ALLEY WITHIN LOTS 225 THROUGH
240, INCLUSIVE, AS SHOWN ON SAID TRACT MAP NUMBER 14225;
THENCE DEPARTING SAID CENTERLINE, NORTH 89*59’33” EAST 61.00 FEET TO THE
INTERSECTION OF A LINE PARALLEL WITH AND DISTANT EASTERLY I LOO FEET
FROM THE EAST LINE OF AVIATION BOULEVARD (FORMERLY JUDAH AVENUE),
MEASURED AT RIGHT ANGLES, AS DESCRIBED IN THE IRREVOCABLE OFFER TO'
DEDICATE RECORDED JUNE 5, 1987 AS INSTRUMENT NUMBER 37-891975,
ACCEPTED BY THE CITY OF LOS ANGELES PER RESOLUTION AND RECORDED
JANUARY 11, 1989 AS INSTRUMENT NUMBER 89-54383, BOTH IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, SAID POINT IS THE TRUE POINT OF
BEGINNING (TPOB) OF PARCEL A;
THENCE ALONG SAID PARALLEL LINE, NORTH 00*03* 10" EAST 41.99 FEET TO A
POINT HEREINAFTER REFERRED TO AS “POINT A”;
.
THENCE SOUTH 44*56’50” EAST 14.14 FEET TO A LINE PARALLEL WITH AND
DISTANT EASTERLY 21.00 FEET, MEASURED AT RIGHT ANGLES, FROM SAID EAST
LINE OF AVIATION BOULEVARD;
THENCE ALONG SAID PARALLEL LINE, SOUTH 00*03*10” WEST 31.98 FEET TO THE
NORTH LINE OF SAID ALLEY;
THENCE ALONG SAID NORTH LINE OF THAT ALLEY, SOUTH 89°59’33” WEST 10.00
FEET TO THE TRUE POINT OF BEGINNING (TPOB) OF PARCEL A;
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PARCEL B
COMMENCING AT “POINT A” DESCRIBED HEREIN;
THENCE ALONG A LINE PARALLEL WITH AND DISTANT EASTERLY It.GO FEET
FROM SAID EAST LINE OF AVIATION BOULEVARD, NORTH 00*03’10” EAST 60.52
FEET TO THE TRUE POINT OF BEGINNING (TPOB) OF PARCEL B;
THENCE NORTH 00*03TO” EAST 2.48 FEET;
THENCE NORTH 53*39*43" EAST 23.60 FEET TO A LINE PARALLEL WITH AND
DISTANT SOUTHERLY 38.00 FEET, MEASURED AT RIGHT ANGLES, FROM THE
SOUTH LINE OF ARBOR VITAE STREET AS DESCRIBED IN SAID INSTRUMENT
NUMBER 87-891975;
THENCE ALONG SAID PARALLEL LINE, SOUTH 89°59’50” EAST 132.10 FEET TO THE
EAST LINE OF SAID LOT 230;
THENCE ALONG SAID EAST LINE, SOUTH OO*0O’O6” EAST 4.00 FEET TO A LINE
PARALLEL WITH AND DISTANT SOUTHERLY 42.00 FEET, MEASURED AT RIGHT
ANGLES, FROM SAID SOUTH LINE OF ARBOR VITAE STREET;
THENCE ALONG SAID PARALLEL LINE, NORTH 89*59’50” WEST 84.66 FEET;
THENCE NORTH 00*00*10” EAST 2.00 FEET TO A LINE PARALLEL WITH AND
DISTANT SOUTHERLY 40.00 FEET, MEASURED AT RIGHT ANGLES, FROM SAID
SOUTH LINE OF ARBOR VITAE STREET;
THENCE ALONG SAID PARALLEL LINE, NORTH 89*59’50” WEST 46.78 FEET;
THENCE SOUTH 53*39*43” WEST 24.42 FEET TO THE TRUE POINT OF BEGINNING
(TPOB) OF PARCEL B;
CONTAINING 0.21 ACRES OR 851 SQUARE FEET, MORE OR LESS.
BEARINGS AND DISTANCES ARE BASED ON THE CALIFORNIA COORDINATE
SYSTEM OF 1983 (CCSS3), 2010.00 EPOCH, ZONE 5. T1IE DISTANCES SHOWN HEREIN
ARE GRID DISTANCES. GROUND DISTANCES MAY BE OBTAINED BY DIVIDING
GRID DISTANCES BY THE COMBINATION FACTOR OF 1.00001967.
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SEE PLAT ATTACHED HERETO AS EXHIBIT “B2" AND BY THIS REFERENCE MADE
PART HEREOF.

PREPARED UNDER MY SUPERVISION:
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JOSHUA D. COSPER, P.L.S.
P.L.S. 8774, EXP. 12-31-18
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EXHIBIT “Cl”
LEGAL DESCRIPTION
12-MONTH UTILITY RELOCATION
TEMPORARY CONSTRUCTION EASEMENT
THAT PORTION OF LOT 231 OF TRACT NUMBER 14225, IN THE CITY OF LOS
ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 319 PAGES 20 THROUGH 24, INCLUSIVE, OF MAPS IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:
COMMENCING (POQ AT THE CENTERLINE INTERSECTION OF JUDAH AVENUE
{NOW AVIATION BOULEVARD) AND ARBOR VITAE STREET AS SHOWN ON SAID
TRACT MAP NUMBER 14225;
THENCE ALONG SAID CENTERLINE OF JUDAH AVENUE (NOW AVIATION
BOULEVARD), SOUTH 00*03’10” WEST 206.99 FEET TO HIE WESTERLY
PROLONGATION OF TIIE NORTH LINE OF THAT ALLEY WITHIN LOTS 225 THROUGH
240, INCLUSIVE, AS SHOWN ON SAID TRACT NUMBER 14225;
THENCE DEPARTING SAID CENTERLINE, NORTH 89*59’33” EAST 50.00 FEET TO THE
INTERSECTION OF THE EAST LINE OF AVIATION BOULEVARD AS DESCRIBED IN
THE IRREVOCABLE OFFER TO DEDICATE R ECORDED JUNE 5, 1987 AS INSTRUMENT
NUMBER 87-891975, ACCEPTED BY THE CITY OF LOS. ANGELES PER RESOLUTION
AND RECORDED JANUARY 11, 1989 AS INSTRUMENT NUMBER 89-54383, BOTH IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, WITH THE NORTH LINE
OF SAID ALLEY;
THENCE ALONG THE NORTH LINE OF SAID ALLEY, NORTH 89*59’33” EAST 80.11
FEET TO THE TRUE POINT OF BEGINNING (TPOB);
THENCE DEPARTING THE NORTH LINE OF SAID ALLEY, NORTH 00*00’27” WEST
15.00 FEET TO A LINE PARALLEL WrITH AND DISTANT NORTHERLY 15.00 FEET,
MEASURED AT RIGHT ANGLES, FROM SAID NORTH LINE OF ALLEY;
THENCE ALONG SAID PARALLEL LINE, NORTH 89*59’33” EAST 25.00 FEET;
THENCE SOUTH 00*00’27’ EAST 15.00 FEET TO THE NORTH LINE OF SAID ALLEY;
THENCE ALONG TIIE NORTH LINE OF SAID ALLEY, SOUTH S9*59’33” WEST 25.00
FEET TO THE TRUE POINT OF BEGINNING (TPOB);
CONTAINING 0.008 ACRES OR 369 SQUARE FEET, MORE OR LESS.
BEARINGS AND DISTANCES ARE BASED ON TIIE CALIFORNIA COORDINATE
SYSTEM OF 1983 (CCS83), 2010.00 EPOCH, ZONE 5. THE DISTANCES SI IOWN HEREIN
ARE GRID DISTANCES. GROUND DISTANCES MAY BE OBTAINED BY DIVIDING
GRID DISTANCES BY TIIE COMBINATION FACTOR OF 1.00001967.
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SEE PLAT ATTACHED HERETO AS EXHIBIT llC2” AND BY THIS REFERENCE MADE
PART HEREOF.
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EXHIBIT “Dl”
LEGAL DESCRIPTION
6-MONTH UNDERGROUND STORAGE TANK REMOVAL
TEMPORARY CONSTRUCTION EASEMENT

THAT PORTION OF LOTS 231 AND 232 OF TRACT NUMBER 14225, IN THE CITY OF
LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 319 PAGES 20 THROUGH 24, INCLUSIVE, OF MAPS IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:
COMMENCING (POC) AT THE CENTERLINE INTERSECTION OF JUDAH AVENUE
(NOW AVIATION BOULEVARD) AND ARBOR VITAE STREET AS SHOWN ON SAID
TRACT MAP NUMBER 14225;
THENCE ALONG SAID CENTERLINE OF ARBOR VITAE STREET, SOUTH 89*S9’50”
EAST 212.02 FEET TO THE INTERSECTION OF THE NORTHERLY PROLONGATION OF
THE EAST LINE OF LOT 230 OF SAID TRACT MAP NUMBER 14225 WITH SAID
CENTERLINE;
THENCE DEPARTING SAID CENTERLINE, SOUTH 00°00’06” EAST 50.00 FEET TO THE
INTERSECTION OF THE SOUTH LINE OF ARBOR VITAE STREET AS DESCRIBED IN
THE IRREVOCABLE OFFER TO DEDICATE RECORDED JUNE 5, 1987 AS INSTRUMENT
NUMBER 87-891975, ACCEPTED BY THE CITY OF LOS ANGELES PER RESOLUTION
AND RECORDED JANUARY II, 1989 AS INSTRUMENT NUMBER 89-54383, BOTH IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, WITH THE EAST LINE
OF SAID LOT 230;
THENCE ALONG THE EAST LINE OF SAID LOT230, SOUTH 00<,00T06” EAST 38.00 FEET
TO A LINE PARALLEL WITH AND DISTANT SOUTHERLY 38.00 FEET, MEASURED AT
RIGHT ANGLES, FROM SAID SOUTH LINE OF ARBOR VITAE STREET;
THENCE ALONG SAID PARALLEL LINE, NORTH 89*59’50” WEST 82.50 FEET TO THE
TRUE POINT OF BEGINNING (TPOB);
THENCE SOUTH 00*06’13” EAST 19.00 FEET TO A LINE PARALLEL WITH AND
DISTANT SOUTHERLY 57.00 FEET, MEASURED AT RIGHT ANGLES, FROM SAID
SOUTH LINE OF ARBOR VITAE STRE ET;
THENCE ALONG SAID PARALLEL LINE, NORTH 89*59’50” WEST 68.65 FEET TO A
LINE PARALLEL WITH AND DISTANT EASTERLY 11.00 FEET, MEASURED AT RIGHT
ANGLES, FROM THE EAST LINE OF AVIATION BOULEVARD AS DESCRIBED IN SAID
INSTRUMENT NUMBER 87-891975;
THENCE ALONG SAID PARALLEL LINE, NORTH 00*03’ 10” EAST 5.02 FEET;
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THENCE NORTH 53°39’43" EAST 23.60 FEET TO A LINE PARALLEL WITH AND
DISTANT SOUTHERLY 38.00 FEET, MEASURED AT RIGHT ANGLES, FROM SAID
SOUTH LINE OF ARBOR VITAE STREET;
THENCE ALONG SAID PARALLEL LINE, SOUTH S9°59’50” EAST 49.60 FEET TO THE
TRUE POINT OF BEGINNING (TFOB);
CONTAINING 0.027 ACRES OR 1,171 SQUARE FEET, MORE OR LESS.
BEARINGS AND DISTANCES ARE BASED ON THE CALIFORNIA COORDINATE
SYSTEM OF 1983 (CCSS3), 2010.00 EPOCH, ZONE 5. THE DISTANCES SHOWN HEREIN
ARE GRID DISTANCES. GROUND DISTANCES MAY BE OBTAINED BY DIVIDING
GRID DISTANCES BY THE COMBINATION FACTOR. OF 1.00001967.
SEE PLAT ATTACHED HERETO AS EXHIBIT HD2” AND BY THIS REFERENCE MADE
PART HEREOF.
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EXHIBIT C
LEGAL DESCRIPTION AND SURVEY MAP FOR SWAP PROPERTY
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LEGAL DESCRIPTION
FEE
THAT PORTION OF LOTS 233 THROUGH 236, INCLUSIVE, WITH A PORTION OF THE
SOUTH HALF OF THE ALLEY WITHIN SAID LOTS, ALL IN TRACT NUMBER 14225, IN
Tl IE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
PER MAP RECORDED IN BOOK 319 PAGES 20 THROUGH 24, INCLUSIVE, OF MAPS IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:
COMMENCING (POC) AT THE CENTERLINE INTERSECTION OF JUDAH AVENUE
(NOW AVIATION BOULEVARD) AND ARBOR VITAE STREET AS SHOWN ON SAID
TRACT MAP NUMBER 14225;
THENCE ALONG SAID CENTERLINE OF JUDAH AVENUE (NOW AVIATION
BOULEVARD), SOUTH GOTO’10” WEST 216.99 FEET, TO THE INTERSECTION OF THE
CENTERLINE OF THAT ALLEY DESCRIBED HEREIN WITH THE CENTERLINE OF SAID
JUDAH AVENUE AS SHOWN ON SAID TRACT MAP NUMBER 14225;
THENCE ALONG THE CENTERLINE OF SAID ALLEY, NORTH S9559,33” EAST 61.00
FEET TO THE TRUE POINT OF BEGINNING (TPOB);
THENCE CONTINUING ALONG SAID ALLEY CENTERLINE, NORTH
EAST
151.22 FEET TO THE INTERSECTION OF THE SOUTHERLY PROLONGATION OF THE
EAST LINE OF LOT 230 OF SAID TRACT NUMBER 14225 WITH THE CENTERLINE OF
SAID ALLEY;
.
THENCE SOUTH. 00°00’06” EAST 60.00 FEET TO A LINE PARALLEL WITH AND
DISTANT SOUTHERLY 60.00 FEET, MEASURED AT RIGHT ANGLES, FROM SAID
ALLEY CENTERLINE;
THENCE ALONG SAID PARALLEL LINE, SOUTH 89059’33” WEST 15L28 FEET TO A
LINE PARALLEL WITH AND DISTANT EASTERLY 11.00 FEET, MEASURED AT RIGHT
ANGLES, WITH THE SOUTHERLY PROLONGATION OF THE EAST LINE OF AVIATION
BOULEVARD AS DESCRIBED IN THE IRREVOCABLE OFFER TO DEDICATE
RECORDED JUNE 5, 1987 AS INSTRUMENT NUMBER 87-891975, ACCEPTED BY THE
CITY OF LOS ANGELES PER RESOLUTION AND RECORDED JANUARY 11, 1989 AS
INSTRUMENT NUMBER 89-54383, BOTH IN THE OFFICE OF TIIE COUNTY RECORDER
OF SAID COUNTY;
THENCE ALONG SAID PARALLEL LINE, NORTH (MHOS’ 10” EAST 60.00 FEET TO THE
TRUE POINT OF BEGINNING (TPOB);
CONTAINING 0.208 ACRES OR 9,075 SQUARE FEET, MORE OR LESS.
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EXHIBIT D
FIRPTA CERTIFICATE OF NON-FOREIGN STATUS/
STATE OF CALIFORNIA RESIDENT/NON-RESIDENT AFFIDAVIT

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real property
interest must withhold tax if the transferor is a foreign person.
In accordance with Sections 18662, 18668 and 26131 of the California Revenue and Taxation
Code (the “R&T Code”), any seller who is not a California resident must authorize the escrow holder to
forward 3 1/3% of the sales price of the California real property conveyed to the Franchise Tax Board
unless the sales price of the property is less than $100,000.00. In addition, Section 18805 of the R&T
Code, as amended, provides that a transferee of a California real property interest must withhold tax if the
transferor’s last known street address is outside the boundaries of the State of California.
To inform CITY OF LOS ANGELES, a municipal corporation, acting through its Board of Airport
Commissioners (“Transferee”), that withholding of tax is not required upon the disposition of a United
States or California real property interest, the undersigned HAHA, INC., a California corporation
(“Transferor”) hereby swears, affirms and certifies the following:

1

.

Transferor is not a foreign corporation, foreign partnership, foreign trust, or foreign estate
(as those terms are defined in the Internal Revenue Code and Income Tax Regulations).

2.

Transferor’s address is: 99200 Aviation Boulevard, Los Angeles, CA 90045

3.

Transferor’s federal identification number is:

4.

Transferor has a permanent place of business in California at the address shown above
or is qualified to do business in California. Should Transferor cease to be qualified to do
business in California, the undersigned will promptly inform the California Franchise Tax
Board.

Transferor understands that this certification may be disclosed to the California Franchise Tax
Board and/or the Internal Revenue Service by Transferee and that any false statement contained herein
could be punished by fine, imprisonment, or both.
Under penalties of perjury, the undersigned declares that he or she has examined this
certification and to the best of his or her knowledge and belief it is true, correct and complete, and he or
she further declares that he or she has the authority to sign this certificate on behalf of Transferor.
Executed as of the

day of

, 2019.

HAHA, INC.,
a California corporation
By:
Name:
Title:
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EXHIBIT E
CERTIFICATE OF ACCEPTANCE FOR STREET EASEMENT PROPERTY
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CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in real property conveyed by the deed or grant dated
_____________ by HAHA INC., a California corporation, for property with and identified by Assessor
Parcel Number 4128-002-015 is hereby accepted by order of the Board of Airport Commissioners of the
City of Los Angeles or by the undersigned officer or agent on behalf of its Board of Airport Commissioners
of its Board of Airport Commissioners
pursuant to authority conferred by Resolution No.
adopted on ____
, and the grantee consents to recordation thereof by its duly
authorized officer.

CITY OF LOS ANGELES,
a municipal corporation,
acting through its Board of Airport Commissioners
Date:
By:
Name: Deborah Flint
Title: Chief Executive Officer

APPROVED AS TO FORM:
Michael N. Feuer, City Attorney
Date:
By:
Deputy/Assistant City Attorney
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EXHIBIT F
CERTIFICATE OF ACCEPTANCE FOR TCE PROPERTY
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CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in real property conveyed by the deed or grant dated
_____________ by HAHA, INC., a California corporation, for property with and identified by Assessor
Parcel Number 4128-002-015 is hereby accepted by order of the Board of Airport Commissioners of the
City of Los Angeles or by the undersigned officer or agent on behalf of its Board of Airport Commissioners
pursuant to authority conferred by Resolution No.
of its Board of Airport Commissioners
adopted on ____
, and the grantee consents to recordation thereof by its duly
authorized officer.

CITY OF LOS ANGELES,
a municipal corporation,
acting through its Board of Airport Commissioners
Date:
By:
Name: Deborah Flint
Title: Chief Executive Officer

APPROVED AS TO FORM:
Michael N. Feuer, City Attorney
Date:
By:
Deputy/Assistant City Attorney

Page 61 of 71

56800498.V9

EXHIBIT G
GRANT DEED FOR SWAP PROPERTY
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RECORDING REQUESTED BY:

Southwest Escrow Corporation
502 S. La Brea Avenue
Inglewood, California 90301
AND WHEN RECORDED MAIL TO:

Haha, Inc.
9131 Aviation Boulevard
Inglewood, CA 90301
Attention: __________

Order No. _
Escrow No.
Parcel No.
SPACE ABOVE THIS LINE FOR RECORDER’S USE

GRANT DEED
FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, the CITY OF LOS
ANGELES, a municipal corporation, acting by order of and through its Board of Airport Commissioners
(“GRANTOR”) hereby GRANTS to HAHA, INC., a California corporation (“GRANTEE”), the following
described real property in the County of Los Angeles, State of California, and more particularly described
below, together with, all and singular, the tenements, hereditaments, easements, rights-of-way and
appurtenances belonging or anywise appertaining to the same;
excepting and reserving to GRANTOR all oil, gas, water and mineral rights, without, however, the right to
surface entry for the extraction of said oil, gas, water or minerals, and subject to covenants, conditions,
restrictions, easements, reservations, rights and rights-of-way of record, and subject also to any rights-ofway which may be apparent if a visual inspection is made of said real property, provided that particular
covenants, conditions, restrictions, easements, reservations, rights and rights-of-way, which are owned by
GRANTOR, may be released and relinquished if it is found that they are no longer required for the use of
GRANTOR;
and subject to the covenants and agreements set forth below in this instrument.
The following covenants and agreements run with the described conveyed land, for the benefit of the
GRANTOR and its successors and assigns in the ownership and operation of the Los Angeles
International Airport / LAX (the “AIRPORT”).

1. Right of Flight. There is hereby reserved to the GRANTOR, its successors and assignees, for the use
and benefit of the public, a right of flight for the passage of aircraft in the airspace above the surface of
the premises herein conveyed, together with the right to cause in said airspace such noise and emissions
as may be inherent in the operation of aircraft, now known or hereafter used for navigation of or flight in
the air, using said airspace, or landing at, taking off from, or operating at the AIRPORT.

2. No Obstructions. The recipient of the conveyed land, by accepting this conveyance from GRANTOR,
expressly agrees for itself, its successors and assignees that it will not erect nor permit the erection of any
structure, objects of natural growth or other obstructions, on the conveyed land, above a height that is not
in accord with the requirements of Title 14 Code of Federal Regulations Part 77. In the event this
condition is breached, the GRANTOR, its successors and assignees, reserve the right to enter on the
land conveyed hereunder and to remove the offending structure or object, and to cut the offending natural
growth, all of which shall be at the expense of said transferee, recipient, or grantee.
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3. No Interference. The recipient of the conveyed land, by accepting this conveyance from GRANTOR
expressly agrees for itself, its successors, and assignees that it will not make use nor permit the use of
the conveyed land in any manner that might interfere with the landing and taking off of aircraft from the
AIRPORT or which might otherwise constitute an airport hazard. In the event this condition is breached,
GRANTOR, its successors and assignees, reserve the right to enter on the conveyed land and cause the
abatement of such interference at the expense of the transferee, recipient, or grantee.

4. GRANTEE, including without limitation its successors and assigns, shall only use the conveyed land for
purposes that are compatible with noise levels of AIRPORT operations. The conveyed land must not and
shall not be used for residential purposes, which purposes include single family, multifamily or mobile
home development; for educational facilities (as described in state law); or other noise sensitive land use
not compatible with airport noise as described in Title 14 Code of Federal Regulations Part 150, as
amended.

5. GRANTEE, including without limitation its successors and assigns, shall not hereafter use, permit, or
suffer use of the conveyed land described in this instrument in such a manner as to create electrical
interference with radio communication between the installation upon the AIRPORT and aircraft or as to
make it difficult for fliers to distinguish between AIRPORT lights and others, or as to impair visibility in the
vicinity of the AIRPORT, or as otherwise to endanger the landing, taking off, or maneuvering of aircraft.

6. GRANTEE, including without limitation its successors and assigns, shall not hereafter use, permit, or
suffer use of the conveyed land described in this instrument in such a manner as to create a potential for
attracting birds and other wildlife which may pose a hazard to aircraft.

As noted above, the foregoing covenants and agreements run with the conveyed land, as described in
this instrument, for the benefit of GRANTOR and its successors and assigns in the ownership and
operation of the AIRPORT.
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LEGAL DESCRIPTION

FEE
THAT PORTION OF LOTS 233 THROUGH 236, INCLUSIVE, WITH A PORTION OF THE
SOUTH HALF OF THE ALLEY WITHIN SAID LOTS, ALL IN TRACT NUMBER 14225, IN
THE CITY OF LQS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
PER MAP RECORDED IN BOOK 319 PAGES 20 THROUGH 24, INCLUSIVE, OF MAPS IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:
COMMENCING (POC) AT THE CENTERLINE INTERSECTION OF JUDAH AVENUE
(NOW AVIATION BOULEVARD) AND ARBOR VITAE STREET AS SHOWN ON SAID
TRACT MAP NUMBER 14225;
THENCE ALONG SAID CENTERLINE OF JUDAH AVENUE (NOW AVIATION
BOULEVARD), SOUTH 00503’10” WEST 216.99 FEET, TO THE INTERSECTION OF THE
CENTERLINE OF THAT ALLEY DESCRIBED HEREIN WITH THE CENTERLINE OF SAID
JUDAH AVENUE AS SHOWN ON SAID TRACT MAP NUMBER 14225;
THENCE ALONG THE CENTERLINE OF SAID ALLEY, NORTH 89*S9’33'’ EAST 61.00
FEET TO THE TRUE POINT OF BEGINNING (TPOB):
THENCE CONTINUING ALONG SAID ALLEY CENTERLINE, NORTH 89°59’33" EAST
151.22 FEET TO THE INTERSECTION OF THE SOUTHERLY PROLONGATION OF THE
EAST LINE OF LOT 230 OF SAID TRACT NUMBER 14225 WITH THE CENTERLINE OF
SAID ALLEY;
THENCE SOUTH Qff’QQW EAST 60.00 FEET TO A LINE PARALLEL WITH AND
DISTANT SOUTHERLY 60.00 FEET, MEASURED AT RIGHT ANGLES, FROM SAID
ALLEY CENTERLINE;
THENCE ALONG SAID PARALLEL LINE, SOUTH 89a59T33” WEST 151.28 FEET TO A
LINE PARALLEL WITH AND DISTANT EASTERLY I LOO FEET, MEASURED AT RIGHT
ANGLES, WITH THE SOUTHERLY PROLONGATION OF THE EAST LINE OF AVIATION
BOULEVARD AS DESCRIBED IN THE IRREVOCABLE OFFER TO DEDICATE
RECORDED JUNE 5, 1987 AS ’INSTRUMENT NUMBER 87-891975, ACCEPTED BY THE
CITY OF LOS ANGELES PER RESOLUTION AND RECORDED JANUARY 11, 1989 AS
INSTRUMENT NUMBER 89-54383, BOTH IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY;
THENCE ALONG SAID PARALLEL LINE, NORTH OOWIO” EAST 60.00 FEET TO THE
TRUE POINT OF BEGINNING (TPOB);
CONTAINING 0.208 ACRES OR 9,075 SQUARE FEET, MORE OR LESS.
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GRANTOR:
CITY OF LOS ANGELES,
a municipal corporation,
acting through its Board of Airport Commissioners
Date:
By:
Name: Deborah Flint
Title:
Chief Executive Officer

APPROVED AS TO FORM:
Michael N. Feuer, City Attorney
Date:
By:
Title:

Deputy/Assistant City Attorney
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A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity
of that document.

STATE OF CALIFORNIA
COUNTY OF

)
)S.S.
)

On
, before me,___________________________________________,
a Notary Public in and for said County and State, personally appeared Deborah Flint who proved to me
on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) 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.

Signature
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EXHIBIT H
FIRPTA CERTIFICATE OF NON-FOREIGN STATUS/
STATE OF CALIFORNIA RESIDENT/NON-RESIDENT AFFIDAVIT

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real property
interest must withhold tax if the transferor is a foreign person.
In accordance with Sections 18662, 18668 and 26131 of the California Revenue and Taxation
Code (the “R&T Code”), any seller who is not a California resident must authorize the escrow holder to
forward 3 1/3% of the sales price of the California real property conveyed to the Franchise Tax Board
unless the sales price of the property is less than $100,000.00. In addition, Section 18805 of the R&T
Code, as amended, provides that a transferee of a California real property interest must withhold tax if the
transferor’s last known street address is outside the boundaries of the State of California.
To inform HAHA, INC., a California corporation (“Transferee”), that withholding of tax is not
required upon the disposition of a United States or California real property interest, the undersigned CITY
OF LOS ANGELES, a municipal corporation, acting through its Board of Airport Commissioners
(“Transferor”) hereby swears, affirms and certifies the following:
5.

Transferor is not a foreign corporation, foreign partnership, foreign trust, or foreign estate
(as those terms are defined in the Internal Revenue Code and Income Tax Regulations).

6.

Transferor’s address is:

7.

Transferor’s federal identification number is:

8.

Transferor has a permanent place of business in California at the address shown above
or is qualified to do business in California. Should Transferor cease to be qualified to do
business in California, the undersigned will promptly inform the California Franchise Tax
Board.

Transferor understands that this certification may be disclosed to the California Franchise Tax
Board and/or the Internal Revenue Service by Transferee and that any false statement contained herein
could be punished by fine, imprisonment, or both.
Under penalties of perjury, the undersigned declares that he or she has examined this
certification and to the best of his or her knowledge and belief it is true, correct and complete, and he or
she further declares that he or she has the authority to sign this certificate on behalf of Transferor.
Executed as of the

day of

, 2019.

CITY OF LOS ANGELES,
a municipal corporation,
acting through its Board of Airport Commissioners
Date:
By:
Name: Deborah Flint
Title:
Chief Executive Officer
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APPROVED AS TO FORM:
Michael N. Feuer, City Attorney
Date:
By:
Title: Deputy/Assistant City Attorney
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EXHIBIT I
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EXHIBIT J
ESCROW HOLDER ACKNOWLEDGMENT
The undersigned Southwest Escrow Corporation (“Escrow Holder”) hereby executes this
Agreement to evidence its receipt of a fully executed original(s) or copy(ies) of this Agreement, and its
agreement to act as escrow holder in connection with this Agreement in accordance with the terms of this
Agreement. Escrow Holder acknowledges that the Escrow related provisions of this Agreement
constitute the joint escrow instructions of Buyer and Seller. In any event, Escrow Holder’s recordation of
the Street Easement Deed, TCE Deed and/or Swap Property Grant Deed shall be deemed
acknowledgement and agreement by Escrow Holder to act in accordance herewith.
Date:

, 2019

Escrow Holder

SOUTHWEST ESCROW CORPORATION
By:
Name:
Title:
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