Council Meeting of
January 24, 2012

Honorable Mayor and Members
of the City Council

City Hall

Torrance, California

Members of the Council:

SUBJECT: City Manager - Approve agreement for use of half of hangar located at
Torrance Municipal Airport. Expenditure: Not applicable.

RECOMMENDATION

Recommendation of the City Manager that City Council approve a month-to-month license
agreement with the Southern California Historical Aviation Foundation, a California nonprofit
public benefit corporation, for use of a City-owned one-half hangar (#2719-EE) located at
Torrance Municipal Airport-Zamperini Field), during the development of the Western Museum of
Flight.

Funding

There is no funding required.

BACKGROUND/ ANALYSIS

On November 23, 2011, Your Honorable Body approved a Lease by and between the Southern
California Historical Aviation Foundation for the development of the Western Museum of Flight
(WMOF) on the east end of Torrance Municipal Airport. The lease represents a phased
development of an approximate three-acre parcel that would ultimately become the home of the
WMOF. In June 2011, a First Amendment to Lease was approved that extended the deadline
for completion of the First Phase of development. The First Phase is complete and the WMOF is
working to secure funds for their Second Phase of development.

The WMOF has sent a letter of request (Attachment B) asking for the use of a partial or one-half
hangar for their operation at the airport. Specifically, they would like to use the area for storage
of cleaning materials for their display planes at the lease site as well as a construction office
when Phase 2 gets underway. The site is a non-leasable area as it is too small to house a
plane. Over the years it has been used for storage by City crews.

The area is currently not being used and would not affect operations at the airport. WMOF has
requested a no fee use of the site so that they can continue to raise funds for their project. The
license is specific in allowable uses as stated in Section 2 of the License:
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2. PURPOSE
LICENSEE may use the Hangar only in the following manner:
A) Storage of materials for routine maintenance of historical planes on display; and
B) A construction management office for oversight of the phased museum
development as outlined in City Lease #C2010-234.
The premises may not be used for any other use, including without limitation, public
gatherings, fundraising events, or any access by and/or for the general public.

The term is on a month-to-month basis and the City has the right to cancel with 30 days notice.
Respectfully submitted,

LeROY J. JACKSON
CITY MANAGER

Assistan Manager

CONCUR:

Attachments: A) License Agreement
B) Letter dated December 8, 2011



3 Attachment A

LICENSE AGREEMENT

This License Agreement (*“License”) is made and entered into as of , by
and between the City of Torrance, a municipal corporation, ("CITY™"), and Southern
California Historical Aviation Foundation, a California non-profit public benefit corporation
("LICENSEE").

RECITALS:

A. CITY is the owner of fee title to an area identified as Torrance Municipal Airport,
Zamperini Field (Airport), which has an operational address of 3301 Airport Drive,
Torrance, California.

B. LICENSEE has a lease with CITY to develop and operate the Western Museum of Flight.

C. CITY owns a 2-hangar that because if its size is unusable as a rental hangar for aircraft
storage.

D. LICENSEE desires to utilize a City-owned 2-hangar for storage of equipment and
construction management of its Leasehold development for the Western Museum of

Flight.

AGREEMENT:

Therefore, in order to carry out their intent as expressed above, CITY and LICENSEE agree as
follows:

1. PREMISES
CITY grants LICENSEE a license to access and use, subject to all terms and conditions
stated, City-owned Hangar number 2719-EE at the Airport (the Hangar).

2. PURPOSE .
LICENSEE may use the Hangar only in the following manner:
A) Storage of materials for routine maintenance of historical planes on display; and
B) A construction management office for oversight of the phased museum
development as outlined in City Lease #C2010-234.
The premises may not be used for any other use, including without limitation, public
gatherings, fundraising events, or any access by and/or for the general public.

3. TERM
This License will be effective from February 1, 2012 through February 29, 2012 and will
renew on a month-to-month basis until terminated. CITY may terminate this agreement
upon 30 days notice to LICENSEE. Termination will be effective at the time notice is
received or as specified therein.

4. COMPENSATION
LICENSEE agrees to pay CITY in advance, the sum of $1.00.

| [01-04-2012 Western Museum of Flight Hangar License final. DOC] 1




5. IMPROVEMENTS
LICENSEE may make no improvements to the interior of Hangar Number 2719-EE
without the prior written consent of the city manager or the manager’s designee. Any
consent to improvements will be in the sole discretion of CITY.

6. NOTICE
Addresses for purpose of giving notice are as follows:

LICENSEE: Western Museum of Flight
3315 Airport Drive Red Baron #3
Torrance, CA 90505
Attn: Cynthia Macha-Skjonsby
Fax: (310) 325-9556

CITY: City Clerk
City of Torrance
3031 Torrance Boulevard
Torrance, CA  90509-2970
Fax: (310) 618-2931

7. INDEMNIFICATION
LICENSEE will indemnity, defend, and hold harmless CITY, the City Council, each
member thereof, present and future, its officers, agents and employees from and against
any and all liability, expenses, including defense costs and legal fees, and claims for
damages whatsoever, including, but not limited to, those arising from breach of contract,
bodily injury, death, personal injury, property damage, loss of use, or property loss
however the same may be caused and regardless of the responsibility for negligence,
arising from the negligent acts or omissions, or willful misconduct of LICENSEE, its
officers, employees, agents, subcontractors or vendors. It is further agreed LICENSEE’s
obligations to indemnity, defend and hold harmless will be proportionate in the event of
concurrent negligence on the part of CITY, the City Council, each member thereof,
present and future, or its officers, agents and employees, except for liability resulting
solely from the negligence or willful misconduct of CITY, its officers, employees or
agents. In the event of any dispute between LICENSEE and CITY, as to whether liability
arises from the negligence of CITY or its otficers, employees, agents, subcontractors or
vendors, LICENSEE will be obligated to pay for CITY s defense until such time as a
final judgment has been entered adjudicating CITY s negligence. LICENSEE will be
entitled in the event of such a determination to reimbursement of defense costs including
but not limited to attorney’s fees, expert fees and costs of litigation, in proportion to the
CITY s liability.

8. INSURANCE
A. LICENSEE must maintain at its sole expense the following insurance, which will
be full coverage not subject to self insurance provisions:
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1. Automobile Liability, including owned, non-owned and hired vehicles,
with at least the following limits of liability:

a. Primary Bodily Injury with limits of at least $500,000 per person,
$1,000,000 per occurrence; and
b. Primary Property Damage of at least $250,000 per occurrence; or
C. Combined single limits of $1,000,000 per occurrence.
2. General Liability including coverage for premises, products and

completed operations, independent contractors/vendors, personal injury
and contractual obligations with combined single limits of coverage of at
least $1,000,000 per occurrence.

3. Professional liability insurance with limits of at least $1,000,000 per
occurrence.
4. Workers’ Compensation with limits as required by the State of California

and Employers Liability with limits of at least $1,000,000.
B. The insurance provided by LICENSEE will be primary and non-contributory

C. CITY, the City Council and each member thereof, members of boards and
commissions, every officer, agent, official, employee and volunteer must be
named as additional insured under the automobile and general liability policies.

D. LICENSEE must provide certificates of insurance and/or endorsements to the
City Clerk of the City of Torrance before occupying the Hangar.

E. Each insurance policy required by this Paragraph must contain a provision that no
termination, cancellation or change of coverage can be made without thirty days
notice to CITY.

Insurance or bonds required by this Agreement will be satisfactory only if issued by
companies admitted to do business in California, rated “B+" or better in the most recent
edition of Best’s Key Rating Guide, and only if they are of a financial category Class VII
or better, unless these requirements are waived by the Risk Manager of CITY (“Risk
Manager”) due to unique circumstances. In the event the Risk Manager determines that
the work or services to be performed under this Agreement creates an increased or
decreased risk of loss to CITY, the LICENSEE agrees that the minimum limits of any
insurance policies or performance bonds required by this Agreement may be changed
accordingly upon receipt of written notice from the Risk Manager; provided that
LICENSEE will have the right to appeal a determination of increased coverage by the
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Risk Manager to the City Council of CITY within 10 days of receipt of notice from the
Risk Manager.

MAINTENANCE AND SECURITY

LICENSEE agrees to comply with all applicable Federal, State, County and City statutes,
ordinances, rules, laws and regulations that are applicable to the Hangar or the operations
of LICENSEE in the Hangar, and any deviation from these or any other conditions stated
in this License will be cause for immediate termination of the License.

Security and maintenance of the site will be the responsibility of the LICENSEE.
LICENSEE will keep will keep facilities locked when not being used and will keep the
general area clean and clear of any debris.

LIMITS OF LICENSE
It is understood that the permission granted in this License is in no way to be construed
by LICENSEE as permission to otherwise enter upon CITY’S other property for any

purpose.

INTEGRATION; AMENDMENT

This License represents the entire understanding of CITY and LICENSEE as to those
matters contained in it. No prior oral or written understanding will be of any force or
effect with respect to the terms of this License. The License may not be moditied or

altered except in writing signed by both parties.

INTERPRETATION

The terms of this License should be construed in accordance with the meaning of the
language used and should not be construed for or against either party by reason of the
authorship of this License or any other rule of construction that might otherwise apply.

SEVERABILITY

If any part of this License is found to be in conflict with applicable laws, that part will be
inoperative, null and void insofar as it is in conflict with any applicable laws, but the
remainder of the License will remain in full force and effect.

GOVERNING LAW: JURISDICTION

This License will be administered and interpreted under the laws of the State of
California. Jurisdiction of any litigation arising from the License will be in Los Angeles
County, California.

WAIVER OF BREACH

No delay or omission in the exercise of any right or remedy by a nondefaulting party on
any default will impair the right or remedy or be construed as a waiver. A party’s
consent or approval of any act by the other party requiring the party’s consent or approval
will not be deemed to waive or render unnecessary the other party’s consent to or
approval of any subsequent act. Any waiver by either party of any default must be in
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18.

writing and will not be a waiver of any other default concerning the same or any other
provision of this License.

ATTORNEY'S FEES

Except as provided for in Paragraph 6, in any dispute, litigation, arbitration, or other
proceeding by which one party either seeks to enforce its rights under this License
(whether in contract, tort or both) or seeks a declaration of any rights or obligations under
this License, the prevailing party will be awarded reasonable attorney’s fees, together
with any costs and expenses, to resolve the dispute and to enforce any judgment.

LICENSEE’S AUTHORITY TO EXECUTE

The person(s) executing this License on behalf of the LICENSEE warrant that (i) the
LICENSEE is duly organized and existing; (i1) they are duly authorized to execute this
License on behalf of the LICENSEE; (iii) by so executing this License, the LICENSEE is
formally bound to the provisions of this License; and (iv) the entering into this License
does not violate any provision of any other License to which the LICENSEE is bound.

IN WITNESS WHEREOF, the parties have duly executed this License on the date first written

above.

CITY OF TORRANCE, SOUTHERN CALIFORNIA HISTORICAL AVIATION
a municipal corporation FOUNDATION,

By a California nonprofit public benefit corporation

Frank Scotto, Mayor

ATTEST:

By:

Cynthia Macha-Skjonsby, President

Sue Herbers, CMC

City Clerk By:

Dale Hoffman, Trustee and CFO

APPROVED AS TO FORM:

JOHN L. FELLOWS ilI
CITY ATTORNEY

By:
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9 Attachment B

Torrance Airport / 3315 Airport Drive Red Baron #3 / Torrance, CA 90505
Tel: 310.326.9544 / Fax: 310.325.9556

December 8, 2011

Brian Sunshine, Assistant to the City Manager
City of Torrance

City Manager's Office

3031 Torrance Blvd.

Torrance, CA 90503

Dear Brian,

Having now completed Phase One of our facility development program, we have a team of volunteers
prepared to perform regular maintenance on the displayed aircraft on the Phase One site. It will be
necessary for us to do our routine maintenance on the planes before we have a nearby building to house
our tools and cleaning gear. Although we can, of course, carry those materials back and forth from our
existing museum building, it is a time-consuming task, and makes it difficult to coordinate work-sharing
projects for many of our volunteers, who often cannot all work on a project at the same time. For these
reasons, it would be very helpful to us, if we could have the use of some local hangar space near the new
site. Do you have any space you could donate for that kind of use? If so, we would be most grateful.
Having the ability to work from a nearby building will not only increase our efficiency, it will also
enable us to take better care of the display airplanes. This would also enable us to set up a small satellite
office, which we could use to oversee construction on Phase Two and Three, and for escorting special
visitors who are considering donations to support further construction. I know that hangar space is
neither plentiful nor inexpensive, but if there is a small amount of space in an existing one that we could
use, it would mean a great deal to us.

Western Museum of Flight
cm@wmof.com
714-300-5524 (cell)
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