
CITY COUNCIL REPORT 

SUBJECT: Negotiating Agreement with Planes of Fame Air Museum, 
Inc. 

SUBMITTED BY: Shawn Tillman, Economic Development Manager 

DEPARTMENT: City Manager 

DATE: October 10, 2017 

STRATEGIC RELEVANCE: Economic Development 

STAFF RECOMMENDATION(S): 

Staff recommends that the City Council adopt a resolution approving a Negotiating Agreement 
with Planes of Fame Air Museum, Inc., and authorizing the City Manager to negotiate the terms 
of a potential transfer of a legal interest in property owned by the City which provides for the 
development of an aviation/aeronautical museum by Planes of Fame.  

BACKGROUND/INTRODUCTION: 

Planes of Fame Air Museum, Inc. (POF) is a non-profit air museum which maintains many flying 
and static aircraft along with multiple rare and unique aircraft under restoration.  The museum 
also stages an annual airshow and regular flying displays that draw aviation enthusiasts from 
across the country.  POF currently operates museum facilities in Chino, CA and Valle, AZ, and 
first approached the City in 2016 to explore the potential of developing a comprehensive 
museum operation in Lincoln and conducting an airshow at Lincoln Regional Airport (Airport). 
The length of the runway, the location of the airport relative to regional air traffic, and the land 
use policies in place that serve to limit future development from encroaching on the airport, are 
all positive attributes of the Airport for POF. 

FINDINGS/ANALYSIS: 

Staff has worked closely with POF to identify potential locations on and around the Airport 
where an aviation museum could be developed.  Four primary locations have been identified as 
potential locations for a museum operation. 

• Southeast Area:  Comprising approximately 45 acres extending southerly from the
edge of the existing ramp to the intersection of Aviation Boulevard and Nicholas
Road, this location is well suited in terms of visibility and site access.  Also, water
and sewer infrastructure are very close by.  There are vernal pools with evidence of
fairy shrimp and other wetland features that would be impacted by development of
this site.

• Northeast Area:  Approximately 26 acres, off of the airport, and immediately
adjacent to the City Corp yard.  The property was acquired by the City as part of the
purchase of the adjacent buildings which now house the Corporation Yard. This
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location is well suited for site access and orientation toward the runway.  Wetlands 
impacts would likely be relatively low as they can mostly be avoided.  A through the 
fence agreement approved by the FAA would be necessary. 

 
• Southwest Area:  Located on the west side of the airport in the location of former 

barracks and airport facilities, this site of approximately 45 acres has prominent 
visibility, potential excellent access from Nicolaus, and there are limited conflicts with 
existing airport users.  There is currently no water or wastewater infrastructure in the 
immediate area, and there would be extensive wetlands impacts. 

 
• Existing Ramp Area:  Located immediately north of the existing arrival and 

departure building, this 23-acre area would have no wetlands impacts and could take 
advantage of the existing ramp area.  A museum in this area would likely have 
significant impacts on existing airport operations. 

 
The City owns and operates the Airport and has the right to lease the Southeast, Southwest and 
Existing Ramp areas of the airport property for aviation uses, subject to assurances and 
requirements of the FAA. The Northeast area is not part of the Airport but it is owned by the City 
and could be transferred to POF for aviation purposes and granted access to Airport facilities 
under the terms of a Through the Fence (TTF) agreement. 
 
Staff is seeking Council’s direction to enter into negotiations with POF for a future agreement 
that may involve a ground lease of airport property, a sale and transfer of fee interest in non-
airport property, or some combination of the two.  Staff is not proposing any particular location 
with this action as further work needs to be done on site specific analyses.   No project is 
proposed at this time and full review including CEQA compliance and recommendations would 
be returned to the City Council as negotiations progress. 
 
CONCLUSION: 
 
Lincoln Regional Airport is an asset of the City of Lincoln that represents significant future 
potential.  From an economic development perspective, the two primary strategic goals are to 
enhance the visibility, awareness and presence of the airport in the region, and to increase 
aircraft operations that drive use of airport facilities and purchase of fuel. 
 
ALTERNATIVES:   
 

1) Adopt the resolution recommended by staff. 
2) Do not adopt the resolution. 
3) Provide further direction to staff. 

 
FISCAL IMPACT:  
 
The proposed agreement does not have a direct fiscal impact as it is simply a negotiating 
agreement with no obligation to enter into any binding agreement.  An agreement to transfer a 
legal interest in City-owned property would have fiscal impacts and such impacts would be 
evaluated as part of the Council’s future consideration of any such transfer agreement. 
 
 
 
 



COMMITTEE REVIEW: 

The Airport Committee has not considered this particular negotiating agreement but input and a 
recommendation to Council will be sought from the Airport Committee with respect to any future 
proposal that provides for the development of an aviation museum on or adjacent to the Airport. 

CITY MANAGER REVIEW OF CONTENT: MB 

APPROVED AS TO LEGAL FORM:  BC 

ATTACHMENTS: 

- Resolution

Attachment A.  Negotiating Agreement

o Exhibit A (Legal Description and Depiction of Premises)
o Exhibit B (Development Concept)
o Exhibit C (Minimum Airshow Requirements) 



RESOLUTION NO. 2017-224 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF LINCOLN  
AUTHORIZING THE CITY MANAGER TO EXECUTE A NEGOTIATING 

AGREEMENT WITH PLANES OF FAME AIR MUSEUM, INC. 

WHEREAS, City owns, operates and maintains Lincoln Regional Airport-KLHM, located 
in the City of Lincoln, Placer County, California ("Airport"), and has the right to lease portions of 
the Airport, subject to the terms and conditions as may be approved by the City Council; and  

WHEREAS, City owns property immediately adjacent to the Airport, located in the City of 
Lincoln, Placer County, California (“Adjacent Property”), and has the right to lease, sell or 
otherwise convey a legal interest in the property for public benefit, subject to the terms and 
conditions as may be approved by the City Council; and 

WHEREAS, it is the mission of Planes of Fame Air Museum, Inc., a 501(c)(3) non-profit 
corporation, to preserve aviation history, inspire interest in aviation, educate the public, and 
honor aviation pioneers and veterans; and  

WHEREAS, Planes of Fame Air Museum, Inc. operates air museum facilities and 
conducts regular flying demonstrations and periodic airshows in other locations and desires to 
engage in these same operations and activities in the City of Lincoln; and 

WHEREAS, City desires to increase aviation and aeronautical uses on Airport and/or 
Adjacent Property, and to facilitate events and activities that draw tourism and visitation to 
Lincoln, in anticipation of both the airport-specific and community-wide economic benefits 
arising from such uses and events. 

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF LINCOLN DOES 
HEREBY RESOLVE AS FOLLOWS: 

Section 1. The City Council finds and determines that a Negotiating Agreement with 
Planes of Fame Air Museum, Inc. to negotiate the terms of a potential transfer of a legal interest 
in property owned by the City, on the Airport and/or Adjacent Property, which provides for the 
development of an aviation/aeronautical museum by Planes of Fame Air Museum, Inc., will be 
of benefit to the City of Lincoln. 

Section 2. The City Council hereby determines the Negotiating Agreement is exempt 
from CEQA as no project is proposed and this action has not potential for causing a significant 
effect on the environment under Code of Regulations Title 14, Section 15061(b)(3) and  CEQA 
analysis will be conducted as required by law when further review occurs and a site is identified. 

Section 3. The City Council hereby approves the Negotiating Agreement, in 
substantially the form accompanying the agenda report, and authorizes the City Manager to 
execute the Negotiating Agreement to negotiate the terms of a potential transfer of a legal 
interest in a property owned by the City which provides for the development of an aviation/ 
aeronautical museum by Planes of Fame Air Museum, Inc., attached hereto as Attachment A. 

PASSED AND ADOPTED this 10th day October, 2017, by the following vote: 

AYES: COUNCILMEMBERS 

NOES COUNCILMEMBERS 

ABSENT: COUNCILMEMBERS 

Peter Gilbert Mayor 
ATTEST: 

Gwen Scanlon, City Clerk
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NEGOTIATING AGREEMENT 

This Negotiating Agreement (“Agreement”) is entered into as of _________, 2017, by 
and between the City of Lincoln, a California municipal corporation (“City”), and Planes of 
Fame Air Museum, Inc., a California non-profit corporation (“POF”).  Each party is individually 
referred to as a "Party" and collectively, as "Parties." 

RECITALS 

A. City owns, operates and maintains Lincoln Regional Airport-KLHM, located in the
City of Lincoln, Placer County, California ("Airport"), and has the right to lease portions of the 
Airport, subject to the terms and conditions as may be agreed upon between the Parties. 

B. City desires to increase aviation and aeronautical uses on Airport property, and
to facilitate events and activities that draw tourism and visitation to Lincoln, in anticipation of 
both the airport-specific and community-wide economic benefits arising from such uses, events 
and activities. 

C. It is the mission of POF, a sixty year old non-profit corporation under section
501.c.3 of the Internal Revenue Code, to preserve aviation history, inspire interest in aviation,
educate the public, and honor aviation pioneers and veterans.

D. POF operates air museum facilities and conducts regular flying demonstrations
and periodic airshows in other locations and desires to engage in these same operations and 
activities at Airport. 

E. The City and POF desire to negotiate the terms of Transfer Agreement to 
transfer  a legal interest in property owned by the City (the “Transfer Agreement”) for the 
development of a museum facility and associated improvements by POF (the "Project") on 
property owned by the City, a portion of APN 021-590-021 and/or a portion of APN 
021-151-018 (as depicted in Exhibit A), attached hereto and incorporated herein (the 
"Premises"). 

F. The Transfer Agreement shall set forth the terms and conditions for a potential 
lease or sale of the Premises, development of the Project, construction of improvements on the 
Premises, and shall provide for the general use terms for the Premises. 

G. The intent of this Agreement is to address potential locations and terms and the 
parties acknowledge that a public process and the appropriate environmental review of any 
potential site will be evaluated as required by law. 

H. The Parties intend to enter into this Agreement to provide for a period of 
exclusive negotiations relating to the Transfer Agreement, pursuant to the terms and conditions 
set forth below. 



NOW THEREFORE, the City and POF hereby agree as follows: 

AGREEMENT 

1. Negotiations.

1.1 Good Faith Negotiations.  City and POF agree to negotiate diligently and in good 
faith regarding the preparation and terms of the Transfer Agreement to be considered for 
execution between the City and POF, in the manner set forth herein.  

1.2 Negotiation Period.  This Agreement shall be effective upon the full execution by 
the Parties (“Effective Date”) and shall expire on March 31, 2018, unless otherwise terminated 
as provided herein.  During the Negotiating Period, City agrees not to negotiate with any other 
person or entity regarding lease and/or development of the Premises or any portion thereof, or 
solicit or entertain bids or proposals to do so.  This provision shall not preclude the City from 
providing copies of documents or information related to the Premises in response to a request 
under the California Public Records Act or other applicable statutory provisions.  If upon 
expiration of the Negotiating Period, City staff and POF have not agreed upon all of the terms 
and conditions of the Transfer Agreement, and have not completed a final draft of the Transfer 
Agreement for presentation to the City Council, this Agreement shall automatically terminate, 
unless extended in writing by both Parties.  The City reserves and maintains the right to pursue 
additional development proponents and enter into agreements with third parties for lease or 
development of other areas outside of the Premises along the flight line of the Airport.  The City 
shall inform the Lessee of any such additional developments with third parties during the 
Negotiating Period. 

1.3 Lack of Diligent Good Faith Negotiations.  

1.3.1 POF's Lack of Diligent Good Faith Negotiations.  In the event POF has 
not continued to negotiate diligently and in good faith the terms of a Transfer Agreement, the 
City shall give written notice thereof to POF who shall then have ten (10) working days to 
commence negotiating in good faith during the Negotiating Period.  Following the receipt of such 
notice and the failure of POF to thereafter commence negotiating in good faith within such 
ten (10) working days, the City may, at its option, terminate this Agreement and neither Party 
shall have any further rights against or liability to the other under this Agreement. 

1.3.2 City's Lack of Diligent Good Faith Negotiations.  In the event the City has 
not continued to negotiate diligently and in good faith the terms of a Transfer Agreement, POF 
shall give written notice thereof to the City, which shall then have ten (10) working days to 
commence negotiating in good faith during the Negotiating Period.  Following the receipt of such 
notice and the failure of the City to thereafter commence negotiating in good faith within such 
ten (10) working days, POF may, at its option, terminate this Agreement.  Neither the failure of 
the City to approve or execute a Transfer Agreement signed and submitted by POF, nor the 
failure of POF and the City to reach agreement on a Transfer Agreement by the end of the 
Negotiation Period, shall be considered a failure by the City to negotiate diligently and in good 
faith.   

1.4 Studies.  During the Negotiating Period, POF shall, at its own expense, conduct 
any market, site, planning, or other studies it deems necessary. 



1.5 Right of Early Entry on Property.  During the Negotiating Period, POF may enter 
the Premises for the purposes of conducting any surveys and appraisals and performing other 
non-intrusive studies which POF feels are necessary for determining the suitability of the 
Premises for development of the Project.  In the event, POF determines that studies that require 
ground or other interruption are required, POF shall make such a request to the City which shall 
evaluate the need and timing and approve or deny the request in its discretion. POF shall notify 
the City prior to entering the property.  POF agrees to indemnify, defend and hold the City 
harmless against claims for damages to persons or property which arise from its entry onto the 
Premises and from on-site activities or omissions of POF, its employees, officers, agents, 
representatives, contractors, subcontractors or consultants, which indemnity shall survive 
termination of this Agreement.  In the event that intrusive studies are requested, the City, in its 
discretion may require additional insurance and be named as an additionally named insured. 

2. POF Team.  POF's chief negotiator is Jane Lynch, who shall be the party responsible for
the negotiation of the terms and conditions of the Transfer Agreement on behalf of POF.  POF
has made full disclosure to the City of its principals, officers, major stockholders, major partners,
joint ventures, key managerial employees and other associates, and all other material
information concerning POF and its associates.  Any significant change in principals,
associates, partners, joint ventures, negotiators, development manager, and directly involved
managerial employees of POF shall be subject to the written approval of the City.

3. General Business Terms and Conditions.

3.1 Development Concept.  The negotiations hereunder shall be based on the 
development concept proposed by POF as outlined in its proposal dated October 1, 2017, 
attached hereto as Exhibit B.  

3.2 Master Plan Approval.  The granting and execution of the Transfer Agreement by 
City for the Premises shall be subject to and contingent upon POF submitting to the City for its 
review and approval, which approval shall be within the sole discretion of the City Council, a 
master plan and development program for the development of the Premises (the “Master Plan”) 
over a period of three (3) years, as mutually agreed by the Parties. The Master Plan shall be 
submitted to the City by a date negotiated by the Parties.  The Master Plan shall demonstrate 
POF’s prospective plan for the development of the Premises with number and type of buildings, 
land uses, business types, ramp space, airshow box including use limitations/restrictions during 
airshow events, public infrastructure, and the proposed phasing of the development (with 
proposed timing of the phases). 

3.3 Improvements.  POF shall construct or cause to be constructed all prospective 
buildings, infrastructure and improvements envisioned in the Master Plan, and approved by the 
City, and subject to all applicable laws, regulations and permit requirements, including those of 
the City.   

3.4 Development.  The development of the Premises may proceed in phases, of the 
number and scope as mutually agreed by City and POF (the “Phases”).  The timing of each 
Phase of development shall be as agreed between the Parties.  

3.5 Use of Premises.  It is anticipated that POF may use the Premises and 
improvements thereon for the following purposes and no others: 



3.5.1 Construction of one or more facilities to accommodate uses including: 
aircraft display and storage; assembly/events; business office; restaurant/catering; retail; flight 
operations briefing room; crew quarters; classroom; library/archive; and aircraft restoration, 
repair and maintenance. 

3.5.2 Operation of an aviation and aeronautical museum. 

3.5.3 The parking and storage of aircraft, vehicles and related museum 
inventory outdoors. 

3.5.4 Non-exclusive use, in common with other airport users, of the common 
use areas at Airport including, but not necessarily limited to, runways, taxiways, aprons, 
roadways, and such other conveniences as may now or hereafter by provided by the City. 

3.5.5 Periodic public flying displays. 

3.5.6 An annual airshow and aerobatic display in the area depicted and 
described on Exhibit C and which shall be compliant with Federal Aviation Administration 
requirements.  Such area shall be available to POF to conduct an annual airshow and aerobatic 
display for the duration of the term of the Transfer Agreement. 

3.6 POF’s Findings, Determinations, Studies and Reports.  Notwithstanding 
any other time provisions in this Agreement, POF agrees to make oral and written progress 
reports from time-to-time (as requested by City) advising City on all matters and all studies 
being made by POF.  POF shall submit to the City copies of all surveys, and environmental, 
property, and engineering studies and reports prepared for the proposed development of the 
Project by or for POF.   The City acknowledges that any and all work produced by POF during 
the Negotiating Period is the property of POF and shall not be used by the City or disclosed to 
any third parties in the event of termination of this agreement unless POF agrees in writing, in 
its sole discretion, to such use (except such disclosure as required by the California Public 
Records Act, court order, discovery, or other legal process).  

3.7 Evidence of Project Financing/Fundraising.  At the same time Master Plan is 
submitted to City for approval, POF shall submit the Project's Sources and Uses to include 
projected soft and hard costs and sources of funding sufficient to develop all Phases of the 
Project.  Such evidence may consist of sufficient cash or equity commitment from POF or third-
party partners, a fundraising plan evidencing available future funds, and/or commitment letters 
from commercial lenders.    

4. CEQA.

4.1 CEQA Responsibilities.  The City shall be the lead agency for the purposes of 
preparing any environmental review documentation required for approval of the Project pursuant 
to the California Environmental Quality Act (CEQA).  POF hereby acknowledges and agrees 
that the City shall, in its sole discretion, determine the appropriate level of environmental review 
required pursuant to CEQA and shall coordinate with an environmental consultant in this 
determination, if necessary.  POF and the City shall cooperate in preparing the environmental 
review documents and shall supply necessary technical data and other related information 
and/or development plans concerning the proposed development on the Premises.  POF shall 
be responsible for all costs associated with CEQA review and preparation of any environmental 
documents necessary in connection with the Project and Premises. 



4.2 In the event of a CEQA challenge, the City and POF shall meet and confer to 
determine the appropriate defense, if any, to such challenge.  In the event the Parties disagree 
as to the appropriate course of action, the City shall have the right to make the final decision in 
its sole discretion. 

5. Third-Parties.

5.1 Third-Party Costs.  Except as otherwise agreed to by the Parties, each Party 
shall be solely responsible for its own third-party expenses and costs. 

5.2 POF's Third-Party Contracts.  POF shall make a good faith effort to insure that all 
third-party service provider contracts entered into by POF for plans, specifications, studies, 
reports, surveys, and other documents relating to the development of the Project (“Development 
Documents”) provide for the assignment to City of the contract and any copyrights associated 
with the materials prepared pursuant to the contract and shall indicate that City is a third-party 
beneficiary of the contract.  POF’s assignment of the contracts and copyrights to the City shall 
be without any representations or warranties on the part of POF or third-parties as to the 
accuracy, completeness, or contents of such studies and reports.  

6. Real Estate Commissions.  City and POF each warrant to the other that no person or
entity can properly claim a right to a commission, finder's fee, or other compensation with
respect to the transaction contemplated by this Agreement.  If any broker or finder makes any
claim for a commission or finder’s fee, the Party through which the broker or finder makes such
claim shall indemnify, defend and hold the other Party harmless from all liabilities, expenses,
losses, damages or claims (including the indemnified Party’s reasonable attorneys’ fees) arising
out of such broker’s or finder’s claims.

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

8. Limitations of this Agreement.

8.1 The sole purpose of this Agreement is to facilitate the timely preparation of a 
Transfer Agreement for the development of the Premises.  This Agreement is not a lease or a 
Development Agreement (as that term is defined and used in Government Code sections 
65864, et seq.). 

8.2 This Agreement does not commit the City to entering into any further agreement 
with POF, nor does it commit the City in any way to expending any funds in connection with the 
development of the Premises, approving any request by POF in connection with the 
development of the Premises, or approving any proposed project, in whole or in part, on the 
Premises.  Except for the rights expressly granted herein, nothing contained in this Agreement 
shall be construed to grant POF any vested rights. 

8.3 This Agreement does not constitute a disposition of property or exercise of 
control over property by the City and does not require a public hearing.  Execution of this 
Agreement does not constitute “approval” of a “project,” as those terms are defined in the 
California Environmental Quality Act.  Execution of this Agreement by the City is merely an 
agreement to enter into a period of exclusive negotiations according to the terms hereof, 
reserving final discretion and approval, which is not guaranteed, by the City as to any Transfer 
Agreement and all proceedings in connection therewith. 



9. Non-Assignability.  This Agreement shall not be transferred or assigned by POF without
prior written consent of the City which may be withheld in its sole discretion.

10. Termination.  This Agreement may be terminated for any reason without notice by either
party by providing written notice thereof.

11. Authorization.  City and POF represent and warrant that this Agreement has been duly
executed by City and POF and that this Agreement is a legal, valid, and binding obligation of
City and POF and is enforceable in accordance with its respective terms.  Concurrent with
POF’s execution of this Agreement, POF shall deliver to City conclusive evidence that the
member executing this Agreement on behalf of the corporation is fully authorized to bind POF.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the 
date set opposite their signatures.  The effective date of this Agreement shall be the date this 
Agreement is signed by the City. 

POF: 

Planes of Fame Air Museum, Inc., 
a California non-profit corporation 

By: Date: ___________________ 
Name:  
Title: ____________________________________ 

CITY: 

City of Lincoln, 
a California municipal corporation 

By: Date: ___________________ 
Name:  ___________________________________ 
Title: ____________________________________ 

APPROVED AS TO FORM: 

By: ____________________________________ 
CityAttorney
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