GITY GOUNCIL

Meeting Date: February, 20,2018
General Plan Element: Economic Vitality
General Plan Goal: Utilize redevelopment and revitalization efforts to sustain

economic well-being

ACTION

Adopt Resolution No. 11006 authorizing the execution of Contract No. 2018-015-COS with Volanti
Restaurant and Lounge, LLC for the lease of restaurant and office space within the Aviation Business
Center and expressly terminating the lease agreements, Contract No. 2016-030-COS and No. 2016-
031-COS with a related business entity, Maza Concepts, LLC dba The Brick, which was never legally
formed or recognized as a separate legal entity.

BACKGROUND

The Terminal Area Redevelopment project currently underway is intended to serve as a new hub of
the Scottsdale Airport and larger airpark area by enhancing and upgrading the former airport
terminal area. Phase | of the project began in July 2017 and involves the construction of the site
utilities, a parking lot and two hangar complexes which are scheduled for completion in May 2018.
Phase Il which is also underway, involves the demolition of the former Terminal building and the
construction of a new two-story Aviation Business Center building, scheduled for completion in July
2018.

In June 2016 during the conceptual design phase of the project, the City entered into two lease
agreements for a restaurant and catering business with Maza Concepts, LLC dba The Brick under
Contract Nos. 2016-030-COS and 2016-031-COS. This legal entity was not properly formed, requiring
these prior lease agreements to be formally terminated. The business entity has formed a new legal
entity under the name of Volanti Restaurant and Lounge, LLC currently recognized and in good
standing with the State of Arizona.

The final design square footage and layout of the Aviation Business Center second floor restaurant
space changed significantly since the conceptual design, therefore a new lease Contract No. 2018-
015-COS was drafted to combine the two leases into one lease agreement. The lease consists of
4510 square feet of space which includes a patio. The term of the lease is ten (10) years with the
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option for two additional five (5) year periods. The base rent will generate $101,578.08 in annual
revenues to the Airport Enterprise Fund.

ANALYSIS & ASSESSMENT

Community Involvement

The public was provided with an opportunity to comment on the lease agreement at the Airport
Advisory Commission meeting on January 17, 2018. No negative comments were received and the
Airport Advisory Commission approved a motion to recommend that City Council authorize the
agreement with a 7-0 vote.

RESOURCE IMPACTS

Available Funding
Funding is currently available in CIP Project Center AB59, Airport Terminal Redevelopment Project.

In May 2017, $23.5 million of Municipal Property Corporation (MPC) long term debt was issued to
finance the redevelopment project. Due to a favorable market, an additional $1.7 million of
premium was received. A total of $25.2 million is available for project funding. Aviation rates and
fees will be used for debt service obligations. New long-term contracts for leased hangars,
restaurant facilities and office space along with fixed tenant rents, miscellaneous rental agreements
and permit fees are forecasted to sufficiently cover debt service requirements.

Staffing, Workload Impact
No additional City staff or overtime will be necessary to monitor the lease agreements.

Maintenance Requirements

During the first year, the construction contractor will perform maintenance under warranty. After
the first year, the maintenance will become the responsibility of existing Aviation and Facilities
Maintenance staff. No new staff will be required to maintain the buildings after the warranty period
expires.

The cost for utilities, janitorial and post-warranty maintenance for the City Controlled portions of
the Aviation Business Center will continue to be paid for out of the Aviation Enterprise Fund’s
operating budget. The restaurant lease requires Volanti Restaurant and Lounge, LLC responsible for
the restaurant’s operating and utility costs.

OPTIONS & STAFF RECOMMENDATION

Recommended Approach

Adopt Resolution No. 11006 approving and authorizing a lease agreement with Volanti Restaurant
and Lounge, LLC and terminating lease agreements, Contract No. 2016-030-COS and No. 2016-031-
COS with Maza Concepts, LLC.

Proposed Next Steps
If this resolution is approved by the City Council, the Aviation Department will take the appropriate
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steps to enforce the terms of the lease agreement upon delivery of Leased Premises to Lessee.
Construction is expected to be substantially complete in late July 2018 with occupancy in August
2018.

RESPONSIBLE DEPARTMENT(S)

Community and Economic Development, Aviation Department

STAFF CONTACTS (S)

Carmen Williams, Management Analyst, (480) 312-8475, cawilliams@scottsdaleaz.gov

APPROVED BY

% 1” M -2/'/:7

Gary P. Mascaro, C.M., C.A.E. Aviation Director Date'
(480) 312-7735, gmascaro@scottsdaleaz.gov

ATTACHMENTS

1. Resolution No. 11006
2. 2018-015-COS with Volanti Restaurant and Lounge, LLC, a lease agreement
3. Termination of Lease Agreements No. 2016-030-COS and No. 2016-031-COS

4, Airport Advisory Commission minutes —January 17, 2018
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RESOLUTION NO. 11006

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
SCOTTSDALE, MARICOPA COUNTY, ARIZONA, AUTHORIZING
CONTRACT NO. 2018-015-COS, A LEASE AGREEMENT WITH
VOLANTI RESTAURANT AND LOUNGE, LLC, AN ARIZONA LIMITED
LIABILITY COMPANY FOR A RESTAURANT AND CATERING
BUSINESS WITHIN THE NEW AND CURRENTLY UNDER
CONSTRUCTION AVIATION BUSINESS CENTER AND EXPRESSLY
TERMINATING THE LEASE AGREEMENTS, CONTRACT NO. 2016-
030-COS AND NO. 2016-031-COS WITH A RELATED BUSINESS
ENTITY, MAZA CONCEPTS, LLC DBA THE BRICK, WHICH WAS
NEVER LEGALLY FORMED OR RECOGNIZED AS A SEPARATE
LEGAL ENTITY.

WHEREAS, the City is the owner of certain real property known as the Scottsdale
Airport on which City desires to construct a new Aviation Business Center; and

WHEREAS, near the new Aviation Business Center, the City will construct two (2)
corporate jet hangars and ancillary support space together with a fuel farm; and

WHEREAS, the City entered into two prior lease agreements for a restaurant and
catering business with Maza Concepts, LLC dba The Brick, in Contract Nos. 2016-030-COS
and 2016-031-COS, but this legal entity was never properly formed, requiring these prior lease
agreements to be formally terminated; and

WHEREAS, this business entity wished instead to form a legal entity under the name of
Volanti Restaurant and Lounge, LLC, an Arizona Limited Liability Company currently recognized
and in good standing with the State of Arizona and wished to enter into a new, but similar
combined lease agreement; and

WHEREAS, it is in the best interest of the City to enter into a new combined lease with
Volanti Restaurant and Lounge, LLC, an Arizona Limited Liability Company for a restaurant and
catering business at the new Aviation Business Center subject to the timely completion of the
construction projects:

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Scottsdale,
Maricopa County, Arizona, as follows:

Section 1. The Mayor is authorized and directed to execute on behalf of the City of
Scottsdale Contract No. 2018-015-COS with Volanti Restaurant and Lounge, LLC.

Section 2. The Mayor is authorized and directed to execute on behalf of the City of
Scottsdale the Termination of Lease Agreements for the previously executed lease agreements
with Maza Concepts, LLC dba The Brick, in Contract Nos. 2016-030-COS-E1 and 2016-031-
COS-E1.
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PASSED AND ADOPTED by the City Council of the City of Scottsdale, Maricopa
County, Arizona this day of ,2018.

CITY OF SCOTTSDALE, an Arizona
municipal corporation
ATTEST:

W.J. “Jim” Lane, Mayor

Carolyn Jagger, City Clerk

APPROVED AS TO FORM:

Bruce Washburn, City Attorney
By: Sherry R. Scott, Deputy City Attorney
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WHEN RECORDED, RETURN TO:

City of Scottsdale

City Clerk

(Aviation Director)

3939 N. Drinkwater Blvd.
Scottsdale, AZ 85251

Contract No. 2018-015-COS
Resolution No. 11006

LEASE AGREEMENT

THIS LEASE AGREEMENT is made and entered into this ___ day of , 2018, by
and between the CITY OF SCOTTSDALE, an Arizona municipal corporation ("Lessor"), and
Volanti Restaurant and Lounge, LLC, an Arizona limited liability company ("Lessee").

A. Lessor is the owner of certain real property at the Scottsdale Airport (the “Airport”)
on which it is constructing a new building to be known as the Aviation Business Center (the "ABC
Building.") The ABC Building will be located at 15000 N. Airport Drive, Scottsdale, Arizona, within
the footprint of the Aviation Business Center Premises. A conceptual depiction of the site of the -
Aviation Business Center Premises is attached hereto as Exhibit “A” and incorporated by this
reference and a conceptual floor plan of the ABC Building is attached hereto as Exhibit “A1” and
“AD "

B. Lessor desires to lease to Lessee, and Lessee desires to lease space in the new
ABC Building primarily for sit-down food and beverage service (including alcohol if permitted by
law) for immediate consumption at the restaurant premises within the ABC Building (the “Leased
Premises”) as well as catering as a secondary use and business activity subject to the
requirements of this Agreement. The Leased Premises, which will be located at 15000 N. Airport
Drive, Scottsdale, Arizona is depicted on the attached Exhibit “B”, incorporated by this reference as
supplemented by the terms of this Agreement.

NOW, THEREFORE, for and in consideration of the foregoing, the rent hereinafter to be
paid by Lessee, and the covenants and agreements contained herein to be kept and performed by
Lessee, and other good and valuable consideration, Lessor and Lessee agree as follows:

|. RECITALS

1. Reci-tals. The foregoing recitals are incorporated into this Agreement.
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(I. DEFINITIONS
2. Definitions.

2.1 “ABC Building” shall mean the building located at 15000 N. Airport Drive, Scottsdale
Arizona on the Aviation Business Center Premises depicted on attached Exhibit “A1"-“A2".

2.2 “‘Aviation Business Center Premises” shall mean the ABC Building and the
surrounding area depicted on attached Exhibit “A”.

, 2.3 “Floor area” shall mean Lessor’'s estimate of the total enclosed rentable square

footage measured from the exterior faces of all exterior walls, service corridors and fire walls, and
from the center line of the common demising walls separating the Leased Premises from other
spaces. No deduction shall be made for columns or interior construction or equipment.

2.4 ‘Leased Premises’ shall mean the approximately 3343 square feet of interior floor

area on the second floor of the ABC Building depicted on Exhibit “B” plus the approximately 1167

square feet of exterior patio area depicted on Exhibit “B”, for a total of approximately 4510 usable

square feet of floor area located on the second level of the ABC Building and consisting of
restaurant space.

il. PREMISES

3. Premises and Fixtures.

3.1 Agreement to Lease. Lessee desires to lease the Leased Premises upon
completion of the construction project. Lessor hereby leases to Lessee and Lessee hereby leases
and accepts from Lessor, subject to the terms and conditions of this Agreement, the Leased
Premises.

3.2 Outdoor Common Area Space. In addition to the exterior patio area included in the
Leased Premises, Lessor may also make available to Lessee approximately 932 square feet of
outdoor common area space from time to time, the nonexclusive use of which is subject to the
sole, prior written approval of Lessor. Despite anything to the contrary, Lessor may elect to open
this outdoor common area patio or a portion of it at any time, or all times, and with any additional
limitations on its use. This outdoor common area patio must remain open to unrestricted passage
by all passengers, pitots and other persons using or visiting the Airport at all times. Lessor will
have the unilateral right to augment, abandon, convey and otherwise modify the configuration of
the outdoor common area patio from time to time during the term of this Agreement. Lessor may
also unilaterally regulate, re-route, close and otherwise alter use of this outdoor common area
space and patio at its sole discretion.

3.3  Antennae. Lessee shall have the right to install and use a single communications
dish antenna or whip antenna upon the roof of the ABC Building, but only if such antenna complies
with all of the requirements of all applicable laws and this Agreement, and subject to such
conditions and requirements as Lessor may impose.

3.4 Rights in Adjacent Space. Lessee's rights are expressly limited to the real property
defined as the “Leased Premises” in this Agreement. Without limitation, in the event any public or
private property adjacent to the Leased Premises is owned, dedicated, abandoned or otherwise
acquired, used, improved or disposed of by Lessor, such property shall not accrue to this
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Agreement but shall be Lessor's only. In addition, and severable from the preceding sentence,
upon any such event, Lessee shall execute and deliver to Lessor without compensation a quit-
claim deed to such property. In the event the Leased Premises consists of more or less than the
stated area, this Agreement shall nevertheless continue and Lessee’s obligations hereunder shall
not be diminished.

3.5 Title. Lessee's rights hereunder are subject to all covenants, restrictions,
gasements, agreements, reservations and encumbrances upon, and all other conditions of title to,
the Leased Premises. Notwithstanding the preceding sentence, Lessor agrees that on the
commencement date there will be no mortgage lien or deed of trust covering the Leased Premises,
other than current taxes or liens, resulting from the acts or omissions of Lessee. Lessee's rights
hereunder are further subject to all present and future building restrictions, regulations, zoning
laws, ordinances, resolutions, and orders of all bodies, bureaus, commissions and bodies of any
municipal, county, state, or federal authority, now or hereafter having jurisdiction over the Leased
Premises or Lessee's use thereof. Lessee shall have no right under this Agreement to do (or fail to
do) anything prohibited (or required) by any documents affecting legal title to the Leased Premises.

3.6 Lessor’s Fixtures and Property Included. The Leased Premises also includes the
fixtures and personal property owned by Lessor listed on Exhibit “D” attached to this Agreement.
This property will be maintained in good working condition by Lessee from time to time at Lessee’s
expense. If and when, during the term of this Agreement, any of this property wears out, Lessor
may dispose of it at Lessee’s expense. Lessee at Lessee’s expense will replace all worn out
property listed on Exhibit “D”, which Lessor owns at all times. Lessee is solely responsible for the
condition of this personal property. Upon commencement of this Agreement, Lessee will inventory
the property and determine that it is all within the Leased Premises and in serviceable condition.
This -personal property will be provided “as is” and Lessee will accept all responsibility for its
condition.

3.7 Lessee’s Fixtures and Property. Lessee will provide the fixtures and personal
property owned by Lessee and listed on the attached Exhibit “E”. This property will be maintained
in good working condition by Lessee at Lessee’s expense. Lessee will replace all worn out
property listed on Exhibit “E” as necessary, at Lessee’s sole expense. '

IV. TERM OF LEASE

4. Term of Lease. This Agreement is subject to the following provisions and conditioned upon
Lessee's full, timely, complete and faithful performance of ail obligations and things to -be
performed or done hereunder by Lessee and Lessee shall accept the Leased Premises in writing
at the time possession of the Leased Premises is delivered to Lessee, the date of which will mark
the beginning term of the lease.

4.1 Term. The term of this Agreement shall be for a period of 10 years from the time
possession of the Leased Premises is delivered to the Lessee. Possession of the leased premises
shall be delivered no later than 30 days after both of the following occur: (1) Lessor receives a
Certificate of Occupancy or Temporary Certificate of Occupancy for the ABC Building; and 2) The
tenant improvements desired by Lessee, as agreed to in accordance with Article 7.1 below, are
substantially completed. “Substantially completed” means the date-Lessor notifies Lessee that
Lessor's Work of constructing the ABC Buiiding pursuant to Exhibit “C" and Lessee’s tenant
improvements constructed in accordance with Article 7.1 hereof, are complete and havebeen
approved by the City of Scottsdale and a Certificate of Occupancy or Temporary Certificate of
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Occupancy has been issued for the ABC Building.

4.2 Option to Extend. Provided (i) Lessee has not at any time been in default under
any of the terms, covenants, or conditions of this Agreement, which default remained uncured after
the applicabie cure period, through and including the commencement date of an Extension Term
set forth below, (ii) the Leased Premises are continually operated for the use specifically permitted
by this Agreement, and in accordance with other applicable provisions of this Agreement, and (iii)
Lessee is not in bankruptcy or receivership, and has not made an assignment for the benefit of
creditors pursuant to applicable state law, then Lessee shall have the option to extend the term of
- this Agreement for two (2) periods of five (5) years each (the “Extension Term”) provided the
Aviation Director agrees in writing to the requested Extension Term. The option for the second
Extension Term shall not be exercisable unless Lessee exercised the option for the first Extension
Term. Lessee shall exercise each such option by providing Lessor with written notice of such
exercise not later than 180 days or earlier than 365 days before the commencement of the
applicable Extension Term. The Aviation Director shall have the authority to grant or deny the
requested Extension Term in writing within 90 days of the receipt of the written notice. Lessee
shall have no right to further extend or renew this Lease other that for the Extension Terms. Time
is of the essence with respect to the exercise of any such option by Lessee. If Lessee fails to
exercise an option when required, such option shall thereafter be of no force or effect.

4.3 Extended Term Rental. if an option to extend the term for an Extension Term as
described above is properly exercised by Lessee, then all of the covenants and agreements
contained in this Agreement shall apply during the applicable Extension Term, except that the Base
Rent for the first and each subsequent lease year of an Extension Term shall be increased on an
annual basis in accordance with the provisions of Article 5.3 below.

4.4 Option Personal. The options set forth herein are strictly personal to the original
entity executing this Agreement (“Original Lessee”) only, and may be exercised only so long as the
Original Lessee occupies the Leased Premises without assigning this Agreement or subletting the
Leased Premises or any part thereof, and may not be exercised or be assigned, voluntarily or

“involuntarily, by or to any person or entity other than the Original Lessee. The Options are not
assignable separate and apart from this Agreement, nor may the Option be separated from this
Agreement in any manner, either by reservation or otherwise.

4.5 Holding Over. In any circumstance whereby Lessee would hold over and remain in
possession of the Leased Premises after the expiration of this Agreement, such holding over shall
not be considered to operate as a renewal or extension of this Agreement, but shall only create a
tenancy from month to month which may be terminated at any time by Lessor upon 10 days’ notice
to Lessee. During any such hold over period, Base Rent shall increase to 150% of its previous rate
and shall be prorated to the date Lessee vacates the Leased Premises.

V. LEASE PAYMENTS

5. Lease Payments. Lessee shall pay to Lessor all of the following payments together with all
other payments required by this Agreement (all payments by Lessee to Lessor required by this
Agreement for any reason are collectively the "Rent"):

5.1 Rent Payment Date. All Rent shall be payable one month in advance on the
twenty-fitth day of the preceding calendar month. For example, the Rent for September shall be
payable on or before August 25th. The first installment of Rent prorated for the portion of the
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month remaining in the month in which this Agreement is executed is due immediately upon
delivery of possession of the Leased Premises.

5.2 Base Rent. The rental amount (the "Base Rent") Lessee shall pay to Lessor for
each of the first 12 months from the commencement of the term of this Agreement is $8,464.84.
The Base Rent is due and payable each month during the term hereof.

53 Base Rent Adjustment. The Base Rent shall be automatically adjusted upward on
the second anniversary of the commencement of the term of this Agreement and every two (2)
years thereafter on the basis of changes in the United States Consumer Price Index for all Urban
Consumers (CPI-U), U.S. City Average published by the United States Bureau of Labor Statistics
as of the date two (2) months prior to the adjustment date (the "Cost of Living Index"). The amount
of each adjusted monthly rent installment of Base Rent (represented by the letter "R" in the formula
set forth below) shall be equal to the then current Cost of Living Index number (represented by the
letter "C" in the formula set forth below) divided by the Cost of Living Index number for the month
during which the term of this Lease commences (represented by the letter "M" in the formula set
forth below), and multiplied by the original monthly Base Rent amount (represented by the "$"
symbol in the formula set forth below). This computation is expressed by the following formula:

provided, that in no event shall the Base Rent be adjusted downward from any previous period. If
such Cost of Living Index shall no longer be published at the adjustment date, then another similar
index published by any federal agency shall be substituted by Lessor in Lessor's reasonable
discretion. In the event of a holdover without Lessor's consent, Base Rent shall be increased by
an additional one hundred fifty percent (150%) over the amount of Base Rent otherwise payable.

54 Percentage Rent. "Percentage Rent" is a percentage of gross sales (“Gross
Sales”) calculated for each calendar month during the term of this Agreement. The percentage
used to calculate Percentage Rent after Lessee takes possession of the Premises will be 7% of
Gross Sales. Lessee has the obligation to occupy, operate and conduct its business upon the
Leased Premises so as to maximize the Percentage Rent payable. "Gross Sales" means any and
all receipts, rents, credits, payments in kind, amounts collected or billed, invoiced or attempted to
be collected, accounts receivable, (excluding complimentary goods or services provided or
amounts rebated) or other sources of revenue arising directly or indirectly from business or activity
conducted at the Leased Premises and the Outdoor Common Area Space by the Lessee or any
sublessee or other person using the Leased Premises during the term of or under this Agreement.

5.5 Correlation of Base Rent and Percentage Rent. In addition to all other payments
and performances required of Lessee during the term of this Agreement, Lessee will pay to Lessor
each month the Base Rent or the Percentage Rent, whichever is greater. Because the Percentage
Rent cannot be calculated in advance at the beginning of a month, Lessee will include in each
monthly instaliment of Rent the Base Rent for the coming month together with the amount, if any,
by which the Percentage Rent exceeded the Base Rent for the preceding month and a
reconciliation in a form acceptable to Lessor showing the manner in which the Percentage Rent
was calculated. The reconciliation will be accompanied by dated and signed cash register tapes
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and other documentation substantiating Gross Sales as requested by Lessor from time to time.
For example, the Rent installment payable on the 25th day of June will include the Base Rent for

the month of July together with the amount, if any, by which the Percentage Rent exceeded the
- Base Rent for the month of May and a reconciliation showing the manner in which the Percentage
Rent for the month of May was calculated. Within 20 days after termination of this Agreement for
any reason, Lessee will pay to Lessor any and all unpaid Percentage Rent and any and all unpaid
Additional Rent.

56 Additional Rent. In addition to Base Rent and Percentage Rent, all other amounts
to be paid by Lessee to Lessor pursuant to this Lease shall be deemed to be Additional Rent,
“irrespective of whether designated as such, and shall be due and payable within five (5) days after
receipt by Lessee of Lessor’s statement or together with the next succeeding instaliment of Base
Rent, whichever shall first occur. Lessor shall have the same remedies for the failure to pay
Additional Rent as for the nonpayment of Base Rent.

5.7  Aeronautical Business Permit. To the extent required by law, all persons occupying
or operating at the Leased Premises shall obtain an Aeronautical Business Permit. This article
applies to any type of permit or other rule or requirement that may supplement or replace the
Aeronautical Business Permit. In addition to all other Rent payable hereunder, if Lessee does not
from time to time hold an Aeronautical Business Permit covering all activities relating to its own
operations, activity, and business at the Leased Premises and pay all fees related thereto, Rent
shall include an additional amount equal to the amount that would be payable to obtain such an
Aeronautical Business Permit.

5.8 Security Deposit. At the time of execution of this Agreement, Lessee shall provide
to, and maintain with Lessor at all times during the term of this Agreement, a security deposit
guaranteeing the faithful performance of this Agreement in the name of Lessor, in the sum of
$18,930.00. Any portion of said security deposit to which Lessee may then be entitled, net of any
setoff or other obligation of Lessee to Lessor, shall be paid to Lessee by the then owner of the fee
title to the Leased Premises within 60 days after termination of this Agreement.

59 Taxes, Liens and Assessments. In addition to all other Rent herein provided,
Lessee shall pay, when due and as the same become due and payable, all taxes and general and
special fees, charges, and assessments of every description which during the term of this
Agreement may be levied upon or assessed against the Leased Premises, the operations
conducted therein, any Rent paid or other performances under this Agreement by either party, and
all possessory interest in the Leased Premises and improvements and other property thereon,
whether belonging to the Lessor or Lessee. Lessee agrees to indemnify, defend, and hold
harmiess Lessor and the Leased Premises and such property and all interest therein and
improvements thereon from any and all such taxes and assessments, including any interest,
penalties and other expenses that may be imposed, and from any lien therefor or sale or other
proceedings to enforce payment thereof. Lessee shall have the right to contest, but not the right to
refuse to timely pay, any taxes and assessments. Lessor shall have the right from time to time to
require that all of the foregoing payments be made by Lessee through Lessor. Lessee shall pay all
sales, transaction privilege, and similar taxes.

5.10 Government Property Lease Excise Tax. Lessee shall be responsible for any and
all property taxes and all government property lease excise taxes described in A R.S. § 42-6201 et
seq. or similar laws in force from time to time applicable to the Leased Premises as determined by
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the Lessor. Pursuant to A.R.S. § 42-6206, failure by Lessee to pay the taxes after notice and an
opportunity to cure is an event of default that could result in divesting Lessee of any interest in or
right of occupancy of the Leased Premises.

511 Late Fees. Should any instaliment of Rent not be paid on or before the date due, a
ten percent (10%) late fee shall be added to the amount due, or found to be due. Furthermore, any
and all amounts payable by Lessee under this Agreement that are not timely paid shall accrue
interest at the rate of 1% per month from the date the amount first came due until paid. Lessee

. expressly agrees that the foregoing represent reasonable estimates of Lessor's costs in the event
of a delay in payment of Rent.

5.12 Rent Amounts Cumulative. All amounts payable by Lessee hereunder or under any
tax, assessment or other existing or future ordinance or other law of the City of Scottsdale or the
State of Arizona shall be cumulative and payable in addition to each other payment required
hereunder, and such amounts shall not be credited toward, substituted for, or setoff against each
other in any manner.

513 No _Setoffs. All Rents shall be paid in full directly to Lessor without setoff or
deduction of any description. Lessee expressly waives any right of setoff.

5.14 Utilities. Lessee will pay all charges, fees, deposits and other amounts for gas,
electricity, water, sewer, waste disposal services, telephone and all other utilities at the applicable
rates as determined by the contracted provider. With respect to shared utilities or expenses for the
building, such as garbage disposal services, Lessee will pay a prorated portion of all such costs as
solely determined in Lessor’s reasonable discretion.

VI. LESSEE’'S OPERATING PLAN, ORGANIZATION, AND MARKETING PLAN

6 Lessee hereby represents to Lessor that it will use best efforts to operate the restaurant in
accordance with the Operating Plan, Organization, Staffing Chart, Menu and Marketing Plan as
provided to Lessor by Lessee, and set forth in Exhibit “F”, attached hereto.

VII. USE RESTRICTIONS

7.1 Use Restrictions. Lessee's use and occupation of the Leased Premises shall in all
respects conform to all and each of the following cumulative provisions:

7.2 Permitted Uses. Lessee will use the Leased Premises for sit-down food and
beverage service (including alcohol if permitted by law) primarity only for immediate consumption at
the Leased Premises (the "Permitted Uses”).

7.3 Food Service. The Permitted Uses are further restricted as follows:

7.3.1 Lessee shall use the Leased Premises for the preparation and serving to
Lessee’s invitees and guests of fully prepared food and beverages (including alcoholic beverages if
permitted by law) for immediate consumption upon the Leased Premises and for Catering
Services. Any catering or to-go food or beverage service or price charged in addition to food and
beverage to be consumed at the leased premises shall also be included in caiculating the
percentage rent described in paragraph 5.4. This subsection does not prohibit a customer who
purchases a bottle of wine from drinking only a portion of the wine and taking the remainder home
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in the bottle if the bottie has been resealed, if permitted, and in the manner prescribed by law. No
other activity shall be conducted at or from the Leased Premises.

7.3.2 The business at the Leased Premises must be operated as a restaurant and
not as a bar or other type of establishment. For purposes of this Agreement, a business serving
food is a restaurant and not a bar if it serves food but does not serve alcohol, or if it serves food
and alcohol and satisfies all of the following requirements:

7.3.2.1 The business has in operation at the Leased Premises a full
service kitchen preparing and cooking (and not just heating or warming) entrees ordered by
individual customers.

7.3.2.2 When the kitchen is open, the business’ main menu offers at least
10 different entrees cooked in the kitchen and offered at prices comparable to prices for similar
entrees offered by other restaurants in Maricopa County, Arizona.

7.3.2.3 The kitchen is -open and offering the entrees at the Leased
Premises at all times the business is open for business, except that the kitchen may close 1
hour before the business closes.

7.3.3 Animals. No animals are allowed on the Leased Premises other than
seeing-eye dogs and similar service animals providing health assistance to disabled persons.
Customers’ dogs on leashes are also permitted, if allowed by applicable laws and regulations from
time to time.

7.3.4 Governmental Relations. Lessee shall conduct its activities in coordination
with Lessor as necessary to maintain good relations with all governmental and other entities having
jurisdiction over the Leased Premises. The preceding sentence does not prohibit Lessee from
asserting its legal rights against such entities. Lessee shall immediately give to Lessor notice of
any actual or threatened dispute, violation or other disagreement relating to the Leased Premises.
Lessee is not an agent for Lessor. Without limitation, such entities (who are not third party
beneficiaries to this Agreement) include (to the extent that such entities have jurisdiction over the
Leased Premises), the State of Arizona, Maricopa County, Arizona Department of Environmental
Quality, Arizona Department of Transportation, and Federal Aviation Administration.

7.3.5 Lighting. Exterior lighting must be shielded and otherwise configured to
minimize spillover outside the specific lighted area within the Leased Premises.

7.3.6 Noise. Except as Lessor may specifically aliow from time to time, outdoor
music and sound equipment is prohibited at the Leased Premises. The doors to the restaurant
must be kept closed when music is playing, except that doors may remain open at Lessor's sole
discretion, from time to time. In exercising this discretion, Lessor may take into account any and all
factors that Lessor determines influence or may influence the effect of the music or other noise
upon the Leased Premises and surrounding areas, and any activity or condition in the surrounding
area, including without limitation, Lessor's desire to maintain a quiet and calm ambiance in
surrounding areas.

7.3.7 Liguor License. Lessee may hold a Series 6 liquor license for the Leased
Premises. Any liquor license that Lessee holds at the Leased Premises must be limited to-the
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Leased Premises. This Agreement does not create in Lessee any rights with respect to liquor
service outside the Leased Premises. However, Lessee is allowed to engage in liquor service as a
result of its catering business or when Lessor authorizes it in writing to serve alcoholic beverages
on the common patio space or in other areas of the Airport to the extent it is allowed by law to do
so, subject to any applicable terms, limitations or restrictions otherwise set forth in this Agreement.
Upon termination of this Agreement for any reason, Lessee will cause the Leased Premises to be
removed from the scope of its liquor license.

7.3.8 Hours of Operation. Lessee will keep the restaurant open for service to the
public 7 days per week for the following minimum hours of operation: Monday-Thursday: 6 AM. -
9 P.M.; Friday: 6 AM. - 10 P.M.; Saturday: 10 A M. — 10 P.M.; Sunday: 10 AM. — 6 P.M. with
service adequate to meet public demand, provided that Lessee has the right to close the restaurant
on the following hoiidays: New Year's Day, Easter Sunday, Thanksgiving Day, and Christmas
Day. The Aviation Director may provide written approval to adjust the Lessee’s hours of operation.

7.4 Lessee's Agent. Lessee shall at all times during normal business hours or when
the Leased Premises are otherwise occupied retain on call available to Lessor upon the Leased
Premises an active, qualified, competent and experienced manager to supervise all activities upon
and operation of the Leased Premises and who shall be authorized to represent and act for Lessee
in matters pertaining to all emergencies and the day-to-day operation of the Leased Premises and
all activities under this Agreement. During any temporary periods of absence by said manager, an
assistant manager or designated representative of Lessee with like authorization must be present
upon the Leased Premises. Lessee shall also provide notice to Lessor of the name, address, and
regular and after-hours telephone numbers of a person to handie Lessee's affairs and emergencies
at the Leased Premises.

7.5 Exclusive Restaurant Use. Lessee has the exclusive right to operate a general
restaurant business serving food and beverages within the ABC Building. This exclusive right is
limited to the existing ABC Building and does not apply to vending machines or to any area or
location other than the existing ABC Building or to any use other than a full restaurant use. Nothing
in this Agreement will prohibit Lessor or others from conducting any other business or activity of
any type, including catering or other than a less than full sit-down restaurant food or beverage
" businesses, at the ABC Building or from operating any restaurant or other activity of any
description elsewhere at the Airport. Nothing in this Agreement will be construed to grant or
authorize the granting of an exclusive right within the meaning of Section 308(a) of the Federal
Aviation Act of 1958 (49 U.S.C. §1349).

7.5.1 Nonexclusive Uses. Lessee’s right to prepare food upon the Leased

Premises includes the nonexclusive right when and if ordered by aircraft operators, crews or

passengers to prepare and sell “in-flight meals” for immediate consumption aboard aircraft. This

right, however, is not to be construed to prohibit any aircraft operators, crews or passengers from

obtaining in-flight meals from other sources. Lessee also has the right to provide off-airport

- catering services, provided that Lessee first obtains any and all licenses and permits and tax
registrations required by law and all these services must comply with this Agreement.

7.6 Operations and Staff Qualifications and Reguirements. Lessee shall provide to the
Leased Premises adequate qualified personnel to professionally conduct all operations at the
Leased Premises.
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7.7 Security Requirements. Lessee shall participate in any public safety program
promulgated from time to time by the City of Scottsdale Aviation Department and Police
Department or other law enforcement agency selected by Lessor from time to time. Lessee shall
reasonably cooperate with Lessor and the City of Scottsdale Police regarding concerns and
countermeasures affecting security and related risks of business and other operations and
activities at and near the Leased Premises. '

7.8 Conduct at Leased Premises. In entering into this Agreement, Lessor and Lessee
have foremost in mind providing the public with an orderly atmosphere devoid of any act by any
person contrary to the highest standards of community sensitivity, and avoiding any substance or
appearance of any noisy, unruly, inebriated, disruptive, disorderly, lewd, nude, partially nude, adult
oriented, unwholesome or sexually oriented behavior, business, entertainment, or other activity of
any description or to any degree at the Leased Premises. Any such behavior, business or activity
at the Leased Premises by Lessee, any customer of Lessee or anyone else using the Leased
Premises pursuant to this Agreement is strictly prohibited. The requirements of this article are
specifically acknowledged to be a requirement of this Agreement independent of and in addition to
any zoning or other governmental regulation affecting the Leased Premises. Any violation of this
article by any person using the Leased Premises pursuant to or under this Agreement shall be an
“Unruly Behavior Occurrence” by Lessee under this Agreement. To that end and without limitation,
all of the following shall apply:

7.8.1 Prohibited Behavior. No materials shall be displayed, viewed or produced
upon the Leased Premises depicting specified anatomical areas or specified sexual activities.
Also, no person upon the Leased Premises shall make visible his or her specified anatomical
areas. “Specified anatomical areas” shall mean less than completely and opaquely covered
human genitals, pubic region, buttock and female breast below a point immediately above the top
of the areola; and human male genitals in a discernible turgid state, even if completely and
opaquely covered, or any simulation or portrayal of any of the foregoing. All specified sexual
activities are prohibited without exception. Specified sexual activities shall mean human genitals in
a state of sexual stimulation or arousal; acts of masturbation, sexual intercourse or sodomy;
fondling or other erotic touching of human genitals, pubic region, buttock or female breast, or any
simulation or portrayal of any of the foregoing.

7.8.2 Except as Lessor may specifically allow from time to time, patron dancing
outdoors and any direct or indirect physical contact involving customers, employees, performers
and other persons outdoors is prohibited.

7.8.3 Lessee shall immediately cause any person to be safely and responsibly
removed from the Leased Premises who:

7.8.3.1 Is obviously intoxicated or under the influence of any narcotic or
chemical.

7.8.3.2 Commits any act of violence.
7.8.3.3 Acts in a loud or unusually boisterous manner.

7.8.3.4 Harms or threatens harm to any person or thing.
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7.8.3.5 Uses profanity that can be heard by users of the Leased Premises
or the public..

7.8.3.6 Violates any law or any regulation applicable to the Leased
Premises.

7.8.3.7 Commits or causes, directs or encourages any person to commit an
Unruly Behavior Occurrence.

7.8.4 The requirements of this article only are for the benefit of Lessor and for the
benefit of all real property located within 300 feet of the Leased Premises or any additional
premises the Lessor has granted the Lessee additional access to pursuant to Paragraph 7.3.7
above. The owners and occupants of such real property and their successors and assigns are
third party beneficiaries of this article throughout the term of this Agreement. Such third party
beneficiaries’ sole remedy is injunctive relief against Lessee and other occupants of the Leased
Premises to enforce the requirements of this article.

7.9 Common Areas. Subject to current and future regulations and policies governing
the use of, and access to, the Aviation Business Center Premises and the airport, Lessee, its
officers, employees, agents, patrons and invitees, and its suppliers of services and furnishers of
materials shall have the right of ingress to and egress from the Leased Premises through such
portions of the Aviation Business Center Premises as are open to the public from time to time.
Such right is strictly limited to ingress and egress. There shall be absolutely no office activity or
storage, however temporary, in the halls, steps, porches or other areas of or surrounding the
Aviation Business Center Premises or the Airport. Lessee shall immediately clean up any spills or
debris caused by Lessee or its suppliers or customers. Lessor may from time to time make
available to Lessee and/or other users a conference room for use by reservation subject to
conflicting uses by Lessor and others and subject to Lessee’s payment of a fee established by
Lessor.

7.9.1 Control of Common Areas. All parking areas, driveways, entrances and
exits thereto, sidewalks, ramps, landscaping areas, exterior stairways, restrooms, elevators, and all
other Common Areas and facilities provided by Lessor for the common use of the tenants of the
ABC Building and their officers, agents, employees and customers, shall at all times be subject to
the exclusive control and management of Lessor, and Lessor shall have the right from time to time
to establish, modify and enforce reasonable rules and regulations with respect to the use of all the
Common Areas and facilities. Lessor shall have the right to operate and maintain the same in such
manner as Lessor, in its sole discretion, shall determine from time to time, including without
limitation the right to employ all personnel and to make all rules and regulations pertaining to and
necessary for the proper operation and maintenance of the Common Areas and facilities. Lessor
shall have the exclusive right at any and all times to alter, construct, re-construct, enlarge, contract,
modify or relocate any of the Common Areas, to close any portion of the Common Areas for the
purpose of making repairs, changes or additions thereto and may change the size, area, layout or
arrangement of the parking areas or the number of spaces or the lighting thereof, within or adjacent
to the existing areas and may enter into agreements with adjacent owners for cross-easements for
parking, ingress or egress. The Lessor shall also have the right to place vending or amusement
devices in the Common Areas, to utilize the Common Areas for promotions, exhibits, rides, shows,
displays, kiosks, carts, decorative items and landscaping, and any other use which, in the Lessor’s
judgment, tends to benefit the Aviation Business Center and the Airport. -
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7.10  Parking. Parking shall be subject to current and future regulations governing
parking at the Aviation Business Center Premises and the Airport. There shall be no guaranteed
number of parking places available to the Leased Premises. Lessee’s customers, patrons and
invitees shall only park motor vehicles in such parking spaces as may be designated at the
Airport from time to time as public parking areas, and that are available for parking by the
general public. Lessee’s employees shall park in areas designated by Lessor from time to time.
Vehicles making deliveries to the Leased Premises shall park only in areas specifically
designated by Lessor from time to time as delivery areas.

7.11 Airport Operations. Lessee acknowledges that Lessee's use of the Leased
Premises shall be subject and subordinate to Lessor's operation ‘of the Airport, which will
necessarily directly and indirectly affect Lessee, the Leased Premises, and Lessee’s use of the
Leased Premises. Lessee's use of the Leased Premises shall not be permitted by Lessee to in
any way adversely affect Lessor's use or operation of the Airport. Without limitation:

7.11.1 Lessor reserves the right but shall not be obligated to Lessee to maintain
and keep in repair the landing area of the Airport and all publicly-owned facilities of the Airport,
together with the right to direct and control all activities of Lessee in this regard.

7.11.2 There is hereby reserved to Lessor, its successors and assigns, for the use
and benefit of Lessor and the public, a right of flight for the passage of aircraft in the airspace
above the surface of the Leased Premises. This public right of flight shall include the right to-cause
in said airspace any noise inherent in the operation of any aircraft used for navigation or flight
through the said airspace or landing at, taking off from, or operation on the Airport.

7.11.3 Lessee by accepting this Agreement agrees for itself, its successors and
assigns that it will not make use of the Leased Premises in any manner that might interfere with the
taxiing, landing and taking off of aircraft from the Airport, the loading or unloading of passengers or
cargo or other aircraft operations or otherwise constitute a hazard. Whether any particular conduct
complies with the foregoing shall be determined by Lessor.

7.12 Signs. Lessee shall have the right to install and operate 2 appropriate signs at the
ABC Building to identify Lessee's restaurant business provided that all of the following conditions
are met (Lessor in its sole discretion may authorize the placement of additional signs from time to
time):

7.12.1 That the location, size and style of each such sign shall be subject to the
provisions of the applicable sign ordinance and shall be in keeping with the Airport sign program as
the same may change from time to time and with the overall aesthetics and utility of the Airport
facilities and grounds, as determined by Lessor, and shall be designed, made and installed in a
professional manner; and

7.12.2 That no sign shall be erected, instalied or operated until Lessee has
submitted written request, together with descriptions and drawings showing the intended locations,
size, style and colors of such signs, to the Aviation Director, and has received prior written approval
from the Aviation Director; and

7.12.3 That regardless of signage éxisting from time to time, Lessor shall have the
absolute right from time to time and without compensation to Lessee or any other person to require
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Lessee to conform to a new Airport sign program and to limit or reduce the amount of signage for
the Leased Premises to: (a) 1 single-faced, exterior sign facing the roadway west of the ABC
Building; and (b) 1 single-faced interior sign on the door in the Leased Premises as directed by
Lessor. At Lessor's election, Lessee shall cause said exterior sign to be combined with other
signage at the. ABC Building. Without Lessor's consent, such exterior sign shall not exceed two
.square feet in gross sign area. Without Lessor's consent, said interior signs shall not exceed two
square feet in gross sign area.

7.12.4 That Lessee shall bear all costs pertaining to the erection, installation and
operations, maintenance and removal of all signs including, but not limited to, the application for
and obtaining of any required building permits.

7.13 Hazardous Materials. Lessee shall not produce, dispose, transport, treat, use or
store any hazardous waste or materials or toxic substance upon or about the Leased Premises or
© any substance now or hereafter subject to regulation under the Arizona Hazardous Waste
Management Act, A.R.S. § 49-901 et seq., the Resource Conservation and Recovery Act, 42
U.S.C. § 6901 et seq., or the Toxic Substances Control Act, 15 U.S.C. § 2601 et seq., or any other
federal, state, county, or local law pertaining to hazardous waste or toxic substances (collectively
"Toxic Substances"). The preceding sentence does not prohibit use of ordinary janitorial supplies
used to clean and maintain the Leased Premises. Lessee shall pay, indemnify, defend and hold
Lessor harmless against any loss or liability incurred by reason of any Toxic Substance on or
affecting the Leased Premises caused by Lessee or its invitees occurring after the date of this
Agreement, and shall immediately notify Lessor of any Toxic Substance at any time discovered or
existing upon the Leased Premises. Lessee understands the hazards presented to persons,
property and the environment by dealing with Toxic Substances. Lessee shall cause any on-site or
off-site storage, treatment, transportation, disposal or other handling of Toxic Substance by Lessee
in" connection with the Leased Premises to be performed by persons, equipment, facilities and
other resources who are at all times properly and lawfully trained, authorized, licensed and
otherwise permitted to perform such services.

7.14 Name of Business. Lessee shall conduct the Permitted Uses at the Leased
Premises under Lessee’s name given at the beginning of this Agreement, or if such name is not
available or if Lessor and Lessee desire otherwise, such other name as Lessor may approve in
Lessor's reasonable discretion. Following termination of this Agreement for any reason. Lessor
has the exclusive right to use or allow others to use any name used to identify Lessee’s business
at the Leased Premises and at other locations within and without the Airport, so long as Lessor
does not use Lessee’s name as stated at the beginning of this Agreement.

7.15 Pubilicity. Upon special or standing requests made by Lessor from time to time and
not in the absence of such requests, Lessee shall include in its promotional materials and other
information distributed, sent, or made available to the public or others a notation that all or any part
of Lessee’s activities at the Aviation Business Center Premises are accomplished “with the
assistance of the City of Scottsdale” or other words of support as Lessor may reasonably select
from time to time. '

7.16  Quality Service. Lessee shall operate the Leased Premises in a first-class manner,
shall furnish prompt, clean and courteous service; and shall keep the Leased Premises attractively
maintained, orderly, clean, sanitary, and in an inviting condition at all times, all to Lessor's
reasonable satisfaction.
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7.17 Communications Operations Restriction. Lessee shall not install, operate, or
allow the use of equipment, methodology or technology that may or would interfere with the
optimum effective use or operation of Lessor's fire, emergency or other communication
equipment, methodology or technology (i.e., voice or other data carrying, receiving or
transmitting equipment) that is presently in use or could be in use in the future. If such
interference should occur, Lessee shall immediately discontinue using such equipment,
methodology or technology that causes the interference until corrective measures are taken.
Any such corrective measures shall be made at no cost to Lessor.

7.18 Prohibited Names. Lessee shall not allow use in connection with any operations at
the Leased Premises any name that directly or indirectly refers to or contains any part of Lessor's
name or the Airport's name or otherwise suggests a connection between Lessor and Lessee or
Lessee's activities. Lessee shall also not use in connection with its operations at the Leased
Premises any name associated with products or purveyors of any sort of alcohol, tobacco adult
entertainment or gambling related products or services.

7.19  Staff Qualifications and Requirements. Except as Lessor may specifically allow
from time-to-time, Lessee will provide to the Leased Premises at least the following level of staffing
and expertise:

7.19.1 Lessee will not allow any employee or other representative to work upon the
Leased Premises or in the vicinity of the Leased Premises without first causing that person to
confirm to Lessee in writing that he/she has not been convicted of a felony crime.

7.19.2 If Lessor requests, Lessee will make its employees available to Lessor from
time to time for safety training and environmental training.

7.19.3 Lessee will immediately contact the Scottsdale Police Department, the
Scottsdale Fire Department, or paramedics when any situation arises outside the capacity and
training of Lessee’s on-site employees.

7.19.4 Lessee is responsible for all aspects of security and safety at the Leased
Premises regardiess of whether Lessor influences or participates in Lessee’s security or safety
programs.

7.20 E-Verify Program. Under the provisions of A.R.S. §41-4401, the Lessee warrants
to the Lessor that the Lessee and all its Subcontractors will comply with all Federal Immigration
laws and regulations that relate to their employees and that the Lessee and all its
Subcontractors now comply with the E-Verify Program under A.R.S. §23-214(A).

A breach of this warranty by the Lessee or any of its Subcontractors will be considered a
material breach of this Agreement and may subject the Lessee or Subcontractor to penalties up
to and including termination of this Agreement or any subcontract.

The Lessor retains the legal right to inspect the papers of any employee of the Leseee or
any Subcontractor who works on this Agreement to .ensure that the Lessee or any
Subcontractor is complying with the warranty given above.

The Lessor may conduct random verification of the employment records of the Lessee

Page 14 of 43
16194630v3



Contract No. 2018-015-COS

and any of its Subcontractors to ensure compliance with this warranty. The Lessee agrees to
indemnify, defend and hold the Lessor harmless for, from and against all losses and liabilities
arising from any and all violations of these statutes.

The Lessor will not consider the Lessee or any of its Subcontractors in material breach
of this Agreement if the Lessee and its Subcontractors establish that they have complied with
the employment verification provisions prescribed by 8 USCA §1324(a) and (b) of the Federal
Immigration and Nationality Act and the E-Verify requirements prescribed by A R.S. §23-214(A).
The “E-Verify Program” means the employment verification pilot program as jointly administered
by the United States Department of Homeland Security and the Social Security Administration
or any of its successor programs.

The provisions of this Article must be included in any contract the Lessee enters into
with any and all of its Subcontractors who provide services under this Agreement or any
subcontract. “Services” are defined as furnishing labor, time or effort in the State of Arizona by
a contractor or subcontractor. Services include construction or maintenance of any structure,
building or transportation facility or improvement to real property. The Lessee will take
appropriate steps to assure that all Subcontractors comply with the requirements of the E-Verify
Program. The Lessee’s failure to assure compliance by all its Subcontractors with the E-Verify
Program may be considered a material breach of this Agreement by the City.

7.21 Compliance with Americans with Disabilities Act. Lessee acknowledges that, in
accordance with the Americans with Disabilities Act (ADA), programs, services and other
activities provided by a public entity to the public, whether directly or through a contractor, must
be accessible to the disabled public. Lessee will provide the services specified in this
Agreement in a manner that complies with the ADA and any and all other applicabie federal,
state and local disability rights legislation. Lessee agrees not to discriminate against disabled
persons in the provision of services, benefits or activities provided under this Agreement and
further agrees that any violation of this prohibition on the part of Lessee, its employees, agents
or assigns will constitute a material breach of this Agreement.

7.22 No Preferential Treatment or Discrimination. In accordance with the provisions of
Article 1l, Section 36 of the Arizona Constitution, the City will not grant preferential treatment or
discriminate against any individual or group on the basis of race, sex, sexual identity or
preference, color, ethnicity, religion or national origin.

_ 7.23 Standards of Service. In entering into this Agreement, Lessor and Lessee have
foremost in mind providing the public and air travelers with food and beverage services and
facilities of the highest quality. To accomplish this end, Lessee will serve and dispense only high
guality foods and beverages, with portions and at prices at least comparable to, or more favorable
to the customer than those maintained at other similar restaurant facilities in the City of Scottsdale
and at comparable airports, all as reasonably determined by Lessor. Lessee's initial price, quality
and portion schedules will be subject to approval by the aviation director before Lessee's beginning
of operations. Lessor may at any time, review Lessee's price, quality and portion schedules then in
effect and may require that Lessee make any changes necessary for compliance with this article.
Lessee will operate the Leased Premises in a first-class manner; will furnish prompt, clean and
courteous service; and will keep the Leased Premises atiractively maintained, orderly, clean,
sanitary and in an inviting condition at all times, all to the satisfaction of Lessor. Lessee will not
employ any person or persons in or about the Leased Premises who fail to be clean, courteous,
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efficient and neat in appearance or who use improper, obnoxious, profane or rude language or act
in a loud or boisterous or otherwise improper manner.

Vill. LESSOR'S CONSTRUCTION OF IMPROVEMENTS

8 Initial Construction. Lessor shall be responsible for the design, financing, and construction
of the ABC Building consisting of approximately 21,000 square feet, in conformance with the
requirements of Arizona Revised Statutes, Title 34, and in accordance with the description of
Lessor's Work set forth in Exhibit “C”, attached hereto (“Lessor’'s Work”). By accepting possession
of the Leased Premises, Lessee shall be deemed to have accepted the Aviation Business Center
Premises, the Leased Premises, and Lessor's Work in the condition delivered by Lessor, except for
any express representation or warranty made by Lessor under this Article 8. Lessor represents
and warrants that Lessor's Work shall be performed in a good and workmanlike manner and in
compliance with all applicable laws pertaining to the performance of Lessor's Work, and that upon
delivery of the Leased Premises to Lessee the utility systems serving the Leased Premises shall
be in good operating condition. Except as expressly set forth in this Lease, Lessee has not relied
upon any representations or warranties regarding the condition of the Leased Premises, Aviation
Business Center Premises, or Airport or any other matter or thing affecting or related to the Leased
Premises, Aviation Business Center Premises, or Airport.

Lessor shall notify Lessee of the date of Lessor's substantial completion of Lessor's Work, and
Lessee shall have the right to participate in a walk-through of the Leased Premises with Lessor
within five (5) days following the date of such substantial completion, to confirm such substantial
completion and to assist Lessor in the preparation of a punch-list of any incomplete items. Lessor
shall diligently complete such punch-list items (if any).

Lessor agrees as follows with respect to the design, construction and delivery to Lessee of
Lessor's Work: (a) Lessor shall submit the initial application for Lessor's Work to the City of
Scottsdale (“City”) Development Services Department after the full execution and delivery of this
Lease; (b) upon receipt of approval from the City Development Services Department of the initial
application, Lessor shall submit construction documents to the applicable City department and
diligently pursue the issuance of all permits for the construction of Lessor's Work; and (c) Lessor
shall use its diligent efforts to commence construction of Lessor's Work as soon as reasonably
possible following receipt of all permits for the construction of Lessor's Work, and use its diligent
efforts to substantially complete such construction by the Summer of 2018, subject to Force
Majeure events beyond the control of Lessor. These events include, but are not limited to, Acts of
God, riots, acts of war or terrorism, epidemics, excessive weather, changes in governmental
regulations imposed after the fact, fire, communication line failures, or power failures. If Lessor is
unable to substantially complete construction of Lessor's Work and deliver possession of the
Leased Premises to Lessee on or before August 31, 2018, as such date may be extended by
delays incurred by Lessor in the permitting, design and construction of Lessor's Work for reasons
beyond the reasonable control of Lessor, then Lessee shall have the right to terminate this Lease
by written notice to Lessor at any time prior to Lessor’s substantial completion of Lessor's Work
and delivery of possession of the Leased Premises to Lessee; provided, however, that if Lessor
substantially completes Lessor's Work and delivers possession of the Leased Premises to Lessee
within twenty (20) days after Lessee’s termination notice, then such termination notice shall be
rendered null and void and this Lease shall remain in effect. ’
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8.1 Lessee’s Tenant Improvements. Prior to compietion of the ABC building’s shell
construction and at the Request of the Lessor, Lessee shall meet with the Lessor's Aviation
Director and Lessor's Architect to determine Lessee’s desired tenant improvements. The Lessee,
the Aviation Director, and the Architect will agree on the location of interior walls, the color of
carpeting selected from the Lessor's pre-approved carpet selections, the interior wall paint colors
selected from the Lessor’s pre-approved color palette, and other interior improvements as may be
requested and approved by Lessor. Upon mutual agreement of the requested tenant
improvements, Lessee and Lessor’s Aviation Director will sign a letter agreement setting forth their
understanding. The letter agreement will be subject to all the terms and conditions of this Lease
Agreement. All tenant improvements will be constructed by Lessor as a part of Lessor's Work on
the ABC Building. Upon delivery of possession of the Leased Premises to Lessee, Lessee shall be
responsible; at Lessee’s sole cost and expense for performing the installation of any additional
improvements it may desire, as first approved by the Lessor in writing, and of all
telecommunications and computer services necessary to render the Leased Premises suitable for
Lessee’s permitted use. Lessor shall be responsible for all utility development or connection fees
charged in connection with the construction by Lessor of Lessor's Work.

8.2 Maintenance by Lessor. Lessor will maintain the structural integrity of the portions
of the ABC Building comprising the Leased Premises (including without limitation doors, roof, main
air conditioning and heating units, interior and exterior walls). Lessor is not responsible for
maintenance of a routine or minor nature or of Lessee’s furnishings, fixtures or improvements.

8.3 Maintenance by Lessee. Lessee is responsible for the following:

8.3.1 Janitor and all other cleaning service in the Leased Premises and the public
restrooms located on the second floor of the ABC Building. Lessor reserves the right to require
Lessee to increase the frequency of inspections and services based on Gross Sales and the
condition in which the restaurant and restrooms are kept.

8.3.2 Interior washing of all windows and interior and exterior washing of all lamps
in the Leased Premises.

8.3.3 Adequate and sanitary handling and disposal of all trash, garbage and other
refuse related to Lessee's use of the Leased Premises.

8.3.4 Cleaning and servicing of all drains, grease traps, sewers and plumbing
within the Leased Premises together with cleaning of drains and sewers to the point of connection
with the main public sewer system. During the term of this Lease, Lessee shall provide a
maintenance contract for the care and upkeep of all drains, grease traps and sewer services. '

8.3.5 Service and maintenance of the HVAC system serving the Leased
Premises and the cleaning of all HVAC ducts within or serving the Leased Premises.

8.3.6 All other repairs and maintenance of the Leased Premises not specifically
required to be performed by Lessor, except that if it is determined by the Lessor that the failure of
any of the systems described in this Section is due to the negligence of the Lessee, the Lessee will
be responsible for the costs of any such repairs.

Page 17 of 43
16194630v3



Contract No. 2018-015-COS

8.4 Trash Receptacles. Lessee will provide and use suitable covered receptacles for all
trash and other refuse related to Lessee's use of the Leased Premises. Piling of boxes, cartons,
barrels or other items outside the Leased Premises or in a manner visible from- outside the Leased
Premises or in a manner visible to areas open to the public is forbidden. Lessee will keep the area
in which trash containers are stored clean and free of all trash and debris and shielded from public
view. Lessee acknowledges that any dumpster located near the ABC Building will likely be
relocated from time to time to other locations in the general vicinity of the ABC Building.

8.5 Sanitation, Hygiene, and Cleanliness.

8.5.1 Lessee shall keep the Leased Premises, along with any service pathways
used by Lessee, clean, well-maintained and free of garbage, unpleasant odors, and hazardous
conditions and notify Lessor promptly of hazardous conditions in the public areas outside the
Leased Premises.

_ 8.5.2 Lessee shall provide a complete and sanitary handling of all garbage and
recyclables generated as a result of operations on the Leased Premises, and shall provide for

its timely removal to the central collection point provided by Lessor. At no time shall Lessee

accumulate garbage or recyclables outside the Leased Premises or within passenger view.

8.5.3 Lessee shall keep all garbage and recyclable materials in durable, fly and
rodent-proof, fireproof containers that are easily cleaned. The containers shall have tight-fitting
lids, doors, or covers, and shall be kept covered when material is not being deposited in them
and shall be cleaned as necessary to prevent odors. Boxes, cartons, barrels, or other
conveyance items shall be disposed of promptly by Lessee and not remain within passenger
view. Lessor shall be responsible for handling and removal of garbage deposited by customers
in public areas. '

8.5.4 Lessee is responsible for the regular and routine cleaning, inspection and
maintenance of used cooking oil tallow bins and their surrounding areas, sewer lines, grease
traps and interceptors, exhaust hood and vents, and all unit drains associated with the Leased
Premises. :

8.5.5 Lessee shall retain within the Leased Premises, and available upon
Lessor's request, all equipment servicing schedules, maintenance logs and invoices
documenting any and all routine inspections, services and cleanings of any equipment
including, but not limited to: used cooking oil tallow bins; grease traps and interceptors and their
associated pumping(s); jetting/augering of sewer lines; exhaust hood and vents; fire
suppression equipment inspections; and pest control services.

8.5.6 Lessor recommends, at a minimum, grease traps and interceptors be
serviced quarterly, sewer lines be jetted and augered semi-annually, used cooking oil tallow
bins be pumped as needed, and the areas surrounding the used cooking oil tallow bins be
cleaned monthly or more frequently if needed. Lessor reserves the right to require Lessee to
increase the frequency of these cleanings if found necessary by Lessor. Lessor reserves the
right to establish and implement “line-jetting” protocols to be implemented by Lessee. Lessee
shall use a “Liquid Wastewater Treatment” or “Bio-Augmentation Treatment” for all drain lines
(sinks, mop sinks, floor drains, etc.) monthly or in accordance with manufacturer’s
specifications. '
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8.5.7 Lessor reserves the right to require Lessee to increase the frequency of
inspections and services based on Gross Sales and the condition in which the restaurant is
kept. Lessee shall also be responsible for any emergency grease interceptor cleanings and/or
grease interceptor line jettings.

8.5.8 Lessee shall take appropriate action to exterminate and prevent the
presence of rodents and other vermin within the L.eased Premises and within all Lessee on-
Airport support space areas.

8.5.9 Lessee shall provide for Lessor's approval a schedule for the routine
inspections, services, and cleanings required in this Lease Agreement along with a Quality
Control/Quality Assurance (QC/QA) plan that covers these services and the regular and routine
cleaning of the Leased Premises and any service pathways leading to and from the Leased
Premises. The schedule shall be updated accordingly with Lessor when changes are made.
Lessor reserves the right to add items as necessary to Lessee’s QC/QA plan to ensure Lessee
is conducting regular and routine cleanings, inspections and maintenance.

8.5.10 Lessee shall retain, within the Leased Premises, copies of all Maricopa
County Environmental Services Department (MCESD) or State of Arizona health inspection
reports and provide copies upon Lessor's request. If a health inspection results in a poor
inspection report, Lessee shall prepare and submit to Lessor, within twenty-four (24) hours, a
written summary of the nature of the inspection and the inspector's findings, as communicated
to Lessee and provide copies of any and all report documents.

8.5.11 Lessor's Fixtures and Person Property. Lessee shall not remove, alter or
damage in any way any improvements or any personal property of Lessor upon the Leased
Premises without Lessor’s prior written approval. In all cases, Lessee will repair any damage or
other alteration to Lessor’s property to as good or better condition than existed before the damage
or alteration.

X. LESSEE'S FIXTURES AND IMPROVEMENTS GENERALLY

9 Lessee’s Improvements Generally. It is anticipated that most, if not all, of Lessee’s tenant
improvements will be completed as a part of Lessor's Work. However, should Lessee require
additional improvements after substantial completion of Lessor's Work and Lessee's required
tenant improvements, the following provisions will govern all fixtures, improvements, repairs,
installation, removal, demolition and other construction work of any description by Lessee whether
or not specifically described in this Agreement (collectively "Lessee's Improvements") upon or
related to the Leased Premises:

9.1 Lessee’s Furnishings, Fixtures and Improvements. Lessee's furnishings, fixtures
and improvements shall include all, furnishings, fixtures, equipment, draperies, wall treatments,
communications cabling, and decorations. Lessee’s corporate colors are acceptable as a part of
the general design of the Leased Premises. All such furnishings shall be first-class, which shall be
defined as being of the most superior or excellent grade and quality, and shall be of high quality,
‘safe, fire resistant, modern in design, attractive in appearance, all as approved by Lessor. Lessee
shall diligently and expeditiously pursue the installation of all approved Lessee's furnishings,
fixtures and improvements, and shall complete installation of all of Lessee's furnishings, fixtures

Page 19 of 43
16194630v3



Contract No. 2018-015-COS
{

and improvements within such time frame as is authorized by the Lessor. Any and all installations
performed on the Leased Premises by Lessee shall be performed in a workman-like manner as
reasonably determined by Lessor and shall be diligently pursued to completion and in conformance
with all building codes and similar rules. All Lessee's permanent improvements affixed to the
Leased Premises shall be and become part of the realty and the real property of Lessor "brick by
brick" as constructed. In any event, the Leased Premises must be left in as good or better
condition as it may be on the date of this Agreement, or such better condition as the Leased
Premises may hereafter be placed.

9.2 Zoning and Similar Approval Processes. The zoning processes, building permit
processes, and similar regulatory requirements that apply to Lessee’s Fixtures and Improvements
are completely separate from the plans approval processes under this Agreement. Lessee’s
satisfaction of any requirement of this Agreement does not count toward any compliance with any
regulatory requirement. Lessee’s satisfaction of any regulatory requirement does not count toward
compliance with any requirement of this Agreement. Lessee must make all submittals and
communications regarding the requirements of this Agreement through Lessor's contract
administrator for this Agreement and not through planning, zoning, building safety or other staff.
Lessee is responsible to directly obtain all necessary permits and approvals from any and all
governmental or other entities having standing or jurisdiction over the Leased Premises. Lessee
bears sole responsibility to comply with all stipulations and conditions that are required in order to
secure rezoning and other approvals.

9.3 Relationship of Plans Approval to Regulatory Processes. Lessee's submission of
plans under this Agreement, Lessor's approval of plans for purposes of this Agreement, and the
plans approval process under this Agreement, are separate and independent of all development,
zoning, design review and other regulatory or similar plans submittal and approval processes, all of
which will continue to apply in addition to the requirements of this Agreement and its approvals.
BUILDING PERMITS, ZONING CLEARANCES, OR ANY OTHER GOVERNMENTAL REVIEWS
OR ACTIONS DO NOT CONSTITUTE APPROVAL OF ANY PLANS FOR PURPOSES OF THIS
AGREEMENT.

9.4 Contract Administrators. Lessor and Lessee will each designate a contract
administrator to coordinate the respective party’s participation in designing and constructing the
Lessee’s Improvements. Each contract administrator will devote such time and effort to the
Lessee’s Improvements as may be necessary for timely, good faith, and convenient coordination
among the parties and their representatives involved with the Lessee’s Improvements and
compliance with this Agreement.

9.5 Contract Administrator. Lessee’s contract administrator is Dondra Maza. Lessor’s
contract administrator will not be exclusively assigned to this Agreement or the Lessee's
Improvements. Lessor's initial contract administrator is Lessor’'s Aviation Management Analyst.
Lessor's contract administrator's authority with respect to the Leased Premises is limited to the
administration of the requirements of this Agreement. No approval, consent or direction by
Lessor's contract administrator or other persons affiliated with Lessor inconsistent with this
Agreement is binding upon Lessor. Lessee is responsible for securing all zoning approvals,
development review, and other governmeéntal approvals- and for satisfying all governmental
requirements pertaining to Lessee’s Improvements and will not rely on Lessor or Lessor’'s contract
administrator for any of the same.
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9.6 Lessor's Fixtures and Personalty. Lessee will not remove, alter or damage in any
way any improvements or any personal property of Lessor upon the Leased Premises without
Lessor's prior written approval. In all cases, Lessee will repair any damage or other alteration to
Lessor’s property to as good or better condition than existed before the damage or alteration.

9.7 Design Reguirements. All Lessee's Improvements will comply with the following
design requirements:

9.7.1 All Lessee's Improvements must be contained entirely within the Leased
Premises and without any encroachment or dependence upon any other property.

9.7.2 All Lessee's Improvements must be designed and made at Lessee's sole
cost and expense.

9.7.3 Lessee will perform any and all approved construction work on the Leased
Premises in a workman-like manner as reasonably determined by Lessor and in conformance with
all building codes and similar rules. All Lessee's Improvements will be and become part of the
realty' and the real property of Lessor "brick by brick" as constructed. In any event, Lessee must
leave the Leased Premises in as good or better condition as it may be on the date of this
Agreement, or such better condition as the Leased Premises may subsequently be placed.

9.7.4 All work beyond that constructed by Lessor as a part of Lessor's Work and
the requirements of Article 7.1 must be done strictly at Lessee's expense and paid for by Lessee.
In no event, including without limitation termination of this Agreement for any reason, will Lessor be
obligated to compensate Lessee in any manner for any of Lessee's Improvements or other work
provided by Lessee during or related to this Agreement.

9.7.5 Lessee's Improvements include improvements, equipment, fixtures, paint,
decoratnons fighting and other construction work as described in plans delivered by Lessee to
Lessor. All plans and construction for Lessee’s tenant improvements beyond that constructed by
Lessor as a part of Lessor's Work and the requirements of Article 7.1 are subject to inspection and
final approval by Lessor as to colors, fabrics, materials, site plan, etc., as well as design, function
and appearance.

976 Lessee will make no alterations, modifications or additions to the Leased
Premises without having first received the written consent of Lessor that Lessor may withhold in
Lessor's sole and absolute discretion.

9.7.7 Any changes to utility facilities are strictly limited to the Leased Premises.
9.7.8 All Lessee Improvements will be designed so as to present uniformity of
design, function, appearance and quality throughout and consistency with the design of the

restaurant.

9.7.9 All of Lessee's Improvements must be of high quality, safe, modern in
design, and attractive in appearance, all as approved by Lessor.

9.8 Plans Required. Lessee's design of all additions or modifications to the Leased
Premises requiring building permits will occur in 3 stages culminating in final working construction
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documents for the Lessee’'s Improvements (the “Final Plans”). The 3 stages are, in order of
submission and in increasing order of detail, as follows:

9.8.1 Conceptual plans showing the general layout, locations, configuration, and
capacities of all significant improvements, utilities, and other features significantly affecting the
appearance, design, function or efficient operation of each element of the Lessee’s Improvements
to the Leased Premises.

9.8.2 Preliminary plans showing the floor plans of the Leased Premises, general
internal building design of the Leased Premises and decoration schemes, mechanical, electrical
and plumbing systems in the Leased Premises, and all other elements necessary before
preparation of final working construction documents and showing compliance with all requirements
of this Agreement. The preliminary plans must show all detail necessary before preparation of final
plans.

9.8.3 Final working construction documents for the Lessee’s Improvements
(collectively the “Final Plans”).

_ 9.9 Approval Process. The following procedure will govern Lessee's submission to
Lessor of all plans, including any proposed changes by Lessee of previously approved plans:

9.9.1 All plans submitted under this Agreement must show design, appearance,
style, mechanical, utility, communication and electrical systems, building materials, layout, colors,
views, and other information reasonably considered necessary by Lessor for a complete
understanding of the work proposed, all in detail reasonably considered appropriate by Lessor for
the level of plans required by this Agreement.

9.9.2 Lessee must deliver all plan submissions for non-regulatory approvals
directly to Lessor's contract administrator and will clearly label the submissions to indicate that they
are submitted in accordance with this Agreement and not for building permits, zoning or other
approvals. Each submittal of plans by Lessee for Lessor’s review will include 5 complete sets of
the plans on paper together with 2 copies of the plans in electronic form. If required by Lessor,
within 30 days after completion of any Lessee’s Improvements, Lessee will deliver to Lessor 1 copy
of “as-built” plans for the Lessee’s Improvements, on paper and 2 copies in electronic form. All
plans in electronic form must include vector line drawings of the improvements and any other
information as this Agreement requires, all in a machine readable and manipulatable form. The
format of this data and the media upon which this data is supplied must be in a reasonably
common data format and media as specified from time to time by Lessor.

9.9.3 All plans must comply with all requirements of law and this Agreement. No
plans will be considered approved by Lessor until Lessor's contract administrator stamps them
“‘APPROVED AS OF — ONLY FOR PURPOSES OF THE PLANS APPROVAL
REQUIREMENTS OF ARTICLE EIGHT OF LEASE AGREEMENT,” and dates them (collectively
“Stamped™). '

9.9.4 Al sheets of engineering work for Lessee’s Improvements must bear these
words: “The engineer has performed this work for the benefit and reliance of the City of Scottsdale
and assures the City of Scottsdale that the engineer's work is properly performed and that it
- complies with any engineering requirements set out in the Lease Agreement No. 2018-015-COS
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9.95 Lessee acknowledges that Lessor has a substantial interest in the design,
construction and operation of the Lessee’'s Improvements. No construction, reconstruction,
alteration or other individually or cumulatively significant work will occur upon the Leased Premises
except in compliance with plans approved by Lessor in accordance with this Agreement.

9.9.6 Lessor has the right to require Lessee to submit any Lessee Improvements
to the City of Scottsdale Design Review Board or any similar body for approval.

9.9.7 Lessee will coordinate with Lessor as necessary on significant design
issues before preparing plans to be submitted.

9.9.8 Submission dates will be the dates as are necessary for Lessee to timely
obtain the approvals required by this Agreement.

9.9.9 Within 10 days after Lessor's receipt of plans from Lessee, Lessor will hand
deliver to Lessee 1 copy of the plans submitted Stamped, or marked to indicate the changes that
would be necessary in order for Lessor to approve the plans.

9.9.10 If changes are required, Lessee will revise the plans incorporating the
changes requested by Lessor and will, within 5 days after Lessor returns the marked up plans to
Lessee, submit to Lessor the revised plans. Within 5 days after Lessor’s receipt of the plans,
Lessor will hand deliver to Lessee 1 copy of the revised plans Stamped.

9.9.11 The parties will endeavor to resolve any design and construction issues to
their mutual satisfaction but, in the event of an impasse for any reason or however arising, as a
condition of Lessor's entering into this Agreement, final decision authority regarding all design and
construction issues rests with Lessor.

9.9.12 Lessee will provide copies of any and all designs or plans for improvements
upon the Leased Premises to Lessor for Lessor's unrestricted use at the Leased Premises or
elsewhere.

9.10 Time for Completion. Lessee will diligently and expeditiously pursue to completion
the construction or installation of all approved Lessee's Improvements. Lessee will complete initial
construction of the Project no later than 30-days after the commencement of this Agreement,
unless such time is extended in writing by Lessor. Any future Improvements by Lessee must be
done in accordance with the terms of this Agreement, must have the prior written approval of
Lessor, must be completed at Lessee’s sole cost and expense, and must be completed within the
time-frame authorized by Lessor. All Lessee's permanent improvements affixed to the Leased
Premises shall be and become part of the realty and the real property of Lessor "brick by brick" as
constructed. -

9.11 Design and Construction Professionals. All construction and plans preparation for
the Lessee’s Improvements beyond those constructed by Lessor as a part of Lessor's Work and
the requirements of Article 7.1, from initial proposals through final construction documents and
compiletion of construction or installation will be performed by licensed professionals selected and
paid by Lessee. All of Lessee’s design and construction contractors must have substantial
experience in timely and successfully constructing projects similar to the Project.
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9.12  Construction Assurances. In addition to any other payment or performance required
under this Agreement, at Lessor’s exclusive option, Lessee will, before beginning any construction
work by Lessee at the Leased Premises, provide to Lessor bonds, letters of credit, or other
assurances acceptable to Lessor in Lessor's sole and absolute discretion that the contractor will
properly and timely complete the work and that Lessee will pay for the work. Lessee will deliver
directly to Lessor’s legal department (together with a copy to Lessor as provided for notices under -
this Agreement) a full and complete draft of all bonds or other assurances and all related and
supporting documentation at least 30 days before the date the actual bond or assurance is
required.

X. BREACH

10 Breach by Lessee. Lessee shall comply with, perform and do each performance and thing
required of Lessee herein and Lessee's failure to do so shall be a breach by Lessee of this
Agreement.

10.1  Events of Default. This entire Agreement is made upon the condition that each and
every one of the following events shall be deemed an "Event of Default" and a material breach by
Lessee of Lessee's material obligations under this Agreement:

10.1.1 If Lessee shall be in arrears in the payment of Rent and shall not cure such
arrearage within 10 days after Lessor has notified Lessee in. writing of such arrearage.

10.1.2 If Lessee shall abandon the Leased Premises before the end of the term
hereof without Lessor's consent.

10.1.3 If Lessee shall fail to maintain the Leased Premises as required in this
Agreement.

10.1.4 If Lessee shall fail to operate the facilities herein required for a period of 3
consecutive days or a total of 5 days within any calendar year without Lessor’'s prior written
approval.

10.1.5 If any assignment of any of Lessee's property shall be made for the benefit
of creditors, Lessee files a voluntary bankruptcy or is forced to file an involuntary petition in
bankruptcy and such petitions are not dismissed within 30 days after filing.

10.1.6 If any representation or warranty made by Lessee in connection with this
Agreement or the negotiations leading to this Agreement shall prove to have been false in any
material respect when made.

10.1.7 If Lessee shall fail to observe and comply with all bidding requirements of
Lessor with respect to this Agreement and with all performances promised by Lessee with respect
to Lessee's bid submitted in connection therewith.

10.1.8 If Lessee shall fail to timely pay any taxes or other amounts herein required
to be paid by Lessee to Lessor or to any other person.
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10.1.9 If Lessee shall fail to obtain or maintain any licenses, permits, or other
governmental approvals from Lessor or any other governmental body or timely pay any taxes with
respect to this Agreement, the Leased Premises or Lessee's use of the Leased Premises.

10.1.10 If any environmental, health or similar inspector issues any formal notice
of investigation or violation of health, environmental or similar regulations in connection with
Lessee's use of the Leased Premises or determines during any two or more consecutive
inspections that the same deficiency has been repeated or that the overall operation falls materially
below standards for first rate well operated similar facilities in Maricopa County.

10.1.11 If Lessee shall engage in a pattern of repeated failure (or neglect) to timely
do or perform or observe any provision contained herein. Three (3) or more failures to comply with
any provision of this Agreement during any 12 month period constitutes a repeated failure by
Lessee to comply with such provision.

10.1.12 If Lessee shall fail to or neglect to do or perform or observe any other
provisions contained herein on its part to be kept or performed and such failure or neglect to do or
perform or observe any of such other provisions shall continue for a period of 30 days after Lessor
has notified Lessee in writing of Lessee's default hereunder.

10.2 Lessor's Remedies. Upon the occurrence of any Event of Default or at any time
thereafter, Lessor may, at its option and from time to time, without further demand or notice,
exercise any or all or any combination of the following remedies in any order and repetitively at
Lessor's option:

10.2.1 Terminate this Agreement.

10.2.2 Enter into and upon the Leased Premises or any part thereof, and expel
Lessee and those claiming by, through or under it, and remove their effects, if any, forcibly if
necessary, without being deemed guilty of trespass and without prejudice to any other remedy.

10.2.3 Enforce a lien (which is hereby granted to Lessor) upon Lessee's property
now or at any time hereafter at the Leased Premises securing all of Lessee's obligations
hereunder.

10.2.4 Cause a receiver to be appointed for the Leased Premises and for the
continuing operation of Lessee's business thereon.

10.2.5 Pay or perform, for Lessee's account and at Lessee's expense, any or all
payments or performances required hereunder to be paid or performed by Lessee.

10.2.6 Abate at Lessee's expense any violation of this Agreement.

10.2.7 Pursue at Lessee's expense any and all other remedies, legal or equitable,
to which Lessor may be entitied.

10.2.8 Refuse without any liability to Lessee therefore to perform any obligation
imposed on Lessor by this Agreement.
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10.2.9 Be excused from further performance under this Agreement.

: 10.2.10 Notwithstanding anything in this Agreement to the contrary, unilaterally and
without Lessee’s or any other person’s consent or approval, draw upon, withdraw or otherwise
realize upon or obtain the value of any letter of credit, escrowed funds, insurance policies, or other
deposits, sureties, bonds or other funds or security held by Lessor or pledged or otherwise
obligated to Lessor by Lessee or by any third party (whether or not specifically mentioned herein)
and use the proceeds for any remedy permitted by this Agreement.

10.2.11 Insist upon Lessee's full and faithful performance under this Agreement and
upon Lessee's full and timely payment of all Rent during the entire remaining term of this
Agreement, including a continuing obligation to pay the agreed Rent for the remaining term of this
Agreement upon the early termination of the Lease as a result of Lessee’s default under the terms
of this Agreement.

10.2.12 Assert or exercise any other right or remedy permitted by law.
10.3 Notice of Breach. Lessee shall promptly give notice to Lessor of any event or

circumstance that is (or with the passing of time or the giving of notice or both will become) an
Event of Default under this Agreement. '

10.4 Non-waiver. Lessee acknowiedges Lessee's unconditional obligation to comply
with this Agreement. No failure by Lessor to demand any performance required of Lessee under
this Agreement, and no acceptance by Lessor of any imperfect or partial performance under this
Agreement, shall excuse such performance or impair in any way Lessor's ability to insist,
prospectively and retroactively, upon full compliance with this Agreement. No acceptance by
Lessor of Rent or other performances hereunder shall be deemed a compromise or settlement of
any claim Lessor may have for additional or further payments or performances. Any waiver by
Lessor of any breach of condition or covenant herein contained to be kept and performed by
Lessee shall not be deemed or considered as a continuing waiver and shall not operate to bar or
otherwise prevent Lessor from declaring a default for any breach or succeeding breach either of
the same condition or covenant or otherwise. No statement, bill or notice by Lessor concerning
payments or other performances due hereunder shall excuse Lessee from compliance with this
Agreement nor estop Lessor (or otherwise impair Lessor's ability) to at any time correct such notice
and/or insist prospectively and retroactively upon full compliance with this Agreement. No waiver
of any description (including any waiver of this sentence or article) shall be effective against Lessor
unless made in writing by a duly authorized representative of Lessor specifically identifying the
particular provision being waived and specifically stating the scope of the waiver. LESSEE
EXPRESSLY DISCLAIMS AND SHALL NOT HAVE THE RIGHT TO RELY ON ANY SUPPOSED
WAIVER OR OTHER CHANGE OR MODIFICATION, WHETHER BY WORD OR CONDUCT OR
OTHERWISE, NOT CONFORMING TO THIS ARTICLE.

10.5 Reimbursement of Lessor's Expenses. Lessee shall pay to Lessor upon demand
any and all amounts expended or incurred by Lessor in performing Lessee's obligations.

10.6  Inspection. Lessor shall have access to the Leased Premises at ail times upon
reasonable prior notice (except, in the event of an emergency, without notice) for the purpose of
examining, inspecting, evaluating, planning, repairing, designing, maintaining or showing the
Leased Premises or exercising Lessor's other rights hereunder. Lessee shall promptly undertake
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appropriate action to rectify any deficiency (identified by Lessor during such inspections or
otherwise) in Lessee's compliance with this Agreement. This article does not limit Lessor’s other
rights of access to the Leased Premises elsewhere in this Agreement or otherwise.

10.7 Default by Lessor. Notwithstanding anything in this Agreement to the contrary, in
the event Lessor at any time is required to render any performance, such performance is not due
until 30 days after notice by Lessee to Lessor that that the performance is due. If a cure cannot be
affected during that period, Lessor shall not be in default so long as Lessor commences cure
during the period and diligently prosecutes the cure to completion provided such cure must be
completed within 60 days after it is due.

XI. TERMINATION

11 Rights at Termination. The following provisions shall apply upon expiration or other
termination of this Agreement at any time for any reason:

11.1  Surviving Obligations. Lessee’s obligations existing or arising prior to or
simultaneous with, or attributable to, the termination or events leading to or occurring before
termination shall survive and not terminate. ‘

11.2 Delivery of Possession. Lessee shall, without demand, peaceably and quietly quit
and deliver up the Leased Premises to Lessor thoroughly cleaned, in good repair, maintained and
repaired and in as good order and condition, reasonable use and wear excepted, as the same now
are or in such better condition as the Leased Premises may hereafter be placed by Lessee or
Lessor.

11.3 Confirmation of Termination. Lessee shall provide to Lessor, upon demand, quit
claim deeds covering the Leased Premises executed by Lessee and by all persons who claim that
they have received from or through Lessee any interest in or right to use the Leased Premises or
any interest in Lessee’s rights under this Agreement.

11.4 Fixtures and improvements. If the same has not occurred earlier, title to any and all
fixtures and structural or permanent improvements placed upon the Leased Premises by Lessee
together with all other equipment and personal property of every description attached or affixed to
the Leased Premises shall automatically vest in Lessor without any payment by Lessor or any
compensation to Lessee and without requirement of any deed, conveyance, or bill of sale. The
preceding sentence does not apply to other personal property that is not physically attached in any
way to the Leased Premises. However, if Lessor shall request any documents in confirmation
thereof, Lessee shall promptly execute, acknowledge and deliver the same. Lessee shall assign
and deliver to Lessor all operating manuals, warranties and similar materials pertaining to all
personal property transferred to Lessor. Further, Lessee shall at its own expense, but only to the
extent requested by Lessor in writing, remove and dispose of any said property and any fixtures
and structural or permanent improvements placed upon the Leased Premises by Lessee and
completely repair the Leased Premises to match adjacent finishes. Lessor may, in the exercise of
its sole and absolute discretion, consider any Lessee property remaining on or about the Leased
Premises after the time for removal, abandoned and subject to removal, storage and disposal
by Lessor at Lessee’s expense and without compensation or accounting.

XIl. INSURANCE
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12 Insurance. During the entire term of this Agreement, Lessor shall insure the Leased
Premises and all property and activities at and about the Leased Premises as follows:

121  Insurance Required. Prior to granting occupancy to the Leased Premises, and at
all times thereafter, Lessee shall obtain and cause to be in force and effect the following insurance:

12.1.1 Commercial General Liability. Commercial general liability insurance with a
limit of $1,000,000 for each occurrence and a limit of $2,000,000 general aggregate limit per policy
year. The policy shall cover liability arising from Leased Premises, operations, independent
contractors, products, completed operations, personal injury, bodily injury, advertising injury, and
liability assumed under an “insured contract” including this Agreement. The policy shall contain a
“separation of insureds” clause. The policy shall include a Fire Damage Liability limit sufficient to
cover the replacement of the portions of the building in the Lessee’s care, custody, and control.
The Leased Premises liability portion of the policy shall extend to the entire building Leased
Premises and all ingress and egress routes used by the Lessee’s customers and all areas that are
within Lessee’s operations and responsibility.

7 12.1.2 Automobile Liability. If any vehicle is used in the performance of the
Lessee’s business or the Leased Premises that is subject to this Agreement, the Lessee must
maintain Automobile liability insurance with a combined single limit of $1,000,000 for each accident
covering any and all owned, hired, and non-owned vehicles assigned to or used in any way in
connection with Lessee’s use of the Leased Premises. Without limitation, such insurance shall
cover hazards of motor vehicle use for loading and offloading.

12.1.3 Liquor Liability. If the lessee is in the business of manufacturing, distributing,
selling, serving or furnishing alcoholic beverages, the Lessee shall purchase liquor liability
insurance in an amount of not less than $5,000,000 for each occurrence and $5,000,000
aggregate.

12.1.4 Workers' Compensation. Such workers’ compensation and similar
insurance as is required by law and employer's liability insurance with a minimum limit of $100,000
for each accident, $100,000 disease for each employee, $500,000 policy limit for disease. All
contractors and subcontractors must provide like insurance.

12.1.5 Personal Property. Lessee shall maintain special causes of loss personal
property coverage, as defined by Insurance Services Office, Inc., in an amount per occurrence
equal to full replacement cost of all personal property used in connection with the Leased
Premises. In addition, Lessee shall maintain special causes of loss property insurance coverage
for the full replacement value of the Lessee’s betterments and improvements.

12.1.6 Other Insurance. Any other insurance Lessor may reasonably require for
the protection of Lessor and Lessor's employees, officials, representatives, officers and agents (all
of whom, including Lessor, are collectively “Additional Insureds”), the Leased Premises,
surrounding property, Lessee, or the activities carried on or about the Leased Premises.

12.1.7 Limit and Other Adjustments. Lessor may elect by notice to Lessee to
increase the amount or type of any insurance to account for inflation, changes in risk, or any other
factor that Lessor reasonably determines to affect the prudent type or amount of insurance to be
provided. -
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12.2  Form of All Insurance. All insurance provided by Lessee with respect to the Leased
Premises, whether required by this Agreement or not, and all insurance provided by third parties
under this Agreement, shall meet the following requirements:

12.2.1 “Occurrence” coverage is required. “Claims made” insurance is not
permitted.

12.2.2 If Lessee uses any excess insurance then such excess insurance shall be
“follow form” equal to or broader in coverage than the underlymg insurance.

12.2.3 Policies must also cover and insure Lessee’s activities relating to the
business operations and activities conducted away from the Leased Premises.

12.2.4 Lessee must clearly show by providing copies of insurance policies,
certificates, formal endorsements or other documentation acceptable to Lessor that all insurance
coverage required by this Agreement is provided.

12.2.5 Lessee’s insurance shall be primary insurance.

12.2.6 All policies, including workers’ compensation, shall waive transfer rights of
recovery (subrogation) against Lessor, and the other Additional Insureds.

12.2.7 No deductibles, retentions, or “self-insured” amounts shall exceed
$100,000.00 in the aggregate per year, per policy. Lessee shall be solely responsible for any self-
insurance amount or deductible.

12.2.8 No deductible shall be applicable to coverage provided to Lessor.

12.2.9 Lessor may require Lessee from time to time to secure payment of any
deductible or self-insured retention by a surety bond or by a clean, irrevocable and unconditional
letter of credit in content and form satisfactory to the city attorney’s office.

12.2.10 All policies shall contain provisions that neither Lessee’s breach of a policy
reqwrement or warranty, nor inadvertent failure to follow claims reporting procedures, shall affect
coverage provided to Lessor.

12.2.11 All policies except workers’ compensation must cover Lessor and the other
Additional Insureds as additional insureds. Lessee shall cause coverage for Additional Insureds to
be incorporated into each insurance policy by endorsement.

12.2.12 All policies must be endorsed to provide Lessee with at least 30 days
prior notice of cancellation or 10 days prior notice of cancellation for non-payment of premiums.

12.2.13 All policies shall require that notices bé given to Lessor in the manner
specified for notices to Lessor under this Agreement.

12.3 Insurance Certificates. Lessee shall evidence all insurance by furnishing to Lessor
the Standard ACORD certificate of insurance annually and with each change in insurance
coverage. The Certificate must evidence that the policy described by the certificate is in full force
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and effect and that the policy satisfies each requirement of this Agreement applicable to the policy.
For example, the certificate must evidence that Lessor and the other Additional Insureds -are
additional insureds. All certificates are in addition to the actual policies and endorsements required.
Lessee shall provide updated certificates at Lessor’s request.

12.4  Acceptable Insurers. All insurance policies shall be issued by insurers acceptable
to Lessor. At a minimum, all insurers shall be duly licensed (or qualified non-admitted insurer) by
the State of Arizona, Department of Insurance. At a minimum, all insurers shall have and maintain
an A.M. Best, Inc. rating of B++6.

12.5 Lessor's Election to Provide Insurance. Lessor is not required to carry any
insurance covering or affecting the Leased Premises or use of Lessor's property related to this
Agreement. Lessor may elect to acquire all or any part of the insurance required by this
Agreement (with or without any other real property Lessor may own, or control) and Lessee shall
pay to Lessor the costs of such insurance as reasonably determined by Lessor. Lessee shall
provide all required insurance not so provided by Lessor. Any insurance or self-insurance
maintained by Lessor shall not contribute to Lessee's insurance.

12.6  Insurance Proceeds. Allinsurance proceeds (whether actually paid before or after
termination of this Agreement) shall be paid to Lessee and Lessor jointly and shall be allocated
among Lessor, Lessee and other interested parties as their interests may appear.

12.7 No Representation of Coverage Adeguacy. By requiring insurance herein, Lessor
does not represent that coverage and limits will be adequate to protect Lessee. Lessor reserves
the right to review any and all of the insurance policies and/or endorsements cited in this
Agreement, but have no obligation to do so. Failure to demand such evidence of full compliance
with the insurance requirements set forth in this Agreement or failure to identify any insurance
deficiency shall not relieve Lessee from, nor be construed or deemed a waiver of, its obligation to
maintain the required insurance at all times.

12.8 Use of Subcontractors. If Lessee subcontracts or otherwise delegates any work or
use of the Leased Premises under this Agreement, Lessee shall cause the delegatee to execute
and provide to Lessor a writing executed by the delegatee containing the same indemnification
clauses and insurance requirements set forth herein protecting Lessor and Lessee.

12.9 Lessee's Indemnity. In addition to all other obligations hereunder, to the fullest
extent permitted by law, throughout the term of this Agreement and until all obligations and
performances under or related to this Agreement are satisfied and all matters described in this
article are completely resolved, Lessee (and all other persons using, acting, working or claiming
through or for Lessee or this Agreement (if they or their subcontractor, employee or other person or
entity hired or directed by them participated in any way in causing the claim in question) shall jointly
and severally indemnify, defend and hold harmless Lessor and all other Additional Insureds for,
from and against any and all claims or harm related to the Leased Premises or this Agreement (the
“Indemnity”). Without limitation, the Indemnity shall include and apply to any and all allegations,
demands, judgments, assessments, taxes, impositions, expenses, proceedings, liabilities,
obligations, suits, actions, claims (including without limitation claims of personal injury, bodily injury,
sickness, disease, death, property damage, destruction, loss of use, financial harm, or other
impairment), damages, losses, expenses, penalties, fines or other matters (together with all
attorney fees, court costs, and the cost of appellate proceedings and all other costs and expenses
of litigation or resolving the claim) that may arise in any manner out of any use of the Leased
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Premises or other property related to this Agreement or any actions, acts, errors, mistakes or
omissions relating to work or services in the performance of or related to this Agreement, including
without limitation any injury or damages or cause of action claimed or caused by any employees,
contractors, subcontractors, tenants, subtenants, agents or other persons upon or using the
Leased Premises or surrounding areas related to this Agreement, including without limitation
claims, liability, harm or damages caused in part by Lessor or any other Additional Insured or
anyone for whose mistakes, errors, omissions or negligence Lessee or Lessor may be liable. As a
condition to Lessor’s executing this Agreement, Lessee specifically agrees that to the extent any
provision of this article is not fully enforceable against Lessee for any reason whatsoever, this
article shall be deemed automatically reformed to the minimal extent necessary to cause it to be
enforceable to the fullest extent permitted by law. The Indemnity shall also include and apply to
any environmental injury, personal injury or other liability relating to Lessor's or Lessee’s
acquisition, lessorship or use of real property developed, operated, owned, used, controlled or
possessed by Lessor or Lessee under this Agreement. This indemnity includes nay claim or
amount arising out of, or recovered under, the Worker's Compensation Law or statute, ordinance,
rule, regulation, or court decree. It is agreed that the Lessee will be responsible for primary
investigation, defense, and judgment costs where this indemnification is applicable. The Lessee
agrees to waive all rights of subrogation against the City, its officers, agents, representatives,
directors, officers, and employees for losses arising from the actions of the Lessee.

Notwithstanding the foregoing, the Indemnity does not apply to:
12.9.1 Claims arising only from the sole gross negligence of Lessor.
12.9.2 Claims that the law prohibits from being imposed upon the indemnitor.

12.10 Risk of Loss. Lessee assumes the risk of any and all loss, damage or claims to the
Leased Premises or related to Lessee's use of the Leased Premises or other property of Lessor,
Lessee or third parties throughout the term hereof. Lessee shall be responsible for any and all
damage to its property and equipment related to this Agreement and shall hold harmless and
indemnify Lessor and all other Additional Insureds, regardiess of the cause of such damages.

12.11 Indemnities and Insurance Cumulative. Lessee’s obligations to indemnify do not
diminish in any way Lessee’s obligations to insure; and Lessee’s obligations to insure do not
diminish in any way Lessee’s obligations to indemnify. Lessee’s obligations to indemnify and
provide insurance are in addition to, and do not limit, any and all other liabilities or obligations of
Lessee under or connected with this Agreement. The amount and type of insurance coverage
required by this Agreement will in no way be construed as limiting the scope of the indemnities or
other requirements of this Agreement

12.12 Insurance to be Provided by Others. Lessee shall cause its contractors or other
persons occupying, working on or about, or using the Leased Premises pursuant to this Agreement
to be covered by their own or Lessee’s insurance meeting the requirements of this Agreement.
The preceding sentence does not require such persons to provide insurance that merely duplicates
insurance Lessee provides.

Xill. CONDEMNATION

13 Condemnation. If any part of the Leased Premises shall be acquired or condemned by
eminent domain for any public or quasi-public use or purpose, and in the event that such taking or
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condemnation shall render the Leased Premises unsuitable for use as a restaurant, then the term
of this Agreement shall cease and terminate as of the date of taking of possession in such
proceeding and Lessee shall have no claim for the value of any unexpired term of this Agreement.
In the event of such an acquisition, Lessor shall pay to Lessee separate and apart from any
condemnation action an amount equal to the lesser of i) the actual original cost of Lessee'’s
Improvements acquired less depreciation on a straight line basis from the time of construction of
Lessee’s Improvements so acquired through the remaining original term of this Agreement, or ii) if
Lessor is not the condemnor, the net amount actually received by Lessor with respect to such
Lessee’s Improvements. In the event of a partial taking or condemnation which is not extensive
enough to render the Leased Premises unsuitable for use as a restaurant, Lessor shall promptly
restore the Leased Premises to a condition comparable to its condition at the time of such
condemnation less the portion lost in the taking, this Agreement shall continue in full force and
effect, and the Base Rent (but not the Percentage Rent) shall be reduced in proportion to the gross
rentable area of the Leased Premises so taken. In the event of any taking or condemnation,
Lessee shall not be entitled to any part of the award, as damages or otherwise. Lessor is entitled
to receive the full amount of the award or other payment and Lessee hereby waives any right
thereto. Nothing in this article shall be construed to permit the abatement in whole or in part of the
Percentage Rent.

XIV. DAMAGE TO OR DESTRUCTION OF LEASED PREMISES

14 Damage to or Destruction of Leased Premises. If the Leased Premises are partially
damaged by fire, explosion, the elements, the public enemy, or other casualty, but not rendered
untenable, and provided that such damage is not caused by the act or omission of Lessee or its
officers, employees, representatives, agents or customers, any such damage shall be repaired with
due diligence by Lessor at its own cost and expense, provided however, that Lessee shall, at its’
sole cost and expense, be responsible for repairing or replacing any tenant improvements, fixtures,
furnishings, or equipment constructed or instalied by Lessee beyond those tenant improvements
made by Lessor pursuant to this Lease Agreement. There shall be no reduction of Rent. [f such
damage shall be so extensive as to render the Leased Premises untenable, but capable of being
repaired in 90 days, the same shall be repaired with due diligence by Lessor at its own cost and
expense, and the Rent payable herein shall be proportionately paid up to the time of such damage
and thereafter cease until such time as the Leased Premises are restored. In the event the Leased
Premises are completely destroyed by fire, explosion, the elements, the public enemy or other
casualty; or so damaged that they will remain untenable for more than 90 days, Lessor shall be
under no obligation to repair and reconstruct the Leased Premises, and Rent payable hereunder
shall be proportionately paid up to the time of such damage or destruction, and shall thenceforth
cease until such time as the Leased Premises may be fully restored. If within 12 months after the
time of such damage or destruction said Leased Premises shall not have been repaired or
reconstructed, Lessee may give Lessor written notice of its intention to cancel this Agreement in its
entirety as of the date of such damage or destruction. Notwithstanding all of the foregoing
provisions, all repairs required of Lessor shall be limited to the building structure, roof and outer
walls. Repairs to finished improvements including, but not limited to, decorations, furnishings, fioor
and wall coverings, fixtures and equipment, shall be accomplished by Lessee at its cost and
expense within 90 days of the completion of Lessor's restoration of the Leased Premises.

XV. LESSEE'S RECORDS
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15 Lessee's Financial Records. During the entire term of this Agreement, Lessee shall keep
records and provide information to Lessor as follows:

15.1 Scope of Information. Unless otherwise specified, all of Lessee’s recordkeeping
and disclosure obligations under this article include and are limited to the following cumulative
topics as reasonably determined by Lessor (collectively the “Covered Information”): .

15.1.1 All information about this Agreement.

15.1.2 All information about Lessor's and Lessee’s rights, obligations and
performances under this Agreement.

152 Reports. Lessee shall deliver to Lessor written reports (and, if requested by Lessor,
a presentation to Lessor's governing council or designee) covering such Covered Information as
Lessor may request from time to time.

15.3 Records Inspection. At Lessee’s expense, Lessee shall:

15.3.1 Permit and assist Lessor and its representatives at all reasonable times to
inspect, audit, and copy Lessee's records of Covered Information.

15.3.2 Make the records of Covered Information (and reasonable accommodations
for Lessor's audit and inspection) available to Lessor at Lessee's offices in the City of Scottsdale in
Maricopa County, Arizona or at another location requested by Lessor within the corporate limits of
the City of Scottsdale.

15.3.3 Cause Lessee’s employees and agents and accountants to give their full
cooperation and assistance in connection with Lessor access to the Covered Information.

154 Standards for Records. Lessee shall maintain a standard, modern system of
recordkeeping for the Covered Information and shall keep and maintain proper and accurate books
and other repositories of information relating to the Covered Information in accordance with
generally accepted accounting principles applied on a consistent basis. If Lessor does not receive
Covered Information, Lessor shall have the right to estimate the information that is not provided,
which estimate shall be binding upon Lessee.

-15.5 Record Retention. Lessee shall preserve records of the Covered Information in a
secure place within the City of Scottsdale, Maricopa County, Arizona for a period ending 7 years
after the time period reported by the records.

156 Record Media Included. Lessor’s and Lessee’s rights and obligations regarding the
Covered Information encompass media, materials, and data repositories of every kind and
character that may contain Covered Information. Such repositories include, without limitation,
records, books, papers, documents, subscriptions, recordings, agreements, purchase orders,
computer data, invoices, cash register tapes, contracts, logs, accounts, commitments,
arrangements, notes, diaries, ledgers, correspondence, reports, drawings, receipts, vouchers and
memoranda, and any and all other sources, records and repositories of Covered Information.

15.7 Access after Termination. Lessee’s access to Covered Information shall continue
for 6 years after termination of this Agreement for any reason.
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15.8 Costs of Audit. If an audit, inspection or examination discloses underpayments (or
other matters adjusted in favor of Lessor) of any nature that exceed three percent (3%) of any
payments or single payment, Lessee shall pay to Lessor Lessor's actual cost (based on the
amount paid by Lessor, or based on reasonable charges charged by private auditors and other
service providers for comparable work if the audit is performed by Lessor's employees) of the audit,
inspection or examination, together with late fees, interest, and other amounts payable in
connection with such adjustments or payments. Any adjustments and/or payments due as a result
of any such audit, inspection or examination shall be made within a reasonable amount of time (not
to exceed 30 days) after Lessor gives to Lessee notice of Lessor’s findings.

XVI. COMPLIANCE WITH LAW

16 Compliance with Law. Lessee shall perform its obligations under this Agreement in
accordance with all federal, state, county and local laws, ordinances, regulations or other rules or
policies as are now in effect or as may hereafter be adopted or amended. Without limiting in any
way the generality of the foregoing, Lessee shall comply with all and each of the foliowing:

16.1  Applicability of Municipal Law. Without limitation, Lessee shall comply with
municipal laws as follows:

16.1.1 Lessee acknowledges that this Agreement does not constitute, and Lessor
has not promised or offered, any type of waiver of, or agreement to waive (or show any type of
forbearance, priority or favoritism to Lessee with regard to) any law, ordinance, power, regulation,
tax, assessment or other legal requirement now or hereafter imposed by the City of Scottsdale or
any other governmental body upon or affecting Lessee or the Leased Premises, or Lessee's use of
the Leased Premises.

16.1.2 Ali of Lessee's obligations hereunder are in addition to, and cumulative upon
(and not to any extent in substitution or satisfaction of), all existing or future laws and regulations
applicable to Lessee.

16.1.3 Inthe case of an ordinance or other law of the City of Scottsdale authorizing
a credit, reduction in tax or amount charged or assessed, or any other benefit as a result of
performances rendered under this Agreement, Lessee expressly waives, relinquishes and
repudiates all such benefits with respect to performances rendered under this Agreement.

16.1.4 This Agreement is not intended to diminish any performances that would be
required of Lessee by law if this Agreement had been made between Lessee and a private citizen.

16.1.5 Lessor has not relinquished or limited any right of condemnation or eminent
domain over the Leased Premises or any other property related to this Agreement.

16.1.6 This Agreement does not impair City of Scottsdale’s power to enact, apply
or enforce any laws or regulations, or exercise any governmental powers affecting in any way
Lessee or the Leased Premises.
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16.1.7 Lessor's rights and remedies hereunder for Lessee’s failure to comply with
all applicable laws supplement and are in addition to and do not replace otherwise existing powers
of the City of Scottsdale or any other governmental body.

16.2 Building Permits. If applicable, Lessee shall obtain at its own expense all building
or other permits in connection with all construction performed by Lessee and shall comply with all
zoning, building safety, fire and similar laws and procedures of every description.

16.3  Airport Regulations. Lessor reserves the right to adopt, amend and enforce against
Lessee rules and regulations governing the operation of the Airport, including the Leased
Premises, Lessee's activities therein and thereon, and the public areas and facilities used by
Lessee in connection therewith.

16.4  Aviation Regulations. Lessee shall comply with any and all rules, regulations, laws,
ordinances, statues or orders of the FAA and any other governmental authority, whether Federal,
State, County, or Lessor, lawfully exercising authority over the Airport.

16.5 Liability and Indemnity. Lessee shall be liable to Lessor, and shall pay, indemnify,
defend and hold harmless Lessor against, any and all claims, demands, damages, fines or
penalties of any nature whatsoever which may be imposed upon Lessor, including attorneys’ fees,
arising from any violation of law caused directly or indirectly by act, omission, negligence, abuse or
carelessness on the part of Lessee, its employees, agents, customers, visitors, suppliers, or
invitees. Without limitation, the preceding sentence requires the payment by Lessee of any fines or
penalties for any breach of security arising from the unauthorized entry of any of the
aforementioned persons or their vehicles onto the passenger loading areas, taxiways, runways,
aircraft movement areas and any other restricted portion of the Airport.

16.6  Grant Agreement Assurances. Lessee éhall observe and comply with the following
covenants and conditions:

16.6.1 No person shall be excluded from participation, denied the benefits of, or be
otherwise subjected to discrimination in the use of the Leased Premises on the grounds of race,
color, handicap, or national origin. No person shall be excluded on the grounds of race, color,
handicap, or national origin from participation in, denied the benefits of, or otherwise be subject to
discrimination in the construction of any improvements on, over, or under the Leased Premises and
the furnishing of services thereon.

16.6.2 Lessee shall use the Leased Premises in compliance with all other
requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Department of
Transportation, Subtitie A, office of the Secretary, Part 21, Nondiscrimination in Federally-Assisted
Programs of the Department of Transportation-Effectuation of Title VI of the Civil Rights Act of
1964, and as said Regulations may be amended.

16.6.3 Lessee shall furnish its accommodations and/or services on a fair, equal
and not unjustly discriminatory basis to all users thereof, and it shall charge fair, reasonable and
not unjustly discriminatory prices for each unit or service; provided, that Lessee may be allowed to
make reasonable and nondiscriminatory discounts, rebates or other similar type of price reductions
to volume purchases. '
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16.6.4 Lessee agrees that it shall insert this article and all of the other provisions of
this article titled "Grant Agreement Assurances” in any agreement, lease, contract, etc. by which
Lessee grants a right or privilege to any persons, firm or corporation to render accommodations
and/or services to the public on the Leased Premises together with a provision that the "Grant
Agreement Assurances" shall constitute a material breach thereof, and in the event of such non-
compliance Lessor shall have the right to terminate the agreement and the estate thereby created
without liability therefore. Either or both Lessor or the United States shall have the right to enforce
the "Grant Agreement Assurances."

16.7 Federal Agreements. This Agreement shall be subordinate to the provisions and
requirements of any existing or future agreement between the Lessor and the United States,
relative to the development, operation or maintenance of the Airport.

16.8 Construction Regulations. Lessee shall comply with the notification and review
requirements covered on Part 77 of the Federal Aviation Regulations in the event any future
structure or building is planned for the Leased Premises, or in the event of any planned
modification or alteration of any present or future building or structure situated on the Leased
Premises.

16.9 War or National Emergency. This Agreement shall be subject to whatever right the
United States Government now has or in the future may have or acquire, affecting the control,
operation, regulation and taking over of the Airport or the exclusive or non-exclusive use of the
Airport by the United States during the time of war or national emergency.

16.10 Affirmative Action. Lessee assures that it will undertake an affirmative action
program if and as required by 14 CFR, Part 152, subpart E, to insure that no person shalil on the
grounds of race, creed, color, national origin, or sex be excluded from participating in any
employment activities covered in 14 CFR, Part 152, Subpart E. Lessee assures that no person
shall be excluded on these grounds from participating in or receiving the services or benefits of any
program or activity covered by this subpart. Lessee assures that it will require that its covered sub-
organizations provide assurances to Lessor that they similarly will undertake affirmative action
programs and that they will require assurances from their sub-organizations, as and if reguired by
14 CFR, Part 152, Subpart E, to the same effect.

XVIl. ASSIGNABILITY

17 Assignability. This Agreement is not assignable by Lessee except in strict compliance with
the following:

17.1  No assignment 6f this Agreement will be made or effective, if at the time of
assignment Lessee is in default of any of the terms of this Agreement.

17.2  No assignment of this Agreement will be made or effective without prior written
notice by the Lessee to the Lessor and prior written approval by the Aviation Director of the City of
Scottsdale. :

17.3  Prohibited Assignments: The following assignments are specifically prohibited:

17.3.1 Any involuntary assignment, conveyance, or transfer of the Leased
Premises or any interest therein or any rights under this Agreement, in whole or in part.
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17.3.2 Any voluntary or involuntary pledge, lien, mortgage, security interest,
judgment, deed of trust, claim or demand, whether arising from any contract, any agreement, any
work of construction, repair, restoration, maintenance or removal, or otherwise affecting the Leased
Premises (collectively “Liens”).

17.3.3 The use, occupation, management control or operation of the Leased
Premises or any part thereof by others. _

17.3.4 Any transaction (or series of related or unrelated transactions) transferring a
substantial part of the corporate stock (or other evidence of ownership, as applicable) or any other
direct or indirect transfer of any substantial part of the ownership, management or control of Lessee
or the Leased Premises.

17.3.5 Any assignment for the benefit of creditors, voluntary or involuntary.
17.3.6 Any bankruptcy or réorganization.
17.3.7 The occurrence of any of the foregoing by operation of law.

17.4 Assignment Remedies. Any prohibited assignment shall be void and vest no rights
in the assignee. Nevertheless, Lessor may, in its sole discretion and in addition to all other
remedies available to Lessor under this Agreement or otherwise and in any combination, collect
Rent from the assignee, sublessee or occupant and apply the net amount collected to the Rent
required to be paid thereunder and/or void the assignment, all without prejudicing any other right or
remedy of Lessor under this Agreement. No cure or grace periods shall apply to assignments
prohibited by this Agreement or to enforcement of this Agreement against an assignee who did not
receive Lessor's consent. Lessor may elect to increase Rent as a condition to consenting to an
assignment.

17.5 No Waiver. No consent or collection or other action or inaction by Lessor shall be
deemed a waiver of the prohibition on assignments or any other provision of this Agreement, or the
acceptance of the assignee, sublessee or occupant as Lessee, or a release of Lessee from the
further performance by Lessee of the provisions of this Agreement. The consent by Lessor to an
assignment or subletting shall not relieve Lessee from obtaining the consent in writing of Lessor to
any further assignment or sublease. Upon assigning, transferring or subletting the Leased
Premises, Lessee shall not be released of any liability hereunder but shall remain fully and
personally obligated under this Agreement.

17.6  Enforceability after Assignment. This Agreement shall be enforceable personally
and in total against Lessee and each successor, partial or total, and regardiess of the method of
succession, to Lessee's interest hereunder. Each successor having actual or constructive notice of
this Agreement shall be deemed to have agreed to the preceding sentence.

17.7 Grounds for Refusal. No assignments of this Agreement are contemplated or
bargained for. Lessor has the absolute right for any reason or for no reason in its sole discretion to
give or withhold consent to any assignment or to impose any conditions upon any assignment.
Lessee shall pay to Lessor the sum of $500 for legal and administrative expenses related to any
request for consent.
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17.8 Form of Assignment. Any assignment shall be by agreement in form and content
acceptable to Lessor. Without limitation, any assignment shall specify and require that each
assignee acquiring any interest under this Agreement shall assume and be bound by, and be
obligated to perform the terms and conditions of this Agreement, and that in the event Lessor
terminates this Agreement because of default by Lessee, Lessor at Lessor's sole option may
succeed to the position of Lessee as to any assignee of Lessee without liability for any prior
breaches or performances by persons other than Lessor.

17.9 Assignment Payment. In addition to all other Rent payable hereunder, in the
event of any assignment (including, without limitation a Lien enforcement) which transfers
possession of more than 30% of the interior buiiding space of the Leased Premises or has a
duration of five (5) or more years, Lessee shall pay to Lessor the amount of Two Thousand
Dollars ($2,000). Lessor’s contract administrator shall have authority to waive or reduce such
payment in the event of an assignment to an affiliate of Lessee. Lessee shall pay to Lessor the
sum of One Thousand Dollars ($1,000) as a fee for legal and administrative expenses related
to creation of a Primary Lien or any assignment or request for consent to an assignment.

17.10 Lien Payment. Lessee shall pay all Liens as the same become due, and in any
event before any judicial or non-judicial action or proceeding is commenced to enforce a Lien.
Lessee shall pay, indemnify, defend and hold Lessor and the Leased Premises free and harmless
for, from and against any and all Liens, together with all liability, costs and expenses in connection
therewith, including attorney's fees. Lessor shall have the right at any time to post and maintain on
the Leased Premises such notices, pay such amounts, file or record such notices, or take such
other actions as Lessor may deem necessary to protect Lessor and its property interests against all
Liens.

XVIII. MISCELLANEOUS

18 Miscellaneous. The following additional provisions shall apply:

18.1 Amendments. This Agreement may not be amended exbept by a formal writing
executed by the parties.

18.2 Limited Severability. In the event any term, condition, covenant, stipulation,
agreement or provision herein contained is held to be invalid or unenforceable for any reason, the
invalidity of such term, condition, covenant, stipulation, agreement or provision shall in no way
affect any other term, condition, covenant, stipulation, agreement or provision herein contained.
Further, this Agreement shall be deemed automatically reformed to secure to Lessor the legal,
equitable, practical and other benefits of the provisions of this Agreement as written to the very
maximum extent permitted by law.

18.3 Conflicts of Interest. No member, official or employee of Lessor shall have any
direct or indirect interest in this Agreement, nor participate in any decision relating to the
Agreement, that is prohibited by law.

184 No Partnership. This Agreement and the transactions and performances
contemplated hereby shall not create any sort of partnership, joint venture or similar relationship
between the parties. '
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18.5 Time of Essence. Time is of the essence of each and every provision of this
Agreement. Any payments due on Saturday, Sunday or an Arizona legal holiday shall be due on
the next succeeding day that is not a Saturday, Sunday or an Arizona legal holiday.

18.6  Non Liability of Lessor Officials_ and Employees. No member, official, representative
or employee of Lessor shall be personally liable to any party, or to any successor in interest to any
party, in the event of any default or breach by Lessor or for any performance or amount that may
become due to any party or successor or with respect to any obligation of Lessor or otherwise
under the terms of this Agreement or related to this Agreement.

18.7 Notices. Except as otherwise indicated, all notices, waivers, demands, requests
and other communications required or permitted by this Agreement (collectively, “Notices”) shall be
in writing and shall be effective only if sent by one or more of the following methods: (a) personal
delivery; (b) -generally recognized overnight commercial courier regularly providing proof of
delivery, with delivery charges prepaid or duly charged; (c) United States registered or certified
mail, return receipt requested, postage prepaid, or (d) electronic mail (email) addressed to the
parties at the respective addresses set forth opposite their names below, or to any other address or
addresses as any party shall designate from time to time by notice given to the other in the manner
provided in this article:

if to Lessor: Scottsdale Aviation Director
15000 North Airport Drive
Scottsdale, AZ 85260

City of Scottsdale

3939 Drinkwater Boulevard
Scottsdale, AZ 85251

Attn: City Attorney

If to Lessee: Volanti Restaurant and Lounge, LLC
6854 E. Ivyglen Circle
Mesa, Arizona 85207
Attn; Dondra Maza

Notices to Lessee may also be hand delivered to Lessee’s management office at the ABC Building.
Notices given or served by personal delivery shall be deemed to have been received upon tender
to the respective party. Notices given or served by mail or commercial courier shall be deemed to
have been given or served as of the date of delivery (whether accepted or refused).

18.8 Funding. This article shall control notwithstanding any provision of this Agreement
or any exhibit or other agreement or document related hereto. If funds necessary to fulfill Lessor’s
obligations under this Agreement are not appropriated by the Scottsdale City Council, Lessor may
terminate this Agreement by 30 days’ notice to Lessee. Termination in accordance with this

.provision shall not constitute a breach of this Agreement by Lessor. No person will be entitled to
any compensation, damages or other remedy from Lessor if this Agreement is terminated pursuant
to the terms of this subsection.

18.9 Article Headings. The article headings contained herein are for convenience in
reference and not intended to define or limit the scope of any provision of this Agreement.
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18.10 Lessor’s Right of Entry. Lessor reserves the right at all reasonable times during the
Term for Lessor or Lessor’s agents to enter the Leased Premises for the purpose of inspecting and
examining the same, and to show the same to actual or prospective tenants or lenders, and to
make such repairs, alterations, improvements or additions as Lessor may deem necessary or
- desirable, and for any other purposes Lessor deems necessary. During the ninety (90) days prior
to the expiration of the Term or any renewal term, Lessor may exhibit the Leased Premises to
prospective tenants, and place upon the Leased Premises customary “For Lease” signs, as the
case may be, which signs Lessee shall permit to remain thereon without molestation. If Lessee
shall not be personally present to open and permit entry into said Leased Premises, at any time,
when for any reason an entry therein shall be necessary or permissible, Lessor or Lessor’s agents
may forcibly enter the same, without rendering Lessor or such agents liable therefor, and without
any manner affecting the obligations and covenants of this Lease. Nothing herein contained,
however, shall be deemed or construed to impose upon Lessor any obligation, responsibility or
liability whatsoever for the care, maintenance or repair of the building or any part thereof, except as
otherwise herein specifically provided. No exercise by Lessor of any rights under this Article 16
shall entitle Lessee to any damages for inconvenience, disturbance, constructive eviction, loss of
business or other damage to Lessee occasioned thereby, nor to any abatement of rent.

18.11 Attorneys' Fees. In the event any action or suit or proceeding is brought by Lessor
to collect the Rent due or to become due hereunder or any portion hereof or to take possession of
the Leased Premises or to enforce compliance with this Agreement or for failure to observe any of
the covenants of this Agreement or to vindicate or exercise any of Lessor's rights or remedies
hereunder, Lessee agrees to pay Lessor all costs of such action or suit and all expenses of such
action or suit together with such sum as the Court may adjudge reasonable as attorneys' fees to be
allowed in said suit, action or proceeding.

18.12 No Third Party Beneficiaries. Except as otherwise expressly provided, no person or
entity shall be a third party beneficiary to this Agreement or shall have any right or cause of action
hereunder.

18.13 Exhibits. All exhibits attached hereto are incorporated into this Agreement by this
reference.

18.14 Integration. This Agreement constitutes the entire agreement between the parties
with respect to the subject matter hereof and supersedes any prior agreement, understanding,
negotiation or representation regarding the Aviation Business Center Premises.

18.15 Further Assurances. Lessee agrees to do such further acts and things and to
execute and deliver such additional agreements and instruments as Lessor may reasonably
require to consummate, evidence, confirm or carry out the agreement contained herein.

18.16 Construction. Whenever the context of this Agreement requires, the singular shall
include the plural, and the masculine shall include the feminine. This Agreement shall be
construed according to its plain meaning and neither for nor against any party hereto. Lessee
acknowledges that the Rent payable hereunder was negotiated in light of the plain meaning of this
Agreement and this Agreement shall therefore be interpreted according to its plain meaning and
without regard to rules of interpretation, if any, which might otherwise favor Lessee.

18.17 Survival of Liability. All obligations of Lessee hereunder and all warranties and
indemnities of Lessee hereunder shall survive termination of this Agreement for any reason.
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18.18 Choice of Law. This Agreement shall be governed by the internal laws of the State
of Arizona without regard to choice of law rules. Lessor has not waived its claims procedures as
respects this Agreement. Exclusive proper venue for any action regarding this Agreement shall be
Maricopa County Superior Court. City and Lessee consent to personal jurisdiction in such court.
Any such action must be filed, tried and remain in this Court for any and all proceedings. For this
purpose, each party expressly and irrevocably consents to the jurisdiction and venue of this Court,
and the Lessee hereby waives the right to have such action removed to Federal District Court.

18.19 Approvals and Inspections. All approvals, reviews and inspections by Lessor under
this Agreement or otherwise are for Lessor’s sole benefit and not for Lessee’s benefit.

18.20 Statutory Cancellation Right. In addition to its other rights hereunder, Lessor shall
have the cancellation rights specified in A.R.S. § 38-511.

18.21 Recording. Within 10 days after the date of this Agreement, Lessor shall cause this
Agreement to be recorded in the office of the Maricopa County Recorder.

[SIGNATURES ON NEXT PAGE]
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EXECUTED as of the date first given above.

LESSEE: Volanti Rest urant and Lounge LLC
an Anzoz \ymlted habmty mpany

9
0

L

Rondra Maza =

its: Manager

LESSOR: CITY OF SCOTTSDALE,
an Arizona municipal corporation

By:

W.J. “Jim” Lane, Mayor
ATTEST:

Carolyn Jagger, City Clerk

APPROVED AS TO FORM:

NANMAAT™

Bruce Washburn, City Attorney
By: Sherry Scott
Deputy City Attorney
,, 7/

/J‘W/ /j ///——’/

Gary P. /V\ascaro, Aviation Director

Katie Callaway, Risk Management Director
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STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this day of
2018, by Dondra Maza, Manager of Volanti Restaurant and Lounge, LLC.

Notary Public
My Commission Expires:
STATE OF ARIZONA )
) ss.
County of Maricopa )
The foregoing instrument was acknowledged before me this day of

2018, by W.J. “Jim” Lane, Mayor of the City of Scottsdale, an Arizona municipal corporation.

Notary Public

My Commission Expires:
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Exhibit “A1”
Aviation Business Center
First Level Floor Plan

Leased
Offi

ces
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Exhibit “A2”
Aviation Business Center
Second Leve! Floor Plan

Storzge Mesting Room
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Exhibit “B”
Leased Premises

Owidoor Common Area

Leased Premises
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Exhibit “C”
ABC Building
Lessor's Work

The new Scottsdale Airport ABC Building is generally described as a two-story approximately
21,000 square foot building generally located in the area of the existing terminal building, with
the main entrance oriented north towards N. Airport Drive and an address of 15000 N. Airport
Drive, Scottsdale Arizona.

The Aviation Business Center is intended to serve as a hub of the Scottsdale Airport and larger
airpark area. The building’s plan is formed by function and location in the Sonoran Desert, with
details based on aviation themes. The materials of the ABC Building is intended to mainly
consist of metal, glass and concrete in different forms. Materials are selected based on modern,
progressive design, along with their connection to the overall site and the recently completed
Scottsdale Airport Operations Center.

The main glass fagade faces north to control heat gain and provide solar shading. Integrated
shade screens provide protection from south and west exposures. The landscape is an inviting
design based on hospitality and desert design to provide a welcoming and comforting
experience using shade and textures with indigenous and other drought-tolerant plants.

On the landside, a welcoming public plaza connects with the other site structures as well as the
larger context of the area. The public art component, with a theme tied to the significance of the
Airport's history and contributions to the community is proposed to be located within the
building, yet visible and accessible from the plaza. Augmenting the Airport’s historic contribution
to the nation, a proposed installation of a WW Il-era Stearman bi-plane aircraft, which was the
training aircraft of the U.S. military forces, is proposed to be suspended above the plaza and
within the buildings shade canopy.
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Exhibit ‘D"
Lessor's Equipment

Lessor installed Restaurant Hood/Exhaust System

Fire Suppression/Detection System

Walk-in Cooler/Freezer -

Permanent Mounted Light Fixtures and other permanently installed fixtures and equipment
purchased and installed by Lessor

o © © o
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Exhibit “E”
Lessee’s Equipment

Lessee purchased Commercial Food Preparation Equipment not listed in Exhibit “D” as follows:

Convection Oven, Range
- Countertop Griddle
Charbroiler
Fryer
Food Preparation and Serving Counters, including Hot Food Serving Counter, Steam
Tables and Cold Prep Tables

Lessee purchased Commercial R'efrigeration Equipment not listed in Exhibit “D” as follows:

Reach-in Coolers and Freezers
Back Bar Cooler

Pizza Preparation Refrigerator
Refrigerated Merchandiser

Ice Cuber and Ice Bin Machines

e & o0 © o

Lessee purchased Additional Equipment not listed in Exhibit “D" as follows:

Storage Shelving

Undercounter Dishwasher

Compartment and Bar Hand Sinks

Tables, Chairs, Bar Stools for Customer Seating Areas
Patio Furniture for Dedicated Patio

Closed Caption/Security System
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Exhibit “F”
Operating Plan, Organization, and Marketing

Operating Plan

A

Restaurant Hours of Operation

Monday-Thursday: 6am — 9pm
Friday: Bam —.10pm

Saturday: 10am — 10pm
Sunday: 10am — 6pm

o @€ 06 o

Theme and Décor

With every success story, one must first seek the roots. For us, we found our start with
the Zulu Caffe at Scottsdale Airport. We built relationships while building ourselves.
From changing menus and décor, to expanding into inflight catering we remained
steadfast and true to our commitment of excellence. Our relationship to the Airport and
the City of Scottsdale is not only a part of our future it's a testament to our past.

Volanti Restaurant and Lounge will be a continuation of that commitment. Our carefully
constructed menu, and full bar will appeal to both our loyal guests and the new ones the
renovation is sure to bring in.

Welcome to Volanti Restaurant and Lounge

Use and Expansion of Current Services

Volanti Private Jet Catering

We have already started to expand our catering services with Net Jets, Aire Culinaire,
Vista Jets, Flex Jets, Cutter, Honeywell, Swift and Signature Flight Support. In October
2017 we secured an office and small kitchen near Scottsdale Quarter so that our inflight
service would go uninterrupted during the remodel. We are currently in negotiations with
Net Jets and Aire Culinaire to be their exclusive provider on the Scottsdale Airport
expansion is complete.

Volanti Hangar Events/Hangar V Venue

The restaurant is key to furthering our catering and venue business exclusively at
Scottsdale Airport. We have teamed up with Fresh Wata, a nationally known production
company based out of Las Vegas and Los Angeles, to continue making Arizona the
destination for high-end events. We have worked with them for over four years to bring
their expansive list of clients to Arizona. Partnerships like this put us and the Airport on
the cutting edge for event technology. We currently have two signed proposals with
Fresh Wata at Pacific Air Center and Hangar One with others pending. The addition of
the new venue will allow us to accommodate events from 10-2000 attendees. To market
outside Arizona we have hired a local PR firm that specializes in national campaigns.

We will continue to grow our relationships within the airpark and the community the bet
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way we know how — through personal connections. We have outreach projects in place
that will be completed by our Managing Member, Dondra Maza. As Ms. Maza focuses
on direct partnerships we will be hiring an outside sales person who will be tasked with
identifying new opportunities within the community. Ms. Maza will then personally be
following up on those connections to build the interpersonal relationships that are at the
core of any successful business. Our Development and Outreach lead, Alec Maza, will
be working on training team members to create a community based atmosphere. We
believe our team will invest in us what we invest in them. Towards that goal, Alec Maza
will be working on community projects and events. Some events will be focused on our
staff's personal development and others on local engagement. Events with the
Thunderbird Memorial, fly-in. pancake breakfasts, Run the Runway and yoga on the
tarmac will all be organized by Alec. Partnering events with other community members
will increase local investment in the Airport and keep people and their families visiting for
years.

“You can'’t build the highest wall, if you never lay down the first brick.” Volanti is a brick in
the City's wall. Over the last five years we have grown with the Airport and the City
adding bricks along the way. We are more than a restaurant; we are friends, neighbors,
a place to get away and relax, a place to reconnect with this beautiful City and all it
offers. We are here to build up this community as we've always done — brick by brick.

D. Proposed Menus (see following pages)
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Ciel

O Breakfast O The Market Place
STEEL CUT QATMEAL $4& LOC AL COFFEE $25
Served wish Bervie;, Honey, Butras, Brzawne Sugar & No
: LGCaL TEAS P
2 EGG BRE&XKFAST 7
Served winh Rogsred Porirze: & Taamt LATTES 13
-.Ad tein §3 -
- - CEPFUCCINGS 33
HOLUSE-MADE EUTTERIMILK PANCAKES &7
:er: ed with Bouve Magie Syiug EXPRESSO %3
FRENCH TOAST &7
EANANAS FOSTERS FRENCH TQAST $8 FRESH EAKERIES $2-%3
CAILY EREAKFAST FRITTATA 8 CATMEAL 5
DAaILY GUHCHE %8 CLNCHE $5
HUEVOS RANCHEROS $8 FRITTATA $5
CHEESE OMELET $8 BREAKFAST EURRITLS %7
MEAT CMELET 58 BREAKFAST SANLWICHES &7
VEGGIE $€ WRAPS %7
VOLANTI SCRAMBLE &8 ASSORTED SANDWICHES $7
PRCTEIN BOXES $7
HOUSE-MADE TRAIL MIXES $7
BROWNIES 33
COCKIES 82
- Daily Specials -
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LUNCH

O Appetizers O Soups and Salads

MARINATED OLIVES 3] SCRATCH-MADE SOUP OF THE DAY

“Orangs, Fennsd, Reremary, Reastes Gariic A% yeur server shont she Clef's jons

WARM POTATO CHIF STACK 56 TRHWBERRY ~LAD $10

Saks 'y \.-"'C C

rood Baron, Green Ouicn:,
Warm Siwe Chesse Forndae

CT": e, 2

ROSEMARY & ROASTED GARLIC HUKMMUS $7

=iles Filatkrea

ZUCCHINI CHIFS $6

Lervesd wish Barmesan Ranci:

SALT &ND FEFFER CHICKEN WINGS $8

Served wirh Ciiroris Runch

ROASTED EEET & GCAT CHEESE SalaD M
, Gour Cheeze, Cansied Walnnzs,
SPINACH AND ARTICHZKE DIP $7 et e

Served wise Cracker Srece

ARTISANAL CHEESE BGARD $12

Fresir & Dried Fruie, Nutz, Crozrini, Loea! Cheeze:
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LUNCH

O Sandwiches & Entrees

P -y r « A
RENY SiRT O [i':‘.‘?{'ﬁ_"’i}’c?.‘ -

i

— Ceme sotd vonr chioice of side salag,

VOLANTIBLT 39

Perra dioli, Agienass Saron, Tomarer:, Aped Chedcar Chesse, Arngrds on 3-Crain Breed

E & TCMATO FANINI  $8

<,
=
Cheddzr, Reasted Tomatcer, Rarii on Seerdony

,_
Ly
=1
"
S

PCORK SHOULDER FRESS  SiC

Brevolone Cheese, Fizfles Quions Salo Verds) Graln Muzzard 450 o

RCASTED TURKEY FANINI - $10

Prevolene Cheere, Arugnla, Torare, Craciervy Mave an 8-Grain

ACHIOTE CHICKEN WRAP &9

Soecass, Tomatoes, feekerg Letouce, Blark Resn Fonsras, Civ,

“THE BOMB" RUEBEH 10

Corsied Bess Suwerirser, Havare! Cheese, Thzuzans Jiland Fries fulanedar

SIC ANGUS BURGER® S

sions, Aexgila, Tomaroer, Argiecocs

VOLAMTI ELUE BURGER® %12

Ceramelized Onien: Aspirwoad Bacon, Gerganzola, iged Cheddar, Fried Zge, Chipctle

GREEN CHILI MAC W' CHEESE %10
Roasted Poilase Pepper:, Seallion:, Garniskhed itk Busmered Bress Crumé

~ “Best Mac N Cheese with a Twist” Award Phoenix New Times 2013 -

Dining under ibe stars on the Volanti epen Patio overlooking Scorisdales Elste Private Airport

{b‘n‘tn‘-’(i?”ig pr::mte;etsﬂ_)' n f.:'S-’-c'?YIHI-g to (:'lh‘ef l'f-'i—‘t.’ MSIC ENJOWINE casial .‘.Tena'v ClLiSERiE.
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DINNER

O Appetizers

MARIMATER OLIVES
Cra

55e, & Fernwe!, Resemary, Reasces Garlic

VEAL MEATBALLS

S‘!"C' "".' -.OJ{-." 7'1-‘2‘ ‘.-" ant L C"f' l'rl

WARM POTATO CHIP STA

\.-*ee" Quiorn

un—v'-.bt’CL

RO‘?E!-’I-\RY & ROASTED GARLIC HUMRUS

[ Veperaliler & Grilled Fiathresd

&

ZUCCHINI CHIFS

Serves wriet Parmeran Ranck

ALAFENO PUFFS

Wer Tox: 5 570

et

SALT AND FEPFER CHICKEN WINGS

S!"‘:'C.‘S '-l‘.'.'.'—‘ CL‘R;:'O.'.' 2 l\.‘:.': f:"v

SPINACH AND ARTICHQKE DIP

Served wiss Cracter Sresd

ARTISANAL CHEESE BCGARD

Fresi & Dried Fracie, Nutz, Craceini, Lozsal Cheeres

AHI TUNA TAR TARE TOWER

Serwes wioh Wen Tox Chin:

16194630v3

o
on

$14

oS yonr serveral

Apale Ciger §

O Soups and Salads

QUP CGF THE C:AY

oset the Chief’s creaeion:

SCRATCH-MAGE S

TRAWBERRY SALAD 310

<,
e.
-
-
fe

VOLANTI CHOPPED CHICKEN SAaLAD M

Resmaine Letrycs, Ackizze C

ASIAN CHOPPED CHICKEN SALAD N1

Napaz Cakrage, Sirecied Carrotr, Red & Green Pesrere,

Almands, Scaliiens, Secanie Ginger Vinaigreres

ROASTED EBEET & GTAT CHEESE SAaLaD N

Perize Gree
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&

DINNER

O Sandwiches & Entrees

-C e i B vour chafce of ¢
SORNE WHTR YOS CQICE OF £

VOLANTIBLT 9

2 CHEESE & TOMATO PANINI 36

Mrcenster, Provelons Aeed Cheddur, Roassed Tomaros:,
,

Bareil on Sonrdonzh: Brezd
PGRK SHCOULDER FRESS 12

Provoione Cheere, Sickled Owizve, Salze

Guein Muszavd Aiolf ox Clabasea

RCASTED TURKEY PANINI =1

Srovoisne Cheere, Avugula, Tomata,

Craskerry Mays on 8-Griin Sread

ACHICTE CHICKEMN WRAP ¢

“THE BEOMB"™ RUEEBEN £10

Corned Seef, Saxertrans, Havare! Coesze,

Thausend [zand, Frisd ]

. CLASSIC ANGUS BLUIRGER® $11
Aoed Ciredder Cheeze, Fickied Onion:, Armguia,
Temaros:, Apsiewond Bscon, Chiporie diail

VOLANTI BLUE BURGER" _ 512

Caramziized Orion:, dnelexood Bacer
) 121 \
Corponzels, Aged Cheddar, Fried Egg, Chinosis

.4

Qv s

hal M

S YR A
AUTR, VALY SIRE OV Fieneir Tics —

GREEN CHILI MAC N' CHEESE 410

R

.J

el

= "Best Moc N Ceese with 0 TWIS " AUWTNT £20enX New' TImas 2015 —

CHICKEN CHIPCTLE PASTA 12

Serozi Pazta wint Frilled Chicken in g Spicy Cream Savee

SPICE ERAISED PGRE BELLY TACES 12

relen Fing Salsa

" P
(b Lesinoe, Bickled Wares

e omer . - .
ser Saisa, Cilaners Creme Fraicke,

, Covn Tormiila:

MISO CHICKEN BREAST 14

TWiis Rice, Grilled Carress

Brerternus Sguacd Furee, Roamed Roze Vezeralie:

GRILLED RIBEYE STEAK 222

DIVER SCALLOPS $22

Ceovonus Rizsrre, Vegenikis Haek

16194630v3
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HAPPY HOUR

hnd v Afa ; KR
(Fufl Dinner Menre Alca Availalie}

o) The Nosh B(u

CHEESE DISFLAYS {(Dailyl
VEGETABLE CRUDITES (DAILY)
N2CHO BAR '.L-.Al'LYj

Daily Dip to include one the following:
SPINACH AMD ARTICHCEKE
HURKMUS
SALSA
JARSLBURG CHEESE

Servee mick Lakvosd, iz, Sreadr and Chiv:

A 1otating menu of twa of the fellowing:

MEATEALLS
CHICKEN SATEYS
STREET TACOS
MAC AND CHEESE
MINE SLIDERS WITH FRENCH FRIES
SALT AND PEPPER WINGS
ASSORTED QUESADILLAS

MESTIC BEERS
OCAL BEERS-IMPOR

BRUNCH Featuring Live

[Py

usic on Sundays

Szy & Sends ;S (S perperize

BRUNCH EAR
SSORTMEMT OF EREAKFAST PASTRIES & BRE:
FRESH FRUT DISPLAY
DAILY FRITTATA SPECIAL

o3

I»

Chefs Pastry Choice of the Day to Include:
' WAFFLES
BAMANSS FOSTERS FRENCH TQAST
SPECIALTY PARCAKES
CREFES
MADE TO ORDER TMELET EAR
APPLEWCOD SMOKED BACON
SAUSAGE
CHEFS CHOQICE CARVING STATICN
BLQCDY MARY BAR
HOUSE VODKA PINMACLE %4
PREMIUM TITOS, ABSCOLUT, KETTLE $5
MIJOSAS $4
BEER &4
SANGRIA 85

16194630v3
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E. Restaurant Organization/Staff Positions

Dondra Maza - Managing Member
Alec Maza — Development and Outreach Lead

CFO and Office Manager
General Manager
Executive Chef

Sous Chef

Line Cooks

Prep Cooks

Dishwasher

Accountant

(2) Assistant Managers
Assistant Office Manager
Bartenders

Hostess

Servers

Bussers

F. Proposed Staffing Levels

Volanti Marketplace 6:00 am - 10:00 am
1 Barista/Hostess
1 Chef

Lunch 10:00 am - 2:00 pm
1 Manager

1 Hostess

3 Servers

2 Chefs

1 dishwasher/busser

Dinner
1 Manager

1 Hostess

2 Bartenders
3 Servers

3 Chefs

G. Roles & Responsibilities

General Manager: Cost Accounting, Developing Budgets, Financial Planning and
Strategy, Decision Making, Process Improvement, Strategic Planning, Verbal
Communication, Customer Focus, Management Proficiency, Managing Profitability,
“Quality Focus :

Assistant Manager: Direct employees through their daily routines and interact with
customers make sure that they have a perfect experience. Quality control, ensuring
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customer satisfaction through training employees properly and adhering to company
policy. Oversee employees’ performance from preparing food, stocking supplies, and
serving, charging people for their food, handling cash, credit cards, cleaning tables and
counters, resetting tables, greeting customers and answering '

Executive Chef. Review food and beverage purchases, develop and standardize
recipes, maintain safety and sanitation in the kitchen, maintain equipment, design food
presentation aesthetics, plan and prepare special menu items, choose menu designs
and determine menu prices. Supervise all kitchen workers. Conduct performance
reviews, grant pay increases and take disciplinary action when necessary. Executive
chefs may also help prepare meals in the kitchen and delegate work to other chefs and
cooks during the restaurant's busy times. ‘

Line Cooks: Prepare food, help kitchen workers in the preparation of food items and set
up allocated stations for menu, as instructed by Chef and compliant with standards.

Hostess: Greet guests and patrons personally and on the telephone, offers appropriate
seating arrangements, Present menus and take orders Set up dining rooms and make
reservations.

Servers: Communicating and Customer Service, Resolving Conflict, Teamwork,
Persistence, Energy Level, Selling to Customer Needs, Thoroughness, Professionalism,
Client Relationships.

Bussers: Clean tables, taking plates, utensils and drink ware to the kitchen to be
washed, make sure diners' water glasses are full, and reset tables for the next service,
help waiters and waitresses bring food out to a table, restock utensils, napkins and other
dining room needs.

Dishwasher & Bartender: self explanatory

H. Marketing Activity Timeline

See following pages for a rough timeline of marketing activities for Volanti. Timelines and
engagement points will vary based on the building construction schedule.
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Timeline Overview
Following is a rough timeline of marketing activities for Volant. Timelines and engaygemert
points can vary based en moving epening dale as well as any additional necdsinuances irem
Valanti and the airparl.

October 2017
o Kick-off mesling
o Finalize the list of ALL audiences we want to fecus on {families, milennials, singles,
young affluent couples, event planners, influencers, business people, <tc. for both the
restaurant, in-flight services, and catering
o Formmulation of Integrated PR, Sacial Media, and Marketing Plai (delivered 2-3 weeks
post Kick-aff meeting)

November 2017
+ Set-up of alt social media channels (Facebook, Twitter, instagram, Pinterest, Linkedin)
o Starl of website develapment project
o Idedia list creationfinital pre-pitch work done
« Creaticn of first manih of social media content (or review
o Follow!Growith {organic and paid) for sacial media begins

December 2017
o Launch of web site

o Begin daily publishing o sazial media channels

January 2018
o Implemenl new engagement of old contacts marketing and retworking plan
o Create the "landing soon” marketing promos/direct mailers.olc,

February 2018
March 2018
April 2018

May 2018/June 2018
o Print "Coming Soon" signs and menus,; distribute to aviation ¥ car rental companigs at

airport
o Prinl "Coming Soon” signs and menus; distribute to aviation ! car rental companies at
airport
July 2018

Timatmn for Volant arketing
Pagc 1of3
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o Invite local business leaders and press to pre-cpening iunch andior dinner taiﬂﬂgs to
create brand loyally and promole sense of comimmunity and ownership

¢ Host tasting events (when food availzble, ete.} that specifically target the determined

© audiences we want to focus on (familics, millennials, singles, voung affuent eouples,
event planners, influencers, businezs peaple, ete

o Draft and distribute press release to local media 2nd online cutiets

o Dislribule menus and apening speciais to lucal businesses

August 2018 - OPENING
* Friends/Famiy Grand Opening Dinner
s Media Dinnoer
« Grand Opening Party/Ribhon Culting - 10 be managed in parinership with cify, eto,

Scptembor 2018

o Begin ongoing moenthly national and lacal media pitches (will be in plan)

s Begin monthly chanfable outreach

o Begin monthly Ihemelgiveaways!social media influgncers managemen!

e Begin pitching season for 2019 - spsoifically special event and brand mansgers

Timofine for Yolsnli Markeding
Pagc 20l 3
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Planning & Operations Timeline

See following pages for a rough timeline of planning activities for Volanti. Timelines and
engagement points will vary based on the building construction schedule.
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Timoeline ior Valant

Suotember 20017
o Setup moeetings wintrodurs nral

2 providzry and ¢
Carman

ecutive Learm 10 Gary and

o Finalize furniture, ixtures, & décor for Volanti Restaurant and Lounge

e Finalize marksting raterial for inflipht, gel website ready to Launch in Octane

o Work with Mike Braun on 20 version {07 venaue with prons
o Figerprinis, managemaent waining for Liquor Licensa

e Submit Liguer Licese

e Reet 20 new campanics in the airpark

o Recetee sample chaie far venae

e Warkondirech markating for Custams agents ta give Lo Slanes 35 thay arrive
Qctobar 2017
o lLaunchvenue and private jot catering web-site with landing woun page o restaurant

o Finalize marketing for Venu

e (rder ncw inilight bags, H':e mags, insulnted hags and disposabis
e hiGve into nevs space al Sceitsdaie Quanters
o  Start selling and signing contracls fur nevs venue

e O Ak collateral f..': N[.‘-‘a"% convenlion for lnhiﬁh?_
o Pedrg sterts working part tire on doveloping inthpht
o WiniU A0 aew companies around the dirpark

o Devehuns cotiateral fur Kick off event for Thundersird memaorial

Movember 2017
e Kick off exent far Thunderhird memarial iavite patential ciients far venue and restauran

o Start campaign for concierpe/sales teams for alt Scoltzdale resorts far both restavram -md venLe
o Start web-site devzlapmant for Restaurant

o Receive sampie chair and table for restaurant it approved place order

o Visit 30 new comggnies in giraatk

s Attend MBA&

I December 2017
o Completed Web Site Launch

Page 14 of 15
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¢ Cevelon marketing cotateral for Schoedaiors an D
Z in far Basrett fackaon an
v Crap of Hallday gifts 1o all aosential ¢
o Visit 30 new companios expanding away

aetchers comvention
IDCRIX Doen

e Aarker tados fivi I it

staurant and venng srourd airinrk

ram airpars

Tangary 2018
e Start huitding data base for direct marketing for inflght
s Create “landing soon” nzrseting paomos direcs mziies
e Linuarliconse izsuod
e Attand Scheduiers and Disgatchess

Fepruasy 2018-Auri 20138
e Prdrooctzns (il time
evalaa and desipn plates of food for restauerant
¢ Oovelog and re design sfatters and plates for indlight
e Have photographer take pliotos of all rectaurard and infight slates
s  (reate recine and phota handbooks for infligat and restauranl

o

o Devalop service standards, handbadks, haining maeial,
s Design uniforms

May 2018
e Order paint of sale syaivm
o input all daty into 7OS sestem
e Setctandards and aining matedal outline {or exeastive
o ilire General Manager lor Restaurant '
e PR Firen to stast marketing in Dl fores

lupe 2018
e Zxeocutive teqm stacts full sime

o Training of executive wiaff

e Cultivate aurw UfL‘f’lE Lanviraament

W

e Setstandards and training matenat for sialf

Jughy 207
e Hire siaff
o Training for Steff
a PR Team will launch Press Relegse an Loca! News, Sacial media, Direct Mailers
s Distrihute rmenus and agening specials to iocal businesses

August 2018
o QOpening Events, Lacal Businasses, Atrport Friends and Family, Media and Press, Ciests
o Training Days 4 days prior to opening-Invite friends and family 1o dine on us while we perfect our
brand
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WHEN RECORDED RETURN TO:
ONE STOP SHOP & CHRIS READ
City of Scottsdale

7447 E. Indian School Road, Suite 100
Scottsdale, AZ 85251

TERMINATION OF LEASE AGREEMENT

THIS TERMINATION OF LEASE AGREEMENT (“Lease”) is made and entered into this
____ day of , 2018, by and between the City of Scottsdale, an Arizona municipal
corporation (hereinafter referred to as “Lessor’) and MAZA Concepts LLC, dba The Brick
(hereinafter referred to as “Lessee”) collectively the “Parties.”

WITNESSETH

WHEREAS, pursuant to the terms of Lease Agreement (Contract No. 2016-030-COS)
dated April 5, 2016 made by the Parties recorded on April 8, 2016 in the Maricopa County
Recorder’'s Office at Document No. 20160235150, (hereinafter referred to as the “Lease
Agreement”) the City leased to Lessee certain Leased Premises, which will be located at 15000
N. Airport Drive, Scottsdale, Arizona as more particularly depicted on Exhibit “A” attached
hereto; and

WHEREAS, MAZA Concepts LLC, dba The Brick (hereinafter referred to as “Lessee”)
was never fully formed or recognized by the State of Arizona as an LLC or separate legal entity
and never took possession of the Leased Premises; and

WHEREAS, the Parties now wish to terminate the Lease Agreement under the following
terms and conditions.

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

A FIXTURES AND PERSONALTY

The Parties agree that the Lessee never took possession of the Leased Premises and
never left any personal property or fixtures at the Leased Premises and that the Lessor
does not owe any obligations to the Lessee other than the proper disposition of the
security deposit as discussed below.

16216199v1 Page 1 of 3 ATTACHMENT 3
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B. SECURITY DEPOSIT

At the time of the execution of the Lease Agreement, a security deposit guaranteeing the
faithful performance of the Lease Agreement in the amount of $10,579.16 (for City of
Scottsdale Contract No. 2016-030-COS) were provided by Lessee to Lessor. Any
portion of said security deposit to which Lessee may be entitled net of any setoff or other
obligation of the Lessee to the Lessor, will be paid to Lessee within 60 days after
termination of the Lease.

C. RENT AMOUNTS

There are no rent amounts due or payable by the Lessee under the Lease Agreement
because the Lessee has yet to take possession of any portion of the Leased Premises.

D. EFFECTIVE DATE OF LEASE TERMINATION

The Lease Agreement shall terminate immediately upon the date this Termination is
entered into and fully executed as set forth above. Thereafter, the Lease Agreement at
Maricopa County Recorder Document No. 20160235150 shall be of no further force or
effect. This Termination of Lease Agreement shall be recorded with the Maricopa County
Recorder.

E. COUNTERPARTS

This Termination of Lease Agreement may be executed in any number of counterparts,
all of which together shall be deemed to constitute one instrument and each of which
shall be deemed an original.

IN WITNESS WHEREOF, the parties have executed this Termination of Lease

Agreements as of the day and year first above written.

LESSEE:

MAZA CONCEPTS, LLC
dba The Brick

By

Dondra Maza
its: Manager

16216199v1 Page 2 of 3
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vCITY OF SCOTTSDALE, an Arizona
municipal corporation
ATTEST.:

W.J. “Jim” Lane, Mayor

Carolyn Jagger, City Clerk

APPROVED AS TO %/
/LA/Z/M |

Bruce Washburn, City Atforney
By: Sherry R Scott, Deputy City Attorney

STATE OF ARIZONA)
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this day of
, 2018, by Dondra Maza, the Manager of Maza Concepts, LLC, dba The Brick,
an Arizona limited liability company.

Notary Public
My Commission Expires:
STATE OF ARIZONA)
) SsS.
County of Maricopa )
The foregoing instrument was acknowledged before me this day of ,

2018 by W.J. “Jim Lane, Mayor of the City of Scottsdale, an Arizona municipal corporation.

Notary Public

My Commission Expires:

16216199v1 Page 3 of 3
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WHEN RECORDED RETURN TO:
ONE STOP SHOP & CHRIS READ
City of Scottsdale

7447 E. Indian School Road, Suite 100
Scottsdale, AZ 85251

TERMINATION OF LEASE AGREEMENT

THIS TERMINATION OF LEASE AGREEMENT (“Lease”) is made and entered into this
___ day of , 2018, by and between the City of Scottsdale, an Arizona municipal
corporation (hereinafter referred to as “Lessor”) and MAZA Concepts LLC, dba The Brick
(hereinafter referred to as “Lessee”) collectively the “Parties.”

WITNESSETH

WHEREAS, pursuant to the terms of Lease Agreement (Contract No. 2016-031-COS)
dated April 5, 2016 made by the Parties recorded on April 8, 2016 in the Maricopa County
Recorder's Office at Document No. 20160235153, (hereinafter referred to as the “Lease
Agreement”) the City leased to Lessee certain Leased Premises, which will be located at 15000
N. Airport Drive, Scottsdale, Arizona as more particularly depicted on Exhibit “A” attached
hereto; and

WHEREAS, MAZA Concepts LLC, dba The Brick (hereinafter referred to as “Lessee”)
was never fully formed or recognized by the State of Arizona as an LLC or separate legal entity
and never took possession of the Leased Premises; and

WHEREAS, the Parties now wish to terminate the Lease Agreement under the following
terms and conditions.

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

A. FIXTURES AND PERSONALTY

The Parties agree that the Lessee never took possession of the Leased Premises and
never left any personal property or fixtures at the Leased Premises and that the Lessor
does not owe any obligations to the Lessee other than the proper disposition of the
security deposit as discussed below.

ATTACHMENT 3
16309227v1
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B. SECURITY DEPOSIT

At the time of the execution of the Lease Agreements, security deposits guaranteeing
the faithful performance of the Lease Agreement in the amount of $ $3,306.26 (for City
of Scottsdale Contract No. 2016-031-COS) were provided by Lessee to Lessor. Any
portion of said security deposit to which Lessee may be entitled net of any setoff or other
obligation of the Lessee to the Lessor, will be paid to Lessee within 60 days after
termination of the Lease.

C. RENT AMOUNTS

There are no rent amounts due or payable by the Lessee under the Lease Agreement
because the Lessee has yet to take possession of any portion of the Leased Premises.

D. EFFECTIVE DATE OF LEASE TERMINATION

The Lease Agreement shall terminate immediately upon the date this Termination is
entered into and fully executed as set forth above. Thereafter, the Lease Agreement at
Maricopa County Recorder Document No. 20160235153 shall be of no further force or
effect. This Termination of Lease Agreement shall be recorded with the Maricopa County
Recorder.

E. COUNTERPARTS

This Termination of Lease Agreement may be executed in any number of counterparts,
all of which together shall be deemed to constitute one instrument and each of which
shall be deemed an originali.

IN WITNESS WHEREOF, the parties have executed this Termination of Lease

Agreements as of the day and year first above written.

LESSEE:

MAZA CONCEPTS, LLC
dba The Brick

By

Dondra Maza
Its: Manager

16308227v1
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CITY OF SCOTTSDALE, an Arizona
municipal corporation
ATTEST:

W.J. “Jim" Lane, Mayor

Carolyn Jagger, City Clerk

APPROVED AS TOF :

Bfuce Washburn, City Attorney
By: Sherry R Scott, Deputy City Attorney

STATE OF ARIZONA)
) ss.

County of Maricopa )

The foregoing instrument was acknowledged before me this day of
, 2018, by Dondra Maza, the Manager of Maza Concepts, LLC, dba The Brick,
an Arizona limited liability company.

Notary Public
My Commission Expires:
STATE OF ARIZONA)
) ss.
County of Maricopa )
The foregoing instrument was acknowledged before me this day of

2018 by W.J. “Jim Lane, Mayor of the City of Scottsdale, an Arizona municipal corporation.

Notary Public

My Commission Expires:

16309227v1
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SCOTTSDALE AIRPORT ADVISORY COMMISSION
MEETING NOTICE AND AGENDA

( Wednesday, January 17,2018

QCQ7T<DALL AIRPORT 6:00 p.m.
S OFF-SITE LOCATION

Hampton Inn and Suites
Roadrunner Room
16629 N. Scottsdale Road, Scottsdale, AZ

AIRPORT ADVISORY COMMISSION

John Celigoy, Chair

Bob Hobbi, Vice Chair Larry Bernosky
Brad Berry John Berry
Cory Little Kevin Maxwell

MARKED AGENDA
Call to Order - 5:59 PM

Roll Call = ALL PRESENT (COMMISSIONER HOBBI TELEPHONICALLY)
Pledge of Allegiance

Aviation Director’s Report - AVIATION DIRECTOR MASCAROQ PROVIDED AN UPDATE ON THE
TERMINAL AREA REDEVELOPMENT PROJECT. THE PROJECT IS ON SCHEDULE WITH THE HANGARS BEING
COMPLETED IN MAY 2018 AND THE AVIATION BUSINESS CENTER IN AUGUST 2018. DIRECTOR MASCARO
ALSO THANKED COMMISSIONER HOBBI FOR HIS DEDICATED SERVICE AS A MEMBER OF THE AIRPORT
ADVISORY COMMISSION FOR A TOTAL OF 6 YEARS

Approval of Minutes

Regular Meeting: November 15, 2017

COMMISSIONER MAXWELL MADE A MOTION TO APPROVE THE REGULAR MEETING MINUTES OF
NOVEMBER 15, 2017. COMMISSIONER JOHN BERRY SECONDED THE MOTION, WHICH CARRIED 7/0

Public Comment - NONE

Citizens may complete one Request to Speak “Public Comment” card per night and submit it to
Aviation Staff. Public Comment time is reserved for citizen comment regarding non-agendized
items. No official action can be taken on these items. Public Comment is limited to a total of 15
minutes at the beginning and 15 minutes at the end of the meeting. Speakers are limited to three
minutes to address the Commission during “Public Comment.”

Persons with a disability may request a reasonable accommodation by contacting Airport Administration (480-
312-2321). Requests should be made 24 hours in advance or as early as possible to allow time to arrange
accommodation. For TTY Users, the Arizona Relay Service (1-800-367-8939) may contact the Aviation Department
(480-312-2321).
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Airport Advisory Commission
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REGULAR AGENDA ITEMS 1-18

How the Regular Agenda Works: The Commission takes a separate action on each item on the
Regular Agenda. If you wish to address the Commission regarding any or all of the items on the
Regular Agenda, please complete a Comment Card for each topic you wish to address and
submit it to Aviation Staff. Speakers will be given three minutes to speak per item. Additional
time may be granted to speakers representing two or more persons. Cards for designated
speakers and the persons they represent must be submitted together. Comment cards must be
submitted before public testimony has begun on any Regular Agenda or Public Hearing
item.

1. Election of Officers
Pursuant to By-laws of the Scottsdale Airport Advisory Commission, Section I. Organization paragraph 101.
Elections. The Commission shall, in regular session following the first day of January of every year, elect
from its members a Chair and Vice Chair. The term of office shall be one year and no officer shall succeed
him or herself more than once.
Staff contact: Gary P. Mascaro, Aviation Director, 480-312-7735, gmascaro@scottsdaleaz.gov
COMMISSIONER BRAD BERRY MADE A MOTION TO REAPPOINT JOHN CELIGOY TO SERVE AS CHAIR.
COMMISSIONER JOHN BERRY SECONDED THE MOTION, WHICH CARRIED 7/0

COMMISSIONER JOHN BERRY MADE A MOTION TO APPOINT COMMISSIONER LITTLE TO SERVE AS VICE
CHAIR. COMMISSIONER MAXWELL SECONDED THE MOTION, WHICH CARRIED 7/0

2. Discussion and possible action regarding Airport Advisory Commission By-Laws
Pursuant to the By-Laws of the Scottsdale Airport Advisory Commission, Section IV, Rules and Amendments,
Paragraph 401. Amended Procedures.

Staff contact: Gary P. Mascaro, Aviation Director, 480-312-7735, gmascaro@scottsdaleaz.gov
NO ACTION

3. Ratification of Airport Aeronautical Business Permit for Ion Air Group, LLC to conduct aircraft
charter brokerage services at the Scottsdale Airport
Staff contact: Carmen Williams, Management Analyst, 480-312-8475,
cawilliams@scottsdaleaz.gov
COMMISSIONER JOHN BERRY MADE A MOTION TO APPROVE ION AIR GROUP TO CONDUCT CHARTER
BROKERAGE SERVICES, COMMISSIONER MAXWELL SECONDED THE MOTION, WHICH CARRIED 7/0

4. Ratification of Airpark Aeronautical Business Permit for Lookout Peak, LLC to conduct
hangar/shade leasing services in the Scottsdale Airpark
Staff contact: Carmen Williams, Management Analyst, 480-312-8475,
cawilliams@sc 2az.gov
COMMISSIONER BRAD BERRY MADE A MOTION TO APPROVE LOOKOUT PEAK TO CONDUCT
HANGAR/SHADE LEASING SERVICES. COMMISSIONER MAXWELL SECONDED THE MOTION, WHICH
CARRIED 7/0

5. Ratification of two (2) Airpark Aeronautical Business Permits for SDL AZ Holdings, LLC dba
Ross Aviation to conduct hangar/shade leasing services in the Scottsdale Airpark
Staff contact: Carmen Williams, Management Analyst, 480-312-8475,
cawilliams@scottsdaleaz.gov
VICE CHAIR LITTLE MADE A MOTION TO APPROVE BOTH PERMITS FOR SDL AZ HOLDINGS TO
CONDUCT HANGAR/SHADE LEASING SERVICES. COMMISSIONER JOHN BERRY SECONDED THE
MOTION, WHICH CARRIED 7/0
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6.

10.

1d.

Discussion and possible action to recommend approval of 19-ZN-2002#6 (Crossroads East), a
zoning district map amendment to revise the Crossroads East Planned Community (P-C)
District Development Plan, including adding 237 acres of Planned Airpark Core (PCP) zoning
with base heights up to 84 feet and bonus building heights up to 116 feet; increasing residential
dwelling units from 4,569 to 6,330; reducing acreage in I-1 zoning from 447 acres to 210 acres;
and planning of two proposed state land auctions (120 acres northwest of Hayden Road and
101 freeway and 50 acres southwest of Hayden Road and 101 freeway) on +/- 1,000 acres
located east of Scottsdale Road on the north and south sides of the Loop 101 freeway

Contact: Greg Bloemberg, Senior Planner, 480-312-4306, ghlo@scottsdaleaz.gov
COMMISSIONER BRAD BERRY MADE A MOTION TO REJECTAPPROVAL OF 19-ZN-2002 #6 CROSSROADS
EAST. COMMISSIONER HOBBI SECONDED THE MOTION, WHICH CARRIED 6/1 (KM)

Discussion and possible action to recommend adoption of Resolution No. 11011 authorizing
lease agreement No. 2016-028-C0S-A1 Amendment No. 1 with Gemini Air Group, Inc. for the
lease of two hangar facilities located at the Scottsdale Airport

Staff contact: Carmen Williams, Management Analyst, 480-312-8475,
cawilliams@scottsdaleaz.gov

VICE CHAIR LITTLE MADE A MOTION TO ADOPT RESOLUTION NO. 11011 AUTHORIZING LEASE
AGREEMENT NO. 2016-028-C05-A1 WITH GEMINI AIR GROUP. COMMISSIONER JOHN BERRY
SECONDED THE MOTION, WHICH CARRIED 7/0

Discussion and possible action to recommend adoption of Resolution No. 11006 authorizing
lease agreement No. 2018-015-COS with Volanti Restaurant and Lounge, LLC for the lease of
restaurant and office space located at the future Aviation Business Center at Scottsdale Airport
Staff contact: Carmen Williams, Management Analyst, 480-312-8475,

cawilliams@scot leaz.gov

VICE CHAIR LITTLE MADE A MOTION TO ADOPT RESOLUTION NO. 11006 AUTHORIZING LEASE
AGREEMENT NO. 2018-015-COS WITH VOLANTI RESTAURANT AND LOUNGE. COMMISSIONER JOHN
BERRY SECONDED THE MOTION, WHICH CARRIED 7/0

Discussion and Possible Action to Recommend Adoption of Resolution No. 11012, Contract No.
2018-020-COS with Scottsdale West Holdings, LLC for the lease of office space in the future
Aviation Business Center at Scottsdale Airport

Staff contact: Carmen Williams, Management Analyst, 480-312-8475,
cawilliams@scottsdaleaz.gov

VICE CHAIR LITTLE MADE A MOTION TO ADOPT RESOLUTION NO. 11012 AUTHORIZING LEASE
AGREEMENT NO. 2018-020-COS WITH SCOTTSDALE WEST HOLDINGS. COMMISSIONER JOHN BERRY
SECONDED THE MOTION, WHICH CARRIED 7/0

Discussion and possible action to approve Airport Advisory Commission Annual Report

Staff contact: Gary P. Mascaro, Aviation Director, 480-312-7735, gmascaro@scottsdaleaz.gov
VICE CHAIR LITTLE MADE A MOTION TO APPROVE THE AIRPORT ADVISORY COMMISSION ANNUAL
REPORT WITH NO ADDITIONS. COMMISSIONER BRAD BERRY SECONDED THE MOTION, WHICH
CARRIED 7/0

Discussion and input regarding Quarterly Noise Complaint Summary Report
Staff contact: Sarah Ferrara, Aviation Planning & Outreach Coordinator, 480-312-8482,

sferrara@scottsdaleaz.gov
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12,

13.

14.

15,

16.

17.

18.

Discussion and input regarding Airport and Airpark Aeronautical Business Permit Additions,
Cancellations, and Revocations

Staff contact: Carmen Williams, Management Analyst, 480-312-8475,
cawilliams@scottsdaleaz.gov

Discussion and input regarding the Monthly Construction Report
Staff contact: Chris Read, Airport Operations Manager, 480-312-2674, cread@scottsdaleaz.gov

Discussion and input regarding Monthly Operations Report for November and December
Staff contact: Chris Read, Airport Operations Manager, 480-312-2674, cread@scottsdaleaz.gov

Discussion and input regarding Financial Report for October and November
Staff contact: Carmen Williams, Management Analyst, 480-312-8475,
cawilliams@scottsdaleaz.gov

Discussion and input regarding Public Outreach Programs and Planning Projects
Staff contact: Sarah Ferrara, Aviation Planning & Outreach Coordinator, 480-312-8482,
sferrara@scottsdaleaz.gov

Administrative report from the Aviation Director, or designee, regarding the status of pending
aviation-related items
Staff contact: Gary P. Mascaro, Aviation Director, 480-312-7735, gmascaro@scottsdaleaz.gov

Discussion and possible action to modify the Airport Advisory Commission Meeting
Schedule and Commission Item Calendar

Staff contact: Gary P. Mascaro, Aviation Director, 480-312-7735, gmascaro@scottsdaleaz.gov
NO ACTION

Public Comment - NONE
Citizens may complete one Request to Speak “Public Comment” card per night and submit it to
Aviation Staff. Public Comment time is reserved for citizen comment regarding non-agendized
items. No official action can be taken on these items. Public Comment is limited to a total of 15
minutes at the beginning and 15 minutes at the end of the meeting. Speakers are limited to three
minutes to address the Commission during “Public Comment.”

Future Agenda Items

Discussion and possible action to add Commissioner requested item on a future agenda.

CHAIR CELIGOY MADE A MOTION TO ADD THE CROSSROADS EAST ITEM ON THE FEBRUARY AGENDA FOR
FURTHER DISCUSSION. COMMISSIONER JOHN BERRY SECONDED THE MOTION, WHICH CARRIED 7/0

Adjournment - 7:37 PM
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