
ITEM 2

To: Mayor and Council

From: Gary Mascaro, Aviation Director

Re: 12/11/18 Council Agenda Item 2

12/11/18

On consent agenda item 2, Scottsdale Jet Center, the party with whom we are contracting, desires to 
make minor amendments to pages 3 and 4 of contract number 197, the Lease Replacement Agreement, 
and page 4 of the Lease Agreement, contract number 193. The substitute pages are attached, both 
showing the alteration from the original and a clean copy of the new version. There are no alterations 
on any other page.

The changes alter the effective date from December 11, to a date when a third agreement, Scottsdale 
Jet Center’s purchase of the existing leases close. It is anticipated that this ancillary transaction will be 
completed in the next 30 days.

Staff is requesting that this change be included in any motion to approve the contract.



2. No other amendments have been made to the Air Commerce Center
Lease.

D. Lessor is the lessor and Lessee warrants and represents to be the lessee of a 
portion of the Premises pursuant to that certain lease agreement (the “Greenway Shades and 
Hangars”) dated May 27, 1977 and recorded December 15, 1977 at Docket 12600, pages 492- 
513 of the public records of Maricopa County, Arizona.

1. The Greenway Shades and Hangars Lease has been assigned and 
amended as follows;

DateTransaction
Assigned rights to Airport 
Properties

Assignor
Hal Grammar 
Construction

Assignee
Airport Properties

Amendment Parties Date

First Amendment City of Scottsdale, 
Airport Properties

December 7, 1977

Second Amendment City of Scottsdale, 
Airport Properties

August 6, 1984

Recording Data 
December 15, 
1977
Docket 12600 
Pages 519-526

July 15, 1988 
Document No.
88 347695

E. Lessee desires to surrender the leaseholds under the Air Commerce Center 
Lease, and Greenway Shades and Hangars Lease, as amended, and all rights related thereto 
(collectively, the “Old Leases”) in exchange for a new lease (the “Scottsdale Jet Center Lease”, 
Contract No. 2018-193-COS) upon the Premises.

F. Lessor and Lessee have mutually determined that their respective interests will 
be better served by accomplishing the transaction set forth in this Agreement.

G. Lessee desires to operate the Premises as a full service fixed base operator, 
subject to the requirements of this Agreement, the Scottsdale Jet Center Lease, and any 
applicable Federal Aviation Administration and City of Scottsdale Airport Rules and Regulations.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable 
consideration. Lessor and Lessee agree as follows:

1 Recitals. The foregoing recitals are incorporated into this Agreement.

2 Old Leases TerminatedEffective Date: Old Leases Terminated. This Agreement shall be 
effective as of the Effective Date of the Lease Assignment. Assumption. Consent and Estoppel 
made among Lessor. Lessee. Air Commerce Center L.L.C.. Airport Properties. L.L.L.P.. and 
Airport Holdings. Inc., concurrently herewith (the “Effective Date”). Except as set forth in Section 
7.1 below, the Old Leases are hereby completely and irrevocably terminated as of 

(the “Terminationsuch Effective Date^. The Old Leases shall continue to be
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enforceable according to their respective terms until the Terminationsuch Effective Date, when 
they shall automatically terminate without further act of the parties.
3 Scottsdale Jet Center Lease. Immediately upon execution of this Agreement, Lessor
and Lessee shall enter into and execute the Scottsdale Jet Center Lease in the form attached 
hereto as Exhibit “B”. The Scottsdale Jet Center Lease shall be effective and become operative 
as of - - —the Effective Date.

4 Lessee’s Prior Assignees. Lessee warrants and represents that it has not assigned any of 
the tenant’s interests under the Old Leases.

5 Recording. Within ten (10) days after the effective date of the Scottsdale Jet Center 
Lease, Lessee shall cause this Agreement to be recorded in the office of the Maricopa County 
Recorder.

6 Remedies. Lessee’s failure to perform under this Agreement is also a default under the 
Scottsdale Jet Center Lease.

7 Miscellaneous.

7.1 Survival. All provisions of this Agreement shall survive the execution and delivery 
of this Agreement, all conveyances contemplated by this Agreement, and the rescission, 
cancellation, expiration or termination of this Agreement for any reason. This Agreement does 
not release the various "Lessees” under the Old Leases from any of their respective obligations 
and liabilities arising under the Old Leases or from any of their respective warranties and 
indemnities under the Old Leases, insofar as the Old Leases provide that such obligations, 
liabilities, warranties and indemnities survive termination of the Old Leases.

7.2 Amendments. This Agreement may not be amended except by a formal writing 
executed by all of the parties.

7.3
Agreement.

Time of Essence. Time is of the essence in each and every provision of this

7.4 Integration. This Agreement (including the exhibits attached hereto) and the 
Scottsdale Jet Center Lease (including the exhibits attached thereto) constitutes the entire 
agreement between the parties with respect to terminating the Old Leases and creating the 
Scottsdale Jet Center Lease. This Agreement supersedes any prior agreement, understanding, 
negotiation, draft agreements, discussion outlines, correspondence and memoranda or 
representation regarding those matters and the Premises.

7.5 Exhibits. All exhibits attached hereto as specified herein are hereby incorporated 
into and made an integral part of this Agreement for all purposes.

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

[signatures appear on the following page]
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III. TERM OF AGREEMENT

3.0 Term of Agreement. Lessor hereby leases the Premises to Lessee subject to and 
conditioned upon Lessee’s full, timely, complete and faithful performance of ail performances 
and things to be performed or done hereunder by Lessee, and Lessee hereby accepts the 
Premises and this Agreement.

3.1 Term. The term of the Lease of the Premises shall commence on the execution

naif^ndar month that Is forty years after executionl . and this Lease shall become 
effective, on the Effective Date of the Lease Assignment. Assumption. Consent and Estoppel 
made among Lessor. Lessee. Air Commerce Center L.L.C.. Airport Properties. L.L.L.P.. and 
Airport Holdings. Inc., concurrently herewith, and the term of the Lease of the Premises shall 
expire on January 31. 2059.

3.2 Holding Over. In any circumstance whereby Lessee would remain in possession 
of the Premises after the expiration of this Agreement, such holding over shall not be deemed 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 thirty (30) days notice to Lessee, 
or by Lessee upon sixty (60) days notice to Lessor.

3.3 Airport Closure. Lessor does not warrant that the Airport will remain open during 
the entire term of this Agreement, but Lessor does not presently have intentions to close the 
Airport. If the Airport is scheduled to be closed for more than a twelve (12) month period. 
Lessee shall have a six (6) month period (the "Decision Period’’) to give Lessor notice that 
Lessee elects to terminate this Agreement without penalty. The Decision Period shall 
commence on the date (the “Determination Date’’) which is the end of the said first six (6) month 
period of Airport closure. If Lessee does not so elect to terminate this Agreement by giving such 
notice, then the following shall apply

3.3.1 The Permitted Uses shall be expanded to include all uses then 
allowed under applicable zoning and other laws.

IV. LEASE PAYMENTS

4.0 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”):

4.1 Rent Payment Date. All Rent shall be payable one month in advance on the 
twenty-fifth day of the preceding month. In the event an amount is not known in advance, Lessor 
shall have the right to estimate the amount, with an adjustment to be made within sixty (60) days 
after the actual amount becomes known. For example, the Rent for September shall be payable 
on or before August 25. Rent is deemed paid only when good payment is actually received by 
Lessor.

4.2 Base Rent. The rental amount (“the Base Rent”) Lessee shall pay to Lessor at 
the twenty-fifth day of the preceding month of this Agreement shail be Thirteen Thousand One 
Hundred Sixteen and 51/100 Dollars ($13,116.51). On May 22, 2022, the rental amount (the 
“New Base Rent”) Lessee shall pay to the Lessor at the twenty-fifth day of the preceding month
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Item 2

env OMHCiiREPORT
Meeting Date:
General Plan Element: 
General Plan Goal:

December 11, 2018
Economic Vitality
Utilize redevelopment and revitalization efforts to sustain 
economic well-being

ACTION

Adopt Resolution No. 11307 authorizing execution of contracts No. 2018-196-COS and No. 2018- 
197-COS, assignment and termination of all previous lease agreements and replacing them with a 
new consolidated lease agreement between the City of Scottsdale and the Scottsdale Jet Center 
Real Estate, LLC for a new fixed base operator at Scottsdale Airport.

BACKGROUND
The City of Scottsdale entered into two separate leases for the Greenway Hangars/Shades on May 
27,1977 and the Air Commerce Center on July 23,1982 to conduct hangar rental and corporate 
office space rental. Both leases had a term of twenty-five (25) years plus options for two successive 
ten (10) year periods. Upon the final expiration date of each lease, the parcels would revert back to 
the City.

The current Lessee for both leaseholds is requesting assignment of the two leases to Scottsdale Jet 
Center Real Estate, LLC for the operation of a new fixed base operator (FBO) at Scottsdale Airport. It 
is necessary for the Scottsdale Jet Center Real Estate, LLC to first assume the existing leases for the 
two parcels, and then replace those two leases with an updated combined single, more modern 
lease to allow for fixed base operations and redevelopment of the premises.

Contract No. 2018-196-COS is the Lease Assignment, Assumption, Consent and Estoppel between 
the Air Commerce Center L.L.C., Airport Properties, L.L.L.P., and Airport Holdings, Inc., (collectively, 
"Assignor"), Scottsdale Jet Center Real Estate, LLC ("Assignee") and the City of Scottsdale 
("Landlord"). The Assignor and Assignee have entered into a purchase agreement by which the 
Assignee will acquire, among other things, substantially all of Assignor's assets used in its office 
space, fuel farm, and hangar operations.

Contract No. 2018-197-COS is the Lease Replacement Agreement between the City of Scottsdale 
and Scottsdale Jet Center Real Estate, LLC. Under this agreement, the Lessee desires to surrender 
the leaseholds assigned under Contract No. 2018-196-COS in exchange for a new lease with the City 
of Scottsdale.
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City Council Report | Scottsdale Jet Center Real Estate, LLC Lease Agreement

Contract No. 2018-193-COS is the new Lease Agreement between the City of Scottsdale and 
Scottsdale Jet Center Real Estate, LLC for the lease of the Air Commerce Center parcel of 
approximately 7.29 total acres and the Greenway Hangars/Shades parcel of approximately 7.01 
acres. The Lessee desires to construct and perform improvements necessary to operate as a full 
service FBO. The term of the lease is forty (40) years and includes construction milestones for 
improving existing facilities and new construction as required for the operation of the new FBO. The 
City of Scottsdale retains all capital improvements (buildings, hangars, etc.) upon expiration of the 
lease agreement.

Phase I includes improvements to the Air Commerce Center building and the construction of a new 
FBO facility/hangar on the existing City-owned T-Flangars and Shades parcel. Existing tenants of the 
City-owned T-Flangars and Shades will be relocated to Greenway Hangars and Shades at their same 
rental rate for a period not less than twelve months. Failure to meet the construction milestone 
stipulated in the lease for Phase I will result in termination of the Air Commerce Center parcel lease 
on July 23, 2027 instead of the initial 40 year term.

Phase II includes the construction of a future hangar on the southern end of the Air Commerce 
Center parcel adjacent to Taxilane 2 and Taxiway Alpha. Phase III is the construction of a future 
hangar at the western edge of the existing Greenway Hangars and Shades parcel. Should the Lessee 
fail to meet the construction milestones as stipulated in the lease for Phases II and III, the land 
reverts back to the City for future development.

ANALYSIS & ASSESSMENT 

Policy Implications
If the lease assignment, lease replacement and consolidated lease agreement are not authorized by 
Council, Scottsdale Jet Center Real Estate, LLC will not be able to complete the purchase agreement 
of the two parcels in order to operate as a fixed base operator. The current lease agreement will 
remain the same.

Community Involvement
The public was provided with an opportunity to comment on the three separate agreements at the 
Airport Advisory Commission meeting on November 26, 2018. The Airport Advisory Commission 
approved a motion to recommend that City Council adopt Resolution No. 11307.

RESOURCE IMPACTS 

Available Funding
No additional funds will be necessary to administer this lease agreement.

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

Maintenance Requirements
No maintenance is required as the lease agreement obligates the tenant to maintain the leasehold. 
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City Council Report | Scottsdale Jet Center Real Estate, LLC Lease Agreement

Contract No. 2018-193-COS is the new Lease Agreement between the City of Scottsdale and 
Scottsdale Jet Center Real Estate, LLC for the lease of the Air Commerce Center parcel of 
approximately 7.29 total acres and the Greenway Hangars/Shades parcel of approximately 7.01 
acres. The Lessee desires to construct and perform improvements necessary to operate as a full 
service FBO. The term of the lease is forty (40) years and includes construction milestones for 
improving existing facilities and new construction as required for the operation of the new FBO. The 
City of Scottsdale retains all capital improvements (buildings, hangars, etc.) upon expiration of the 
lease agreement.

Phase I includes improvements to the Air Commerce Center building and the construction of a new 
FBO facility/hangar on the existing City-owned T-Hangars and Shades parcel. Existing tenants of the 
City-owned T-Hangars and Shades will be relocated to Greenway Hangars and Shades at their same 
rental rate for a period not less than twelve months. Failure to meet the construction milestone 
stipulated in the lease for Phase I will result in termination of the Air Commerce Center parcel lease 
on July 23, 2027 instead of the initial 40 year term.

Phase II includes the construction of a future hangar on the southern end of the Air Commerce 
Center parcel adjacent to Taxilane 2 and Taxiway Alpha. Phase III is the construction of a future 
hangar at the western edge of the existing Greenway Hangars and Shades parcel. Should the Lessee 
fail to meet the construction milestones as stipulated in the lease for Phases II and III, the land 
reverts back to the City for future development.

ANALYSIS & ASSESSMENT 

Policy Implications
If the lease assignment, lease replacement and consolidated lease agreement are not authorized by 
Council, Scottsdale Jet Center Real Estate, LLC will not be able to complete the purchase agreement 
of the two parcels in order to operate as a fixed base operator. The current lease agreement will 
remain the same.

Community Involvement
The public was provided with an opportunity to comment on the three separate agreements at the 
Airport Advisory Commission meeting on November 26, 2018. The Airport Advisory Commission 
approved a motion to recommend that City Council adopt Resolution No. 11307.

RESOURCE IMPACTS

Available Funding
No additional funds will be necessary to administer this lease agreement.

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

Maintenance Requirements
No maintenance is required as the lease agreement obligates the tenant to maintain the leasehold. 
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City Council Report | Scottsdale Jet Center Real Estate, LLC Lease Agreement

Fiscal Impacts
The Aviation Enterprise Fund will receive approximately $157,398.12 in annual base rent revenue. 
As a fixed base operator, Scottsdale Jet Center Real Estate, LLC is also required to remit $.08 per 
gallon fuel flowage fee, seventy-five percent of gross overnight tie down fees, two and a half 
percent of gross hangar/shade leasing revenues, ninety percent gross commercial landing fees and 
other aeronautical services fees as stipulated in the Airport Minimum Operating Standards.

OPTIONS & STAFF RECOMMENDATION

Recommended Approach
Adopt Resolution No. 11307 authorizing Contract No. 2018-196-COS and No. 2018-197-COS, 
terminating all previous lease agreements and replacing them with a new consolidated lease 
agreement Contract No. 2018-193-COS for fixed base operator services at Scottsdale Airport.

Proposed Next Steps
If this resolution is approved by the City Council, the Aviation Department will take the appropriate 
steps to assign and terminate the existing agreements and initiate the new lease agreement.

RESPONSIBLE DEPARTMENT(S)

Community and Economic Development, Aviation Department

STAFF CONTACTS (S)

Carmen Williams, Sr. Management Analyst, (480) 312-8475, cawilliams(5)scottsdaleaz.gov

APPROVED BY

Gary P. Mascaro, C.M., C.A.E. Aviation Director 
(480) 312^735, gmascaro@scottsdaleaz.gov

ATTACHMENTS

Date

1. Resolution No. 11307

2. 2018-196-COS, Lease Assignment, Assumption, Consent and Estoppel

3. 2018-197-COS, Lease Replacement Agreement

4. 2018-193-COS, Lease Agreement
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RESOLUTION NO. 11307

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SCOTTSDALE, 
MARICOPA COUNTY, ARIZONA, AUTHORIZING CONTRACT NO. 2018-193- 
COS, A LONG TERM LEASE AGREEMENT WITH SCOTTSDALE JET CENTER 
REAL ESTATE, LLC, AN ARIZONA LIMITED LIABILITY COMPANY FOR TWO 
AIRPORT PARCELS, UPON WHICH WILL BE CONSTRUCTED 
IMPROVEMENTS AND THE OPERATION OF A FIXED BASED OPERATOR; 
AND CONSENTING BY CONTRACT NO. 2018-196-COS TO THE ASSIGNMENT 
OF THE EXISTING LEASES OF THE TWO PARCELS TO SCOTTSDALE JET 
CENTER REAL ESTATE, LLC, AND TERMINATING BY CONTRACT NO. 2018- 
197-COS EXISTING LEASES DATED JULY 23, 1982 AND MAY 27, 1977, AND 
ALL SUBSEQUENT AMENDMENTS THERETO.

WHEREAS, the City is the owner of certain real property known as the Scottsdale Airport 
on which City desires to see construction improvements and the operation of a fixed based 
operator; and

WHEREAS, Scottsdale Jet Center Real Estate, LLC seeks to enter into a long term lease 
and make substantial improvements on two City owned parcels, the Air Commerce Center Parcel 
and the Greenway Hangars and Shades Parcel; and

WHEREAS, it is necessary for Scottsdale Jet Center Real Estate, LLC to first assume 
existing leases for the two parcels, and then replace those two leases with an updated combined 
single lease; and

WHEREAS, these agreements were considered by the Airport Advisory Commission on 
November 26, 2018 during a public hearing with the Airport Advisory Commission recommending 
in favor of the Council approving these three agreements

WHEREAS, it is in the best interest of the City to enter into a new lease for both parcels 
with Scottsdale Jet Center Real Estate, LLC, an Arizona Limited Liability Company for 
construction improvements and the addition of a fixed based operator:

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

Section 1. The Aviation Director is authorized and directed to execute Contract No. 2018- 
196-COS consenting to the assignment of the existing leases for the Air Commerce Center and 
Greenway Hangars and Shades Parcels to Scottsdale Jet Center Real Estate, LLC.

Section 2. The Mayor is also authorized and directed to execute Contract No. 2018-197- 
COS, the Lease Replacement Agreement, terminating the existing leases dated July 23, 1982 for 
the Air Commerce Center Parcel and May 27, 1977 for the Greenway Hangars and Shades 
Parcel, and all subsequent amendments thereto.

Resolution No. 11307 
Page 1 of 2
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Section 3. Finally, the Mayor is authorized and directed to execute on behalf of the City 
of Scottsdale Contract No. 2018-193-COS, a long term lease with Scottsdale Jet Center Real 
Estate, LLC.

PASSED AND ADOPTED by the City Council of the City of Scottsdale, Maricopa County, 
Arizona this____day of, 2018.

ATTEST:

CITY OF SCOTTSDALE, an Arizona 
municipal corporation

Carolyn Jagger, City Clerk
W. J. “Jim” Lane, Mayor

APPROVED AS TO FORM:

OFFICE OF THE CITY ATTORNEY

Bruce Washburn, City Attorney
By: Michael Hamblin, Assistant City Attorney
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Scottsdale No. 2018-196-COS 
(Res. 11307) 

(Scottsdale Jet Center)

LEASE ASSIGNMENT, ASSUMPTION, CONSENT AND ESTOPPEL

This LEASE ASSIGNMENT, ASSUMPTION, CONSENT AND ESTOPPEL (the
“Assignment”) is made and entered into as of___day of, 2018, by and among
Air Commerce Center L.L.C., an Arizona limited liability company; Airport Properties, L.L.L.P., an 
Arizona limited liability limited partnership; and Airport Holdings, Inc., an Arizona corporation 
(collectively, “Assignor”), Scottsdale Jet Center Real Estate, LLC, an Arizona limited liability 
company (“Assignee”), and the City of Scottsdale, an Arizona municipal corporation 
(“Landlord”).

WITNESSETH:

WHEREAS, Assignor and Landlord are all of the parties to that certain Lease Agreement, 
dated 23 July 1982, between Landlord and Assignor, as amended by the First Amendment, dated 
March 5, 1984, attached hereto as Exhibit A (as so amended, the “Air Commerce Center 
Lease”);

WHEREAS, Assignor and Landlord are all of the parties to that certain Lease Agreement, 
dated 27 May 1977, between Landlord and Assignor, as amended by a First Amendment dated 
December 7, 1977, and a Second Amendment dated August 6, 1984, attached hereto as Exhibit 
B (as amended, the “Greenway Hangars and Shades Lease”, and, together with the Air 
Commerce Center Lease, hereinafter designated as “Lease Agreements” or “Leases”);

WHEREAS, Assignor and Assignee have entered into a purchase agreement (“Purchase 
Agreement”) by which Assignee will acquire, among other things, substantially all of Assignor’s 
assets used in its office space, fuel farm, and hangar operations at Scottsdale Airport (the 
“Airport”), including without limitation all of Assignor’s rights, interests and obligations under the 
Lease Agreements;

WHEREAS, Assignor and Assignee desire by this instrument to confirm consent by 
Landlord to the assignment of the Lease Agreements and all attendant operating rights to 
Assignee and the assumption by Assignee of all rights and obligations under the Lease 
Agreements; and

WHEREAS, Landlord desires to consent to such assignment and assumption, all upon the 
terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and mutual covenants and 
agreements contained herein, the parties agree as follows:

1. Assignment. Assignor assigns, transfers and conveys unto Assignee all of
Assignor’s rights and interests under the Lease Agreements, and assigns, transfers and conveys 
unto Assignee all of Assignor’s obligations and liabilities under the Lease Agreements effective 
as of the Effective Date (as defined below).

Page 1 of 4
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Scottsdale No. 2018-196-COS 
(Res. 11307) 

(Scottsdale Jet Center)
2. Assumption. Assignee assumes and agrees to pay, discharge and perform 

in a full and timely manner all of Assignor’s liabilities and obligations under the Leases from and 
after the Effective Date. Assignor attests that any and all lenders that have or may have an 
interest in the Leasehold interest created hereunder have given or will have given, prior to the 
consummation of this Assignment, their consent to the transaction.

3. Consent and Estoppel. Landlord hereby consents to the foregoing 
assignment and assumption. Landlord also hereby acknowledges, certifies and confirms to 
Assignee that: (i) Assignor and Landlord are the sole parties to the Leases; (ii) there are no other 
agreements, arrangements or understandings between Landlord and Assignor, or to which 
Landlord or Assignor is bound, relating to the premises under the Leases or the operation of 
Assignor’s office space, fuel farm, and hangar operations at the Airport; (iii) the Lease is in full 
force and effect in accordance with its terms, which terms have not been further amended or 
modified; (iv) Assignor has paid to Landlord all amounts due and payable under the Leases prior 
to the Effective Date; (v) Assignor has performed all non-monetary obligations under the Leases 
arising prior to the Effective Date,; (vi) to the best of Landlord’s knowledge, no defaults on behalf 
of Landlord have occurred and are continuing under the Leases, nor have any events occurred 
which with the giving of notice, the passage of time or both would constitute defaults under the 
Leases; (vii) to the best of Landlord’s knowledge, no defaults on behalf of Assignor are continuing 
under the Leases, nor have any other events occurred which with the giving of notice, the passage 
of time or both would constitute defaults under the Leases; (viii) there are no present charges, 
liens or claims of offset under the Lease; (ix) no other sums have been deposited with Landlord 
as expressly set forth in the Leases and such deposit is to remain in place and operation with this 
Assignment; (x) there are no unsatisfied capital expenditures remaining under the Leases other 
than the Required Improvements; and (xi) to the best of Landlord’s knowledge, Landlord has no 
other cause of action against Assignor arising out of the Leases, the premises related thereto or 
any other matter, nor does the basis for any cause of action exist.

4. No Amendment. All terms, conditions and provisions of the Lease 
Agreements are continued in full force and effect and remain unaffected and unchanged by this 
Consent. The Consent given herein is not an amendment to the Lease Agreements, a waiver by 
Landlord of any rights thereunder, or a promise to issue a future Consent beyond that required 
by the Lease Agreements. Nothing in this Consent shall be construed or interpreted to preclude 
Landlord from exercising any of its rights and remedies under the Lease Agreements if Assignee, 
within the periods provided in the Lease Agreement, fails to cure any breach or event of default 
thereunder.

5. Regulatory Approvals. It is Assignee’s obligation to secure all regulatory 
approvals in order for Assignee, as Lessee, to occupy or use the Leased Premises following 
consummation of this Assignment or any other property Assignee acquires to comply with 
applicable parking and/or other laws or regulations, such as business licenses, and a fixed based 
operator.

6.
as follows;

Notices. The addresses for notices to be sent to Landlord and Assignee are
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Landlord:
City of Scottsdale 
Gary P. Mascaro 
Scottsdale Aviation Director 
15000 North Airport Drive, Suite 100 
Scottsdale, AZ 85260

Scottsdale No. 2018-196-COS 
(Res. 11307) 

(Scottsdale Jet Center)
Assignee:
Scottsdale Air Center Real Estate, LLC 
421 E. Hickory, Suite 105 
Denton, TX 76210 
Attention: John Marchman

City of Scottsdale 
3939 Drinkv\/ater Blvd. 
Scottsdale, AZ 85251 
Attn: City Attorney

7. Full Force and Effect. The Lease shall continue in full force and effect 
except as modified herein, and the Lease is hereby ratified and confirmed by Landlord. In the 
event of a conflict between the terms and conditions of the Lease and this Assignment, the terms 
of the Lease shall prevail.

8. Binding Effect. This Assignment shall be binding upon and shall inure to the 
benefit of Assignor, Assignee, Landlord, and their respective and permitted successors and 
assigns forever.

9. Counterparts. This Assignment may be executed in any number of 
counterparts, each of which shall be deemed an original and all of which counterparts together 
shall constitute one agreement with the same effect as if the parties had signed the same 
signature page.

10. Effective Date. This Assignment is effective upon the closing of the 
transaction pursuant to the Purchase Agreement (the “Effective Date”). Assignee shall notify 
Landlord in writing of the date of such closing. Should the closing not occur, this Assignment is 
null, void and of no effect.

11. Recording.
Estoppel shall not be recorded.

This Lease Assignment, Assumption, Consent, and

[Signatures on next page]
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Scottsdale No. 2018-196-COS 
(Res. 11307) 

(Scottsdale Jet Center)

IN WITNESS WHEREOF, the parties have hereunto set their hands and seals as of the 
day and year first written above.

ASSIGNOR: Air Commerce Center L.L.C., an Arizona limited
liability company

By; Murphy Ventures, L.L.C., an Arizona limited 
liability comply, Mana'ger

Laurel M. Farrell, Manager

Airport Properties, L.L.L.P., an Arizona limited 
liability limited partnership

By: Murphy Ventures, L.L.C., an Arizona limited
liability company. Manager

By: (S^«^
Laurel M. Farrell, Manager 

Airport Holdings, Inc., an^izot^ corporation 

Bv:
Laurel M. Farrell, President

ASSIGNEE: Scot^dale JetjCenter Rpal Estate, LLC, an 
ArizQ?iaTfFRi|ed'liability^twany

LANDLORD:

Name: JoJjpr Marchman
Titled"-—'■'Managing Member

CITY OF SCOTTSDALE, an Arizona municipal 
corpor^ign Scottsdale Airport

Gary Hf. Mascaro, Aviation Director 

APPROVED AS TO FORM:

IMuU
Bruce Washburn, City Attorney
By: Michael Hamblin, Assistant City Attorney
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Exhibit "A"

"Air Commerce Center" Lease Agreement, 

dated July 23,1982 between City of Scottsdale and 

Airport Properties Phase II



LEASE AGREEMENT

THIS AGREEMENT, made and entered into this day of 

July, 1982, by and between the CITY OF SCOTTSDALE, a municipal 

corporation of the State of Arizona, hereinafter called "Lessor," 

and AIRPORT PROPERTIES PHASE JI, an Arizona limited partnership, 

hereinafter called "Lessee;"

f

WITNESSETH:

WHEREAS, Lessor owns an airport known as SCOTTSDALE 

MUNICIPAL AIRPORT, Located in the County of Maricopa, State of 

Arizona, hereinafter called the "Airport;" and

WHEREAS, certain general areas of the Airport have been 

designated as areas for the construction of aircraft storage 

hangars, office space, warehouse space, helicopter storage and 

automobile parking facilities and

WHEREAS, notice of its intent to lease a portion of such 

areas of the Airport and a call for written sealed bids to lease 

such portion of the Airport was published by Lessor pursuant to 

the requirements of the laws of the State of Arizona and the City 

of Scottsdale and
WHEREAS, in response to such notice, on June 29, 1981, 

Grammer Construction Corporation submitted a bid in which it 

offered to lease such portion of the Airport and to design and 

construct certain improvements thereon and to pay certain rents 

and

WHEREAS, the bid of Grammer Construction Corporation was 

accepted and approved by the Scottsdale City Council on behalf of 

Lessor on July 20, 1981 as the highest and best bid and

WHEREAS, the rights of Grammer Construction Corporation 

were thereafter transferred and assigned to Lessee and such 

transfer and assignment was accepted by Lessor although it has 

been further agreed between the parties that the assignor shall 

remain fully liable for the performance of all of the terms and
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conditions of this lease agreement until the Improvements have 

been completed, and

WHEREAS, Lessee proceeded to prepare various plans for the 

development of such portion of the Airport in compliance with the 

terms of the bid call and Lessor and Lessee have agreed that such 

plans clearly show that such portion of the Airport can be best 

developed to their mutual benefit if the parKing area reserved by 

Lessor is relocated in such a manner that the legal description of 

such portion of the Airport would be as described in Exhibit "A" 

attached hereto, hereafter referred to as the "Demised Premises" 

and

WHEREAS, Lessee has proceeded with the preparation of 

preliminary plans for the construction of the aircraft storage 

hangars, office space, warehouse space, helicopter storage and 

automobile facilities upon the Demised Premises and such plans are 

attached hereto as Exhibit "A" and all of such improvements are 

hereafter referred to collectively as the "Improvements".

NOW, THEREFORE, FOR AND IN CONSIDERATION of the premises 

and of the mutual covenants and agreements herein contained and 

other valuable consideration, Lessor does hereby lease to Lessee 

certain premises on the Airport, as follows.

I - USE

Lessor, leases to Lessee, and Lessee hires from Lessor the 

Demised Premises for the purpose of constructing thereon and 

operating the Improvements and for no other purposes.

The only maintenance and service of aircraft allowed on 

the Demised Premises shall be in accordance with Federal Aviation 

Regulations, Part 43, and all reasonable and applicable rules, 

regulations and ordinances of Lessor now in force. Such mainte­

nance or service shall be limited to that performed by the 

aircraft owner, his full-time employee(s) or other petson(s) so 

authorized by the Lessee.
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II - DEMISED PREMISES
The Demised Premises are legally described and depicted on Exhibit 

"A", attached hereto.

Ill - TERM

Subject to earlier termination as hereinafter provided, 

the term of this lease shall be for a period of twenty-five years, 

commencing on the day that the first monthly installment of Ground 

Rental becomes due as hereafter provided in Section XII. Lessee 

has the right to renew this lease for two successive ten (10) year 

periods provided Lessee serves a notice in writing of its inten­

tion to exercise the option at least 180 days prior to the expira­

tion of the original term as to the first option, and at least 180 

days prior to the expiration of the first option period for the 

exercise of the option on the second renewal. All of the terras and 

provisions of this lease shall apply to the option periods.

IV - NON-DISCRIMINATION
Lessee agrees not to discriminate against any person or 

class of persons by reason of race, color, creed, or national 

origin in the use of the Demised Premises. Lessee shall maKe the 

Improvements available to the public on fair and reasonable terms 

without unjust discrimination on the basis of race, creed, color 

or national origin.

V - NON-EXCLUSIVE RIGHT

It is understood and agreed that nothing herein contained 

shall be construed to grant or authorize the granting of an 

exclusive right within the meaning of Section 308 of the Federal 

Aviation Act.

VI - DEVELOPMENT OF LANDING AREA 

Lessor reserves the right to further develop or improve or 

to limit the development of the landing area of the Airport as it 

sees fit, regardless of the desires or view of Lessee, and without 

interference or hindrance.
Contract 2018-196-COS
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VII - LEASE SUBORDINATE TO AGREEMENTS 
WITH U.S.A.

This lease shall be subordinate to the provisions and 

requirements of any existing or future agreement between Lessor 

and the United States of America relative to the development, 

operation, or maintenance of the Airport.

VIII - WAR OR NATIONAL EMERGENCY 

This lease and all the provisions hereof shall be subject 

to whatever right the United States Government has affecting the 

control, operation, regulation, and taxing over of said Airport, 

or the exclusive or non-exclusive use of the Airport by the United 

States during the time of war or national emergency.

IX - PERFORMANCE

Lessee shall prepare, complete and submit to Lessor for 

approval detailed working drawings and specifications covering the 

construction of all of the Improvements within ninety (90) days 

following the execution of this lease. Lessee shall commence 

construction of the Improvements within sixty (60) days following 

the approval by Lessor of such working drawings and specifications 

and the issuance by Lessor of a building permit for the Improve­

ments. The Improvements shall consist of approximately twenty-one 

(21) Helicopter Parking Facilities, 76,000 square feet of Airplane 

Hangar Space, 44,000 square feet of Office and Warehouse Space and 

190 Automobile Parking Spaces. Approximately 49 of such parking 

spaces shall be constructed on that parcel belonging to Lessor 

which is designated in Exhibit "A" as "Lessor's parking area" and 

Lessor agrees to maintain such parking spaces and the landscaping 

located on such parcel during the term of this lease. At the 

request of Lessor, any access from the Demised Premises to the 

aircraft apron shall be controlled by a card-operated mechanical 

gate to be constructed by Lessee. Lessee shall diligently pursue 

the construction of at least 30% of the Improvements and shall 

complete construction of the Improvements within two hundred and 

seventy (270) days after said date and shall complete the balance
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of such Facilities within two years thereafter or promptly 

following the occurrence of a demand for additional Improvements.

Lessee shall conduct its construction operations so that 

such operations will in no way interfere with the normal operation 

and use of the Scottsdale Municipal Airport by Lessor and other 

persons and organizations entitled to use of the same. Lessee 

agrees to comply with the notification and review requirement 

covered in Part 77 of the Federal Aviation Regulations.

X - BONDS
Prior to the commencement of construction of all or any 

portion of the Improvements, Lessee shall provide the Lessor with 

the following bonds:

A. A performance Bond in an amount equal to the total 

estimated cost of the buildings and other facilities 

to be erected by the Lessee under the terms of this 

lease, which performance Bond shall be conditioned 

upon the faithful performance of the construction 

obligations of the Lessee in accordance with the 

plans, specifications and conditions approved by the 

City.

B. A payment Bond in an amount equal to the full amount 

of the written construction contract pursuant to 

which such Improvements are to be erected which 

payment bond shall be solely for the protection of 

claimants supplying labor or materials to the 

contractor or his subcontractors in theconstruction 

of such Improvements.

Each such bond shall include a provision allowing the 

prevailing party in a suit on such bond to recover as a part of his 

judgment such reasonable attorneys' fees as may be fixed by a 

judge of the court.

Each such bond shall be executed by a surety company or 

companies duly authorized to do business in this state. Such
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bonds shall be filed in the office of the Clerk of the City of 

Scottsdale immediately upon execution thereof.

XI - MECHANICS LIEN

Lessee agrees to keep the Demised Premises and the 

Improvements free of any mechanics or materialman's liens or other 

lien of any kind or nature for any work done, labor performed, or 

material furnished thereon at the instance or occasion of Lessee, 

and Lessee further agrees to indemnify and save harmless Lessor 

from and against any and all claims, liens, demands, costs, and 

expenses of whatsoever nature for any such work done, labor 

performed, or materials furnished.

XII - RENTAL
Subject to the provisions, of Section III above. Lessee 

shall pay as rental for the Demised Premises during the term of 

this Lease the following enumerated ground rental and percentage 

of gross revenues:

A. Ground Rental

Commencing on the first day after the ninetieth 

(90th) day following approval by the Lessor of 
detailed working drawings and specifications 

covering the construction of the Improvements and the 

issuance by Lessor of a building permit for the 

Improvements, Lessee snail pay to Lessor as ground 

rental the sum of Twelve Hundred and 00/100 Dollars 

per month, and a like sura on the first day of each 

month thereafter for the full term of this lease.

In the event the ground rental payment of this Lease 

commences on some date other than the first day of 

the month, the first month's rent shall be prorated 

to reflect the actual period of tenancy.

B. Percentage of Gross Revenues

Lessee shall account for and pay on or before the 

10th of each month a sum equal to the difference
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between the amount computed from the schedule set 

forth below, and the amount due under Section XII-A 

above, providing said sura is greater than the amount 

due under Section XII-A above. Said percentage 

rentals shall be calculated on a monthly basis for 

the immediately preceding calendar month.

11.3% of monthly gross hangar rentals 

6% of monthly gross office and warehouse rentals 

Gross receipts referred to in this Lease are defined 

to be all money, cash receipts, assets, property, or 

other things of value received or earned by Lessee, 

its assignees or sublessees, whether collected or 

accrued, from the use or occupation of the Demised 

Premises. Any amounts received by Lessee which 

represent or are applied toward the payment of trans­
action privilege taxes or similar charges shall not 

be deemed to constitute gross receipts or rentals. 

There shall be no deduction from gross receipts for 

any overhead or cost or expense of operations.

Nothing contained in Paragraphs A and B of this Section 

shall be interpreted so as to relieve Lessee, its tenants, 

sublessees, patrons, invitees, and others, from field use charges, 

fuel flowage fees, and other charges as may be generally levied 

directly upon the operation of aircraft.

XIII - RECORDS OF LESSEE
Lessee shall keep true and accurate accounts, records, 

books, and data which shall show all the gross receipts as defined 

above.

With the payment of monthly percentage rentals on the 

tenth (10th) day of each month as hereinabove provided. Lessee 

shall submit to Lessor a detailed statement showing gross receipts 

from the operation of the business for the preceding calendar 

month. These reports shall show such reasonable detail and break­

down as may be required by Lessor.
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■Within ninety (90) days after the end of each fiscal year 

of Lessee during the term of this Lease or any extension thereof, 

Lessee shall submit to Lessor a detailed statement of gross 

reciepts derived from business transacted on the Scottsdale 

Municipal Airport for the preceding year. Lessee, at his own 

expense, shall supply all record forms in a type, style, and form 

satisfactory to Lessor.

XIV - AUDIT

Lessor shall have the right during each calendar year of 

this Lease to require an audit of Lessee's records pertaining to 

its operation on the Airport. The cost of said audit shall be 

borne by Lessor unless the results of such audit reveal a discrep­

ancy of more than five (5) percent between gross receipts reported 

in accordance with Section XII and the gross receipts as deter­

mined by audit for any twelve-month period. In case of such 

discrepancy, the full cost of the audit shall be borne by Lessee.

XV - RENT SCHEDULES

Lessee shall furnish Lessor with a complete schedule of 

all rents to be charged to the general public. Lessee agrees to 

charge fair, reasonable, and not unjustly discriminatory rents for 

the Improvements.

XVI - MONTHLY REPORTS
Lessee shall, within fifteen (15) days after commencement 

of the term of this lease, submit a written report to Lessor's. 

Airport Manager listing all aircraft located on the Demised 

Premises. Said report shall be prepared on a form supplied by 

Lessor, and include aircraft make, model, registration number, 

owner's name, address, and telephone number.

Lessee further agrees that by the tenth (10th) day of each 

month to submit a list showing any additions to, or deletions from 

the above-mentioned report.
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Lessee shall also submit a list of all Lessee's employees 

who ace employed at the Scottsdale Municipal Airport, within 

fifteen (15) days of the commencement of this Lease. Said list 

shall be prepared on a form supplied by Lessor and Include the 

employee's name, address and telephone number. Any changes in 

this list shall be reported in writing to the Lessor's Airport 

Manager within five (5) days after the date such change takes 

place.

XVII - USE OF PUBLIC AIRPORT FACILITIES 

Lessee, its subtenants, assigneees and the invitees of the 

foregoing are granted the non-exclusive use of all public Airport 

facilities including, but not limited to, all existing roadways, 

the adjacent automobile parking area described in Exhibit "C", the 

use of Lessor's property for the purpose of installing and 

maintaining, for the purpose of serving the Demised Premises, 

water, sewer, telephone and electric lines and directional signs, 

taxiways, runways, aprons, navigational aids, and facilities 

relating thereto for purposes of landings, take-offs, and taxiing 

of Lessee's and Lessee's tenants' aircraft. At the election of 

either party, 23 of such parking spaces shall be reserved for such 

persons as may be designated by Lessor, and the balance of such 

spaces shall be reserved for such persons as may be designated by 

Lessee. All such use shall be In accordance with the laws of the 

United States of America, the State of Arizona, and the rules and 

regulations promulgated by their authority with reference to 

aviation and air navigation, and in accordance with all reasonable 

and applicable rules, regulations and ordinances of Lessor now in 

force or hereafter prescribed or promulgated by ordinance or by 

law.
Lessor agrees, during the term of this Lease, to operate 

and maintain the Airport and its public Airport facilities in good 

condition as a public Airport consistent with, and pursuant to, 

the Sponsor's Assurances given by Lessor to the United States 

Government under the Federal Aiport Act.
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XVIII - MAINTENANCE
i

Lessee agrees to repair and maintain all Improvements 

constructed on the Demised Premises in good order and repair, and 

to keep the said premises in a neat, clean, and orderly condition. 

This includes, but is not limited to, the prevention of the 

accumulation of any refuse or waste materials which might be or 

constitute a fire hazard or a public or private nuisance. If, 

after written notice from Lessor's Airport Manager, the Lessee 

fails within thirty (30) days to make repairs or maintenance, the 

Lessor may cause to have such repair and maintenance made, and add 

the cost thereof, to the rent thereafter accruing. If said costs 

are not paid promptly by Lessee, this Lease shall be deemed to be 

in default, and Lessor shall be entitled to all legal remedies 

provided hereunder.

XIX - INSPECTION

Lessor's Airport Manager, or his authorized representa­

tive shall have the right at all reasonable times to inspect the 

Demised Premises to determine if the provisions of this Lease are 

being complied with.

XX - ASSIGNMENT-SUBLETTING-ENCUMBERING

Lessee may sublet or assign this Lease to a corporation in 

which Lessee is the principal stockholder or to partners of Lessee 

who hold a majority interest therein or to a partnership in which 

Lessee is a principal partner so long as Lessee remains personally 

liable thereon. Any other mortgage, pledge, hypothecation, 
encumbrance, subletting of three or more hangar spaces to a single 

person or entity or assignment of Demised Premises or any part 

thereof, except the month-to-month rental of all or any portion of 

the Improvements shall first be approved in writing by Lessor. 

Lessor shall not unreasonably refuse to grant such written 

consent. Any such transfer without said approval, whether 

voluntary or involuntary, shall be void and shall confer no right 

of occupancy upon said assignee or purchaser.
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A sale of assets by or the transfer of a majority of the 

ownership interest in the Lessee shall be deemed an assignment of 

this agreement requiring the prior written consent of Lessor.

Any sublease or month-to-month rental agreements shall 

incorporate directly or by reference all the provisions of this 

Lease.
In the event of a termination of this lease by Lessor as 

provided herein, Lessor shall allow the tenants under all 

subleases executed as provided herein to continue to occupy that 

portion of the Demised Premises which is described in such 

sublease according to the terras set forth therein for a time 

period not to exceed the term of this lease,

XXI - DEFAULT IN TERMS OF THE LEASE BY LESSEE

This lease is made upon the condition that if Lessee shall 

be in arrears in the payment of ground rental and percentage of 

gross revenues, and shall not cure such arrearage within ten (10) 

days after Lessor has notified Lessee in writing of such arrear­

age, or shall fail to operate the Demised Premises for a period of 

ten (10) consecutive days, or ten (10) days within any one (1)

month, or shall fail to or neglect to do or perform or observe any 

of the other covenants contained herein on its part to be kept and 

performed, other than the failure to pay ground rental and .

percentage of gross revenues, or the failure to operate the
Demised Premises, including but not limited to construction of the 

Improvements within the time period prescribed, and such failure 

or neglect continues for a period of thirty (30) days after Lessor 

has notified Lessee in writing of Lessee's default hereunder, and 

Lessee has failed to correct such default within said thirty (30) 

days (such thirty (30) days notification period shall not be 

construed to apply to any default in payment of ground rental and 

percentage of gross revenues or any failure to operate the

Improvements as herein required) , or if any assignment of its 

property shall be made for the benefit of creditors, or if Lessee 

fails to timely complete the . Improvements due to any act or
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omission to act by Lessee or anyone under its direction or 

control, tnen in any of said cases or events, Lessor lawfully may, 

at its option, terminate this Lease and may immediately or at any 

time thereafter, without demand or notice, enter into and upon 

said Demised premises or any part thereof, and repossess the same 

of its former estate, and expel Lessee and those claiming by, 

through or under it, (other than tenants under subleases executed 

in compliance with the terms of this Lease) and remove Lessee’s 

effects, if any, forcibly if necessary, without being deemed 

guilty of trespass and without prejudice to any remedy which 

otherwise might be used for arrears of ground rental and percent­

age of gross revenues or preceding breach of covenant. On the re­

entry aforesaid, the Lease shall terminate. The right of Lessor 

to terminate the lease for nonpayment of gross rental and 

percentage of gross revenues is hereby specifically provided for 

and agreed to.

If, however, any default, other than the nonpayment of 

ground rental and percentage of gross revenues is of such nature 

that it cannot be remedied within (30) days and Lessee shall have 

commenced the elimination of such default promptly after receipt 

of notice from City of Scottsdale of such default, and shall 

continuously and diligently proceed in good faith to eliminate 

such default, then the period for correction of such default shall 

be extended for such length of time as is reasonably necessary to 
complete such correction, but in no event for any length of time 

in excess of the actual time necessary to complete such correc­

tions. The above remedies shall be in addition to any other 

remedies provided by statute or common law.

XXII - SURRENDER OF POSSESSION

Upon the expiration or other termination of this lease. 

Lessee's right to use the premises, facilities, rights, licenses, 

services and privileges herein leased shall cease, and Lessee 

shall forthwith upon such expiration or termination, surrender the 

same and leave the Demised Premises in good condition except for
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normal wear and tear. Title to all Improvements shall vest in 

Lessor.

XXIII - UTILITY SERVICE CHARGES 

Lessee shall pay for all utilities used in its operation 

at the Airport and such utilities will be on the basis of metered 

charges.

XXIV - SIGNS

Lessee agrees not to construct or maintain upon the 

Improvements any advertising signs except those approved in 

writing by the Lessor. All signs installed by Lessee shall 

conform to the ordinances of the City of Scottsdale.

XXV - UNLAWFUL USE
Lessee agrees no improvements shall be erected, placed 

upon, operated nor maintained on the Demised Premises, nor shall 

business be conducted or carried on thereon in violation of the 

terms of this lease, or any regulation, laws, statutues, by-laws 

or ordinance of any governmental agency having jurisdiction 

thereover.

XXVI - RESERVATIONS TO LESSOR 

The Demised Premises are accepted by Lessee subject to any 

and all existing easements or other encumbrances of record, and 

Lessor shall have the right to install, lay, construct, maintain, 

repair, and operate such sanitary sewers, drains, storm water 

sewers, pipelines, manholes, connections; water, oil and gas 

pipelines; and telephone and telegraph power lines, and such other 

appliances and appurtenances necessary or convenient to use in 

connection therewith, over, in, upon, through, across, and along 

the leased premises or any part thereof, as will not interfere 

with' Lessee's operations hereunder, and to enter thereupon for any 

and all such purposes. Lessor also reserves the right to grant 

franchises, easements, rights-of-way, and permits in, over, and
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upon, along, or across any and all portions of said Demised 

Premises for the same purposes, provided, however, that no right 

of the Lessor provided for in this paragraph shall be so exercised 

as to Interfere unreasonably with Lessee's operations hereunder, 

or impair the security of any secured creditor of Lessee.

Lessor agrees that any rights granted to any parties by 

reason of this clause shall contain provisions that the surface 

shall be restored to its original condition upon the completion of 

any construction. Lessor further agrees that should the granting 

of these rights temporarily interfere with the use of any or all 

of the Demised Premises by Lessee, that the rental shall be 

reduced by the amount of any loss sustained by Lessee as a result 

of such interference.

XXVII - HOLD HARMLESS
Lessee shall defend, indemnify and save harmless Lessor, 

its officers, agents, and employees, from and against any and all 

claims, suits, actions, costs, counsel fees, expenses, judgments, 

or decrees, demands, loss or liability of any kind or nature which 

Lessor, its officers, agents, and employees may sustain or incur 

or which may be imposed upon them or any of them for injury to, or 

death of, persons; or damage to property arising out of or in any 

manner connected with the negligence or lack of care of Lessee, 

its officers, agents or employees in use of the Demised Premises, 

including the use of the Scottsdale Municipal Airport and its 

facilities in connection with the operation of the Demised 

Premises. ,

XXVIII - PUBLIC LIABILITY INSURANCE
AS a condition precedent to the effectiveness of this 

Lease, Lessee shall procure and maintain in full force and effect 

during the terra of this Lease, a policy or policies of public 

liability and property damage insurance from a company or 

companies authorized to do business in the State of Arizona with 

minimum coverage of $500,000 for death or bodily injury, or loss
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sustained by any one person in any one occurrence, $1,000,000 for 

death or bodily injury, or loss sustained by more than one person 

in any one occurrence, and $500,000 for loss by damage or injury 

to property in any one occurrence. Lessee shall cause to be

attached to said policy of insurance an endorsement reciting 

Section XXVII of this Lease. The policy shall also either contain 

a provision providing for a broad form of contractual liability 

including leases, or there shall be attached thereto an endorse­

ment providing for such coverage. The policy shall further

provide that the Lessor shall be named as an additional insured, 

and that the coverage shall not be canceled until a 10-day written 

notice of cancellation has been served upon the Safety and Risk 

Manager of Lessor. Said insurance shall be primary to any other 

insurance in effect should a loss occur. Lessee shall deliver 

said policy of insurance or certified copy thereof, to the Safety 

and Risk Manager of Lessor for approval as to sufficiency. 

Lessor's Safety and Risk Manager shall approve or disapprove said 

policy within fifteen (15) days of its submission.

The procuring of such policy of insurance cannot be 

construed to be a limitation upon Lessee's liability or as a full 

performance on its part of the indemnification provisions of this 

lease; Lessee's obligation being, notwithstanding said policy of 

insurance, for the full and total amount of any damage, injury or 

loss caused by the negligence or neglect connected with the 

operation under this Lease.

The Lessor reserves the right to increase the minimum 

coverage requirements on the 5th, 10th, 15th, 20th, 25th, 30th, 

35th, and 40th anniversary date of said lease. Any change in 

coverage requirements shall be reasonable and based upon exposure 

to loss as well as the effect of inflation on the limits 

prescribed at the time the lease was consummated.

XXIX - HANGAR-KEEPER'S LIABILITY INSURANCE 

Lessee shall maintain in full force for the term of this 

Lease a policy or policies of standard hangar-keeper liability
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insurance, or in-flight hangar-Keeper liability insurance or 

bailee liability insurance, from a company or companies authorized 

to do business in the State of Arizona, as may be required under 

the uses conducted under the Lease insuring both the Lessee and 

naming the Lessor as an additional insured. Said insurance shall 

be primary coverage in case of ,any claim, loss, demand or suit.

Said standard hangar-iceeper liability policy or policies 

shall have a minimum coverage of $500,000 for any one aircraft, 

and $1,000,000 for loss in any occurrence.

The in-flight hangar-keeper policy or policies shall have 

a minimum coverage of $250,000 for any aircraft in any one occur­

rence.
The bailee liability policy or policies shall have a 

minimum coverage of $250,000.

Lessee shall deliver said policy or policies of insurance 

or certified copies thereof to the Safety and Risk Manager for 

approval as to sufficiency. Lessor's Safety and Risk Manager 

Shall approve or disapprove said policy or policies within fifteen 

(15) days of submission.

The Lessor reserves the right to increase the minimum 

coverage requirements on the 5th, 10th, 15th, 20th, 25th, 30th, 

35th, and 40th anniversary date of said lease. Any change in 

coverage requirements shall be reasonable and be based upon 

exposure to loss as well as the effect of inflation on the limits 

prescribed at the time the lease was consummated.

This Section shall apply only during such periods of the 

lease term that Lessee operates the aircraft hangars within the 

Demised Premises as a hangar-keeper or bailee.

XXX - FIRE INSURANCE

Lessee shall maintain in full force fire and extended 

coverage insurance on the Demised Premises and contents to the 

extent of eighty (80) percent of the current replacement value of 

the Improvements as may be adjusted from year to year. The Lessor 

shall be named on a loss payable clause as its interest may
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appear. Any loss adjustment shall require the consent of both the 

Lessee and Lessor.

XXXI - DESTRUCTION OF PREMISES
If the Demised Premises or any part thereof are damaged or 

destroyed by reason of any cause whatsoever, Lessee may either;

1. within thirty (30) days commence and diligently 

pursue to completion the repair or reconstruction of 

the Demised Premises, and this Lease shall remain in 

full force and effect; or

2. Terminate this Lease upon thirty (30) days written 

notice, and return the Demised Premises to the 

condition existing at the time of the commencement of 

this Lease.

XXXII - ABANDONMENT
If Lessee shall abandon or be dispossessed by process of 

law or otherwise, any personal property belonging to Lessee and 

left on the Demised Premises sixty (60) days after such abandon­

ment or dispossession shall be deemed to have been transferred to 

Lessor; and Lessor shall have the right to remove and to dispose 

of the same without liability to account therefore to Lessee or to 

any person claiming under Lessee.

XXXIII - TERMINATION

In the event the Lessor should require the Demised 

premises in connection with the future expansion and/or operation 

of the Airport, Lessee may, upon ninety (90) days written notice, 

cancel this Lease. Should the Federal Government or any other 

governmental agency assume control of the Airport or any portion 

thereof in a manner that would preclude Lessee from operating 

under the terms of the Lease, or should Lessor alter the develop­

ment of the Airport in a manner that would preclude Lessee from 

operating the Demised Premises as provided herein. Lessor will, 

upon written request from Lessee, cancel this Lease or, at

EXHIBIT A
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the election of Lessee, extend the term of this Lease for the

period of time Lessee's operation is so precluded, and no rent 

shall accrue during said period.

If this Lease is cancelled under the provisions of this 

clause. Lessor will be obligated to pay to Lessee the then fair 

market value, or the original construction•cost less depreciation 

at the rate of four (4) percent per year from the date of comple­

tion, whichever is greater, of the Improvements. Fair market 

value of the Improvements in place shall be determined in the

following manner:

1. Within thirty (30) days after service of written

notice to cancel, the parties hereto may mutually

agree upon the fair market value of the Improvements. 

If an agreement is not reached during the above- 

mentioned thirty (30) day period. Lessor and Lessee 

shall each select an acceptable qualified- real estate 

apraiser, and the two chosen shall select a third

qualified real estate appraiser. Lessor shall, upon 

selection of the appraisers, immediately fix a time 

and place for a conference between the parties and 

the appraisers. Said conference shall be for the

purpose of agreeing upon the general instructions to 

be given the appraisers.

2. The appraisers selected by Lessor and Lessee shall, 

within forty-five (45) days after receiving their 

instructions deliver their fully documented written 

appraisals to the third appraiser, who will analyze 

said appraisals, conduct such investigations, 

interviews, and discussions with or without the other 

appraisers or either of them as he deems necessary.

3. At a time not to exceed fifteen (15) days after 

submission of the written appraisal and at a place 

tne three appraisers shall name, the respective 

parties may have representatives appear and argue 

such appraisal matters as the parties deem appropri
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4.

5.

ate. Within five (5) days after such time, the 

appraisers shall make a final written determination 

of the fair market value of the Improvements,

If the appraisers are unable to agree, then the final 

determination shall be made by the third appraiser. 

Lessee and Lessor shall pay the cost of the appraiser 

chosen by them and equally share the cost of the 

third.

XXXIV - TAXES AND ASSESSMENTS

All taxes and assessments which become due and payable 

upon the Demised Premises or upon fixtures, equipment, or other 

property constructed thereon, shall be the full responsibility of 

Lessee, and he shall cause said taxes and assessments to be paid 

promptly.

XXXV - HOLDING OVER
In the event Lessee shall hold over after the term herein 

created, then such holdings shall be a tenancy from month to month 

only and governed by the same conditions and covenants contained 

in this Lease.

XXXVI - NOTICES
All notices given, or to be given, by either party to the

other, shall be given in writing and shall be addressed to the

parties at the addresses hereinafter set forth or at such other

address as the parties may by written notice hereafter designate.

TO; LESSOR TO; LESSEE
Airport Manager Airport Properties Phase II
City of Scottsdale c/o Grammer Construction Corp.
Scottsdale Municipal Airport 2521 East Thomas Road
3939 Civic Center Plaza Phoenix, Arizona 85016
Scottsdale, Arizona 85251 Attn; James M. Kelly, Pres.

COPY TO; John A. Murphy, Jr. 
Murphy & Posner 
1500 TowneHouse Tower 
100 West Clarendon 
Phoenix, Arizona 85013
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XXXVII - AMENDMENTS TO BE IM WRITING 

This lease sets forth all of the agreements and under­

standings of the parties and is not subject to modification except 

in writing.

XXXVIII - SUCCESSORS IN INTEREST 

The covenants herein contained shall, subject to the
i

provisions as to assignment, apply to and bind the heirs, success­

ors, executors, administrators, and assigns of all the parties 

hereto; and all of the parties hereto shall be jointly and 

severally liable hereunder.

XXXIX - FORCE MAJEURE
If either party hereto shall be delayed or prevented from 

the performance of any act required hereunder by reason of acts of 

God, strikes, lockouts, labor troubles, inability to procure 

materials, restrictive governmental laws or regulations or other 

cause without fault and beyond the control of the party obligated 

(financial inability excepted), performance of such act shall be 

excused for the period of the delay; and the period for the 

performance of any such act shall be extended for a period 

equivalent to the period of such delay, provided, however, nothing 

in this Section shall excuse Lessee from the prompt payment of any 

rental or other charge required of Lessee hereunder except as may 

be expressly provided elsewhere in this Lease.

XL - PARTIAL INVALIDITY
If any term, covenant, condition, or provisions of this 

Lease is held by a court of competent jurisdiction to be invalid, 

void, or unenforceable, the remainder of the provisions shall 

remain in full, force and effect and shall in no way be affected, 

impaired, or invalidated thereby.
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XLI - MARGINAL CAPTIONS
The various headings and numbers herein and the grouping 

of the provisions of this Lease into separate sections are for the 

purpose of convenience only and shall not be considerd a part 

hereof.

XLII - AMENDMENT

The parties acKnowledge that Lessee has not yet obtained 

financing for the construction of the Improvements. Lessor agrees 

that it will permit the amendment or modification of this lease to 

conform with any reasonable requirement, except subordination of 

Lessor's interest in the underlying fee, imposed upon Lessee by 

any reputable lender, provided that the terms or conditions of 

such amendment or modification shall be similar to those then 

being required by institutional lenders doing business in the 

metropolitan area of Phoenix, Arizona.

XLIII - ADDITIONAL FAA REQUIRED ASSURANCES

There is hereby reserved to the Lessor, its successors and 

assigns, for the use and benefit of the public, a right of flight 

for the passage of aircraft in the airspace above the surface of 

the premises hereby leased, together with the right to cause in 

said airspace such noise as may be inherent in the operation of 

aircraft, now known or hereafter used for navigation of or flight 

in the air, using said airspace for landing at, taking off from or 

operating on.the Scottsdale Municipal Airport.

The Lessee by accepting this Lease expressly agrees for 

itself, its successors and assigns that it will not erect nor 

permit the erection of any structure or object nor permit the 

growth of any tree on the land leased hereunder above the height 

of the Improvements unless approved by the Federal Aviation 

Administration and Lessor, In the event the aforesaid covenant is 

breached, Lessor reserves the right to enter upon the land leased 

hereunder and to remove the offending structure or object and cut
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the offending tree, all of which shall be at the expense of the 

Lessee.
Lessee by accepting this lease expressly agrees for 

itself, its successors and assigns that it will not make use of 

the leased premises in any manner which might interfere with the 

landing and taking off of aircraft from Scottsdale Municipal 

Airport or otherwise constitute a hazard. In the event the 

aforesaid covenant is breached, the Lessor reserves the right to 

enter upon the premises hereby leased and cause the abatement of 

such interference at the expense of the Lessee.

None of the provisions contained herein shall limit the 

right of Lessee to construct Improvements as provided herein or to 

the reasonable and intended use of such Improvements.

IN WITNESS WHEREOF, the parties hereto have caused this 

Agreement to be executed as of the day and year first above 

written.

SCOTTSDALE, a\mun/gip 
//

CITY 01
corTOr

Herbert R. DrinWater, Mayor 

LESSOR
ATTEST; Roy R. Pederson 

City Cleric

B^ett^^arren, Deputy City Clerk 

APPROVED AS TO FORM:

Richard Filler, CiCity Attorney

\ AIRPORT PROPERTIES PHASE II, 
an Arizona limited partnership,

By Airport International Manage­
ment, Inc., general partner

Fran

LESSEE
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STATE OF ARIZONA )

COUNTY OF MARICOPA)
) ss.

On this day of ,.
personally appeared HERBERT R. DR^CRWAT:0.-^.I#KWATBR,

1982, before me
as Mayor of the City of 

Scottsdale, a municipal corporation, who executed the foregoing 
instrument for the purposes therein contained.

seal.
IN WITNESS WHEREOF, I hereunto set my hand and official

Notary Public

My Commission Expires:

STATE OF ARIZONA )
SS .

COUNTY OF MARICOPA)

On this 
personally appears

45"^ day 
cTr;

of
FRANK RUSK, p

1982, before me
sid^nt of Airport International 

Management, Inc., a general partner of Airport Properties Phase 
II, an Arizona limited partnership, who executed the foregoing 
instrument for the purposes therein contained on behalf of Airport 
Properties Phase II.

seal.
IN WITNESS WHEREOF, I hereunto set my hand and official

Notary/Public

My Commission Expires: 
lil'l ftwnncaoii Expires Jm. 24.1988

Crammer Construction, Inc., an Arizona corporation, 
acKnowledges the assignment to Airport Properties Phase II, an 
Arizona limited partnership, of its rights under the terms of the 
foregoing lease and acknowledges that such assignment does not 
relieve it of any liability except as set forth in the foregoing 
lease.

GRAMMERJilllSTRUCTION, INC., an 
A r i z o,nSc o rt)o r a t i o n

s M, Kelly, President

STATE OF ARIZONA )
) ss.

COUNTY OF MARICOPA)

On this day of _____personally appeared JAMES M. KELL^ pre^dent of Crammer Construc­
tion, Inc., an Arizona corporation, who executed the foregoing 
instrument for the purposes therein contained on behalf of Crammer 
Construction, Inc.

1982, before me

seal.
IN WITNESS WHEREOF, I hereunto set ray hand and official

^otar ublic
My Commission Expires: 

Commission E^iiresJuD. 24,1985 EXHIBIT A
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84 101383
FIRST AMENDMENT TO LEASE AGREEMENT

DATE:

PARTIES:

March 5, 1984

CITY OF SCOTTSDALE, a municipal corporation of the 
State of Arizona (Lessor)

AIRPORT PROPERTIES PHASE II, an Arizona Limited 
Partnership (Original Lessee)

AIRPORT PROPERTIES PHASE II LIMITED PARTNERSHIP, an 
Arizona limited partnership (Lessee)

RECITALS:

A. On July 23, 1982, Lessor and Original Lessee 
entered into a Lease Agreement, a copy of which is attached to 
and made a part hereof.

B. Upon the execution of the Lease, the Original 
Lessor was formed but prior to the execution and recordation 
of a partnership certificate, the Arizona Uniform Limited 
Partnership Act was amended in such a manner that it was and 
currently is not possible to file such certificate. For this 
reason, the partners of the Original Lessee have formed Lessee 
pursuant to the terms of that Limited Partnership Agreement 
and Certificate which was filed with the Secretary of State 
of the State of Arizona in file number 20001701 on September 
30, 1983.

C. Pursuant to the terms of the Lease, Lessee ha^ ' 
completed detailed working drawings and specifications for 
the first phase of the Improvements and such drawings and 
specifications have been submitted to and approved by Lessor. 
Such drawings and specifications consist of the following:

(1) General Plans and Specifications prepared 
by John Eldo Brown Arthitect/Planner, Inc., dated 
December 23, 1983.

(2) Plans for water lines and the required 
sewer line extension prepared by Carter Associates 
dated January 3, 1984.

(3) Mechanical Plans prepared by r. 1. 
Bassett & Associates dated December 12, 1983.

(4) Electrical Plans prepared by Baltes and 
Associates Limited dated December 19, 1983.

2644^
EXHIBIT A
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4 101383

(5) Site and Drainage Plans prepared by 
Carter Associates dated December 9, 1983.

(6) Plumbing Plans prepared by r. 1. Bassett 
& Associates, mechanical engineering originally dated 
December 12, 1983 and thereafter revised.

D. Lessee has negotiated an agreement with 
Western Savings and Loan Association (Western) which pro­
vides that Western will loan to Lessee a total of 
$4,800,000.00 for the purpose of paying the cost of con­
structing the Improvements and certain other costs related 
thereto. Copies of the documents evidencing such loan 
agreement (Western Agreement) have been submitted to Lessor.

E. The Lease provides that it may be amended or 
modified in order to conform with any reasonable requirement 
of a lender such as Western.

AGREEMENT:

1. Assignment. Original Lessee hereby assigns to 
Lessee all of its rights under the Lease and Lessee assumes 
all of the obligations of Original Lessee under the Lease 
and Lessor consents to such assignment.

2. Plans for Improvements. Lessor approves the 
above described detailed working drawings and specifications 
for the first phase of the Improvements and such drawings and 
specifications are incorporated as a supplement to Exhibit "A" 
attached to the Lease. The preparation of detailed working 
drawings and specifications for the balance of the Improve­
ments may be commenced at such time as Lessee becomes obli­
gated to commence construction of the balance of the Improve­
ments as provided in the Lease. Lessor shall maintain the 
taxiways, parking areas, driveways and other areas adjacent
to the Demised Premises so that Lessee wili be able to use 
all of the Improvements for their intended purposes.

3. Western Loan. Lessor consents to the execution 
of the Western Agreement and Lessee and Western shall both 
have the right to correct any default within sixty days follow­
ing receipt by both of them of written notice of such default.

-2-
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4. Renewals. Lessee hereby exercises its option 
to renew the Lease for the twenty years following the initial 
term of the Lease and the Lease shall thereafter be automati­
cally extended until six months following receipt by Lessee 
from Lessor of written notice of termination.

a municipalCITY OF SCOTTSD.
corporation

Herbert

LESSOR

ATTEST: Roy R. Pederson
City Clerk

APPROVED .AS TO FORM:

Cliff '^berr. Assist. City Attorney

AIRPORT PROPERTIES PHASE II, 
an Arizona limited partnership,

By Airport International Manage­
ment, Inc., general partner

ORIGINAL LESSEE

EXHIBIT A
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84 101383
AIRPORT PROPERTIES PHASE II LIMITED 
PARTNERSHIP, an Arizona limited 
partnership,

By Airport International Manage­
ment, Inc., general partner

7

By:
Frank Rusk, President

STATE OF ARIZONA

LESSEE

COUNTY OF MARICOPA

On this day of March, 1984, before me per­
sonally appeared HERBERT R. DRINKWATER, as Mayor of the City 
of Scottsdale, a municipal corporation, who executed the fore­
going instrument for the purposes therein contained.

seal.
IN WITNESS WHEREOF, I hereunto set my hand and official

My Commission Expires:

7 7/ '
STATE OF ARIZONA

COUNTY OF MARICOPA

On this f day of March, 1984, . before me per­
sonally appeared FRANK RUSK, President of Airport International 
Management, Inc., a general partner of Airport Properties Phase 
II, an Arizona limited partnership and Airport Properties Phase 
II Limited Partnership, an Arizona limited partnership, who 
executed the foregoing instrument for the purposes therein 
contained on behalf of Airport Properties Phase II and 
Airport Properties Phase II Limited Partnership.

IN WITNESS WHEREOF, 
official seal.

I hereunto set my hand and

<T^.J
fJotary Public

My.Commission Expires;

EXHIBIT A 
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Exhibit "B"

"Greenway Hangars and Shades Lease" Agreement, 

dated May 27,1977 between City of Scottsdale and 

Hal Grammer Construction Leasing



day of

LEASE AGREEMENT

THIS AGREEMENT, made and entered into this tL

________ , 19 77 by and between the CITY OF

SCOTTSDALE, a municipal corporation of the State of Arizona, 

hereinafter called "lessor", and /■'/ /-V /? (' 7M U ('Jyc'Ki

/ h! G_____________ hereinafter called "lessee";

WITNESSETH:

TOEREAS, Lessor, owns an airport known as SCOTTSDALE 

MUNICIPAL AIRPORT, located in the County of Maricopa, State of 

Arizona, hereinafter called Che ''Airport", and

TOIEREAS, certain general areas of the Airport have 

been designated as areas for the construction of"T" or unit 

aircraft storage hangars and shelters; and

WHEREAS, the Lessor desires to lease to the Lessee 

for the construction and operation of "T" or unit aircraft storage 

hangars and shelters certain areas of the Airport; and

^fflEREAS, the Lessee desires to lease certain areas 

for construction and operation of "T" or unit hangars and shelters 

and no other purposes;

NOW, THEREFORE, FOR AND IN CONSIDERATION of the 

premises and of the mutual covenants and agreements herein 

contained and other valuable consideration. Lessor does hereby 

lease to Lessee certain premises on the Airport, as follows, 

to-wit:

I - USE

Lessor, leases to Lessee, and Lessee hires from 

Lessor for construction and operation of "T" or unit aircraft 

storage hangars and shelters and no other purposes, those certain 

Demised Premises as hereinafter set forth. Lessee agrees to 

furnish said service or facilities on a fair, equal, and not 

unjustly discriminatory basis to all users.

EXHIBIT B
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DO 12G00IS m
The only maintenance and service of aircraft allowed 

on the Demised Premises shall be in accordance with Federal 

Aviation Regulations, Part <^13, and all reasonable and applicable 

rules, regulations, and ordinances of Lessor now in force or 

hereafter prescribed or promulgated by ordinance or by law.

Such maintenance or service shall be limited to performance by 

the aircraft owner, his full-time employee or other person so 

authorized by the Lessee.

II - DEMISED PPuDMISES ■

The premises leased to Lessee are hereinafter 

referred to as the Demised Premises and are described on Exhibit 

"A", attached hereto and made a part hereof. The approximate 

location of the Demised Premises is also outlined in red on 

the Airport Layout Plan of the Scottsdale Municipal Airport 

inarhed Exhibit "3", which is also attached hereto and made a 

part hereof.

• III - TERM

Subject to earlier termination as hereinafter 

provided, the term of this agreement shall be for a period 
of twenty-five (25) years, coirimencing on the 27th day of 

, and ending on the ^^th day of May, 2002

Lessee has the right to renew this agreement for

two successive ten (10) year periods provided Lessee serves 

a notice of his intention to exercise the option at lease 180 

days prior to the expiration of the original term as to the 

first option, and at least 180 days prior to the expiration 

of the first option period for the exercise of the option on 

the second renewal. All of the terms and provisions of this 

agreement shall apply to the option periods.

EXHIBIT B Contract 2018-196-' 
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IV - NON-DISCRIMINATION

Lessee agrees not to discriminate against any person 

or class of persons by reason of race, color, creed, or 

national origin in the use of the Demised Premises. Lessee 

shall make its accommodations and services available to the 

public on fair and reasonable terms without unjust discrimination 

on the basis of race, creed, color, or national origin.

V - NON-EXCLUSIVE RIGHT

It is understood and agreed that nothing herein contained 

shall be construed to grant or authorize the granting of an 

exclusive right within the meaning of Section 308 of the Federal 

Aviation Act.

VI - DEVELOPMENT OF LANDING AREA

Lessor reserves the right to further develop or 

improve the landing area of the Airport as it sees fit, regardless 

of the desires or view of Lessee, and without interference or 

hindrance.

VII - LEASE SUBORDINATE TO AGREEMENTS WITH U. S. A.

This Lease shall be subordinate to the provisions and 

requirements of any existing or future agreement between Lessor 

and the United States of America relative to the development, 

operation, or maintenance of the Airport.

VIII - WAR OR NATIONAL EMERGENCY 

This Lease and all the provisions hereof shall be 

subject to whatever right the United States Government has 

affecting the control, operation, regulation, and taking over of 

said Airport, or the exclusive or non-exclusive use of the 

Airport by the United States during the time of war or national 

emergency.

IX - PERFORMANCE
Lessee shall, .within thirty (30) days after execution 

of this Lfease, complete and submit to Lessor for approval detailed

EXHIBIT B
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working drawings and specifications covering the construction 

of all iir.provements bid by Lessee on his Bid Proposal Form and 

land use plan which are attached hereto and made a part hereof.

Lessee shall commence construction of said improvements within 

thirty (30) days after approval of said drawings and specifications 

by Lessor or thirty (30) days after the commencement of the Lease 

term, as provided in Clause III, whichever date is later, and 

diligently pursue said construction to completion within one 

hundred twenty (120) days after said date.

Lessee shall conduct its construction operations so 

that such operations will in no way interfere with the,normal 

operation and use of the Scottsdale Municipal Airport by Lessor 

and other persons and organizations entitled to use of the same. 

Lessee agrees to comply with the notification and review require­

ment covered in part 77 of the Federal Aviation Regulations.

. . X - BONDS

Lessee shall provide the City of Scottsdale with the 

following bonds: ’

A. A Performance Bond in an amount equal to the total 

cost of buildings and other facilities to be erected by Lessee 

under the terms of this lease, The condition of said bond shall 

be such that the Lessee shall faithfully perform the construction 

of the required facilities in accordance with the approved plans, 

specifications and conditions. Such bond shall be solely for the 

protection of the City of Scottsdale.

B. A Payment Bond in an amount equal to the total cost 

of the buildings and other facilities to be erected by Lessee 

under the terms of this lease. The condition of said bond shall 

be such that the Lessee shall promptly pay or cause to be paid all 

monies due to all persons supplying labor and materials in the 

construction of all required buildings or other facilities.

C. A Combined Performance and Payirient Bond which satisfies 

the conditions contained in A and B above.
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Each bond shall include a provision allowing the 

prevailing party in a suit on such bond to recover as a part of 

his judgment such reasonable attorney’s fees as may be fixed by 

a judge of the court.

In the event a lender requires such bonds, the bond 

requirements herein shall be satisifed if the bonds required by 

the lender meet the conditions of A and B above, provided the City 

of Scottsdale shall be named a'dual obligee.

XI - MECHANICS LIEN '

Lessee agrees to keep the Demised Premises free of any 

mechanics or materialsman's liens or other lien of any kind or 

nature for any work done, labor performed, or material furnished 

thereon at the instance or occasion of Lessee and Lessee further 

agrees to indemnify and save harmless' Lessor from’ and against any 

and all claims, liens, demands, costs, and expenses, of whatsoever 

nature for any, such work done, labor performed, or materials furnished.

XII - RENTAL

Subject to the provisions of Clause III above, Lessee 

shall pay as rental for the Demised Premises during the term of 

this Lease the following-enumerated ground rental fee and percentage 

of gross revenues:

A. Ground Rental

Commencing ninety (90) days after approval of 

detailed working drawings and specifications covering 

the construction of all improvements shown on Exhibit 
"C", or ninety (90) days after the commencement of 

the Lease term, whichever date is later, Lessee shall 

pay to Lessor as ground rental the sum of Two Hundred 

Thirty-eight Dollars and Seventy Cents ($238.70) per 

month and a like sum on the first day of each month 

thereafter for the full term of this Lease.

In the event the ground rental payment of this Lease 

commences on some date other than the first day of the 

month, the first month’s rent shall be pro-rated to 

reflect the actual period of tenance.

EXH|BIT B Contract 2018-196-COS 
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B. PerccntaRO of Gross Revenues

Lessee shall account: for and pay on or before the 

10th of each month a sum equal to tlae difference 

between //jper cent of the gross receipts

derived from the rental of storage hangars and shelters, 

and the amount due under Clause IXX A above, providing 

said sum is greater than the amount due under Clause XII 

A above. Said percentage rentals shall be calculated on 

a monthly basis for the immediately preceding calendar 

month.

Gross receipts as used in this Lease are defined to 

be all money, cash receipts, assets, property, or other 

things of value received or earned by Lessee, his assignees 

or sublessees, whether collected or accrued,.from the .

use or occupation of the Demised Premises. In any instance 

where the reported gross receipts vary from that which can 

be computed from the schedule of prices as called for in 

Clause XV of this Lease, the percentage called for in this 

■ clause shall be based on the higher of the two gross 

amounts. There shall be no deduction from gross receipts 

for any overhead or cost or expense of operation.

Nothing contained in Paragraphs A and B of this Section shall 

be interpreted so as to relieve Lessee, its tenants, sublessees, patrons, 

invitees, and others, from field use charges, fuel flowage fees, and 

other charges as may be generally 'levied directly upon the operation 

of aircraft. ■ '

XIII - RECORDS OF LESSEE

Lessee shall keep true and accurate accounts, records, books, 

and data which shall show all the gross receipts as defined above.

With the payment of monthly percentage rentals on the tenth 

(10th) day of each month as hereinabove provided, Lessee shall submit 

to Lessor a detailed statement showing gross receipts from the operation 

of the business for the preceding calendar month. These reports shall 

show such reasonable detail and breakdown as may be required by Lessor,

Within ninety (90) days after the end of each fiscal year of 

Lessee during the term of this Lease or any extension thereof. LesseeFXHIRITR Contract 2018-196-COS
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shall submic to Lessor a detailed statement of gross receipts 'derived 

from business transacted on the Scottsdale Municipal Airport for 

the preceding year. Lessee, at his own expence, shall supply all 

record forms in a type, style, and form satisfactory to Lessor.

XIV - AUDIT

Lessor shall have the right during each calendar year of 

this Lease to require an audit of Lessee's records pertaining to its 

operation on the Airport. The- cost of said audit shall be borne 

by Lessor unless the results of such audit reveal a discrepancy 

of more than five (5) percent between gross receipts reported in 

accordance with Clause XII and the gross receipts as determined by 

audit for any twelve-month period. In case of such discrepancy; 

the full cost of the audit shall be borne by Lessee.

XV - RATES, RENTALS, AND OTHER CHARGES

Lessee shall furnish Lessor with a complete schedule of 

all prices for each unit or service to be charged to the general 

public. Lessee agrees to charge fair, reasonable, and not unjustly 

discriminatory prices for each unit or service.

XVI - MONTHLY REPORTS

, Lessee shall, within fifteen (15) days after commencement 

of the term of this Lease, submit a written report to Lessor's 

Airport Director listing all aircraft located on the Demised Premises. 

Said report shall be prepared on a form supplied by.Lessor, and 

include aircraft make, model, registration number, owner's name, 

address, and telephone number.
Lessee further agrees that by the tenth (10th) day of 

each month to submit a list showing any additions to, or deletions 

from the above mentioned report.

Lessee shall also submit a list of all Lessee's employees 

who are employed at the Scottsdale Mmiicipal Airport, within fifteen 

(15) days of the commencement of this Lease. Said list shall be 

prepared on a form supplied by Lessor and include the employee's 

name, address, and telephone number, Any changes in this list shall 

be reported in writing to the Lessor's Airport Director within five 

(5) days after the date such change takes place.

EXHIBIT B 
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XVII - USE OF PUBLIC AIRPORT FACILITIES

Lessee is granted the non-exclusive use of all public 

Airport facilities including, but not limited to, taxiways, runways, 

aprons, navigational aids, and facilities relating thereto for 

purposes of landings, take-offs, and taxiing of Lessee's and 

Lessee's tenants' aircraft. All such use shall be in accordance 

with the laws of the United States of America, the State of 

Arizona, and the rules and regulations promulgated by their 

authority with reference to aviation and air navigation, and 

in accordance with all reasonable and applicable rules,. regulations 

and ordinances of Lessor now in force or hereafter prescribed 

or promulgated by ordinance or by law.

Lessor agrees, during the term of this Lease, to operate 

and maintain the Airport and its public Airport facilities as 

a public Airport consistent with, and pursuant to, the Sponsor's 

Assurances given by Lessor to the United States Government under 

the Federal Airport Act.

XVIII - MAINTENANCE

Lessee agrees to repair and maintain all improvements 

constructed on the Demised Premises in good order and .repair, 

and to keep the said premises in a neat, clean, and orderly 

condition. This includes, but is not limited to, the prevention 

of the acctimulation of any refuse or waste materials which might 

be or constitute a fire hazard or a public or private nuisance.

If after written notice from Lessor's Airport Director the Lessee 

fails within thirty (30) days to make repairs or maintenance, 

the Lessor may cause to have such repair and maintenance made, 

and add the cost thereof, to the rent■thereafter accruing. If said 

costs are not paid promptly by Lessee, this Lease shall be deemed 

to be in default, and Lessor shall be entitled to all legal remedies 

provided hereunder.

-8-

exhibit b Contract 2018-196-COS 
Page 8 of 22



XIX - INSPECTION

Lessor's Airport Director, or his authorized representative 

shall have the right at all reasonable times to inspect the_ subject 

premises to determine if the provisions of this Lease are being 

complied with.

XX - ASSIG^JNENT-SUBLETTING-ENCUMBERING 

Lessee may sublet or assign this Lease to a corporation 

in which Lessee is the principal stockholder so long as Lessee 

remains personally liable thereon; but any other mortgage, pledge, 

hypothecation, encumbrance, subletting, or assignment of Demised 

Premises or any part thereof, except the month-to-month rental 

of individual "T" hangars and or shelters shall first 

approved in writing by Lessor. Lessor shall not unreasonbly 

refuse to grant such written consent. Any such transfer without 

said approval, whether voluntary or involuntary, shall be void 

.and shall confer no right of occupancy upon said assignee or 

purchaser.

For the purpose of this Lease, any tenant of Lessee 

occupying three (3) or more hangar spaces shall be considered a 

sublessee and must have the approval of Lessor as provided 

hereinabove.

Any sublease and/or month-to-month rental agreements 

shall incorporate directly or .by reference all the provisions 

of this Lease.

XXI - DEFAULT IN TERMS OF THE LEASE BY LESSEE

Should Lessee default in the performance of any covenant, 

condition or agreement contained .herein, and such default is 

not corrected within thirty (30) days after written notice to 

it by Lessor's Airport Director, Lessor may declare this Lease 

and all rights and interest created thereby to be terminated,

XXII - SURRENDER OF POSSESSION 

Upon the expiration or other termination of this 

agreement, ■'Lessee's right to use the premises, facilities.

EXHIBIT B 
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rights, licenses, services and privileges herein leased shall 

cease .and Lessee shall forthwith upon such expiration or 

termination surrender the same and leave the premises in good 

condition except for normal wear or tear. Title to all con­

struction and installation of Lessee shall pass to the Lessor 

as provided herein.

XXIII - UTILITY SERVICE CHARGES 

Lessee shall pay for al’l utilities used in its operation 

at the Airport and such utilities will be on the basis of metered 

charges.

XXIV - SIGNS

Lessee agrees not to construct nor maintain upon the 

outside of any improvements on Demised Premises any advertising 

signs except those approved in writing by the Lessor. All 

signs installed by Lessee shall conform to the requirements of 

the City of Scottsdale.

. ■ XXV UNLAWFUL USE

Lessee agrees no improvements shall be erected, placed 

upon, operated nor maintained on the leasehold premises, nor 

shall business be conducted or carried on thereon in violation of 

the terms of this Lease, or any regulation, order of laws, statutes, 

by-laws or ordinance of any governmental agency having jurisdiction 

thereover.

XXVI - RESERVATIONS TO LESSOR 

The leased premises are accepted by Lessee subject to 

any and all existing easements or other encumbrances; and Lessor 

shall have the right to install, lay, construct, maintain, repair, 

and operate such sanitary sewers, drains, storm water sewers, 

pipelines, manholes, connections; water, oil and gas pipelines; 

and telephone and telegraph power lines, and such other appliances 

and appurtenances necessary or convenient to use in connection 

therewith, over, in, upon, through, across, and along the leased

EXHIBIT B
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premise or any part thereof, as will not interfere with Lessee’s 

operations hereunder, and to enter thereupon for any and all 

such purposes. Lessor also reserves the right to grant franchises, 

easements,' rights of way, and permits in, over, and upon, along, 

or across any and all portions of said leased premises as Lessor 

may elect so to do, provided, however, that no right of the 

Lessor provided for in this paragraph shall be so exercised as 

to interfere unreasonably with Lessee's operations hereunder, or 

impair the security of any secured creditor of Lessee.

Lessor agrees that any rights granted to any parties 

by reason of this clause shall contain provisions that the surface 

shall be"restored to its original condition upon the completion 

of any construction. Lessor further agrees that should the granting 

of these rights temporarily interfere with the us.e of any or all 

of the Demised Premises by Lessee that the rental shall be 

reduced in a proportion to the amount said interference bears 

to the total use of the Demised Premises.

XXVII - HOLD HARMLESS
Lessee shall indemni.fy and save harmless Lessor, its 

officers, agents, and employees,■from and against any and all 

claims, suits, actions, costs, counsel fees, expenses, judgments, 

or decrees, demands, loss or liability of any kind or,nature which 

Lessor, its officers, agents, and employees may sustain or incur 

or which may be imposed upon them or any of them for injury to, 

or death of, persons; or damage to property arising out of or 

in any manner connected with the negligence or lack of care of 

Lessee, its officers,- agents or employees in use of the Demised 

Premises, including the use of the Scottsdale Municipal Airport 

and its facilities.

XXVIII - PUBLIC LIABILITY INSURANCE

As a condition precedent to the effectiveness of this 

Lease, Lessee shall procure and maintain in full force and 

effect during the term of this Lease, a policy or policies of

EXHIBIT B Contract 2018-196-COS 
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public liability and property damage insurance from a company 

or companies authorized.to do business in the State of Arizona 

with minimum coverage of $500,000 for death or bodily injury,- 

or loss sustained by any one persons in any one occurrence, 

$1,000,000 for death or bodily injury, or loss sustained by 

more than one person in any one occurrence, and $250,000 for 

loss by damage or injury to property in any one occurrence.

Lessee shall cause to be attached to said policy of insurance 

an endorsement reciting paragraph XXVII of this Lease. The 

policy shall also either contain a provision providing for a 

broad form of contractual liability including leases, or 

there shall be attached thereto an endorsement providing for 

such coverage. The policy shall further provide that the 

same shall not be cancelled until a 10-day written notice of 

cancellation has been served upon the Safety and Risk Manager of 

Lessor. Lessee shall deliver said policy, of insurance or certified 

copy thereof, to the Safety and Risk Manager of Lessor for 

approval as to sufficiency. Lessor's Safety and Risk Manager 

shall approve or disapprove said policy within fifteen (15) 

days of its submission.

The procuring of such policy of insurance cannot be 

construed to be a limitation upon Lessee's liability or as a full ■ 

performance on its part of the indemnification provisions of 

this Lease; Lessee's obligation being, notwithstanding said 

policy of insurance, for the full and total amount of any damage, 

injury or loss caused by the negligence or neglect connected 

with the operation under this Lease.

XXIX - HANGAR-KEEPER'S LIABILITY INSURANCE

Lessee shall maintain in full force for the term of 

this Lease a policy or policies of standard hangar-keep liability 

insurance, or in-flight hangar-keeper liability insurance or 

bailee liability insurance, from a company or companies aut'norized 

to do business in the State of Arizona, as may be required under 

the uses conducted under the Lease.

EXHIBIT B -12-
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Said standard hangar-keeper liability policy or 

policies shall have a tniiiimum coverage of $250,000 for any one 

aircraft and $500,000 for loss in any one occurrence.

The in-flight hangar-keeper policy or policies shall 

have a minimum coverage of $100,000 for any aircraft in any one 

occurrence.
The bailee liability policy or policies shall have 

a minimum coverage of $100,000.

Lessee shall deliver said policy or policies of insurance 

or certified copies thereof to the Safety and Risk Manager for 

approval as to sufficiency. Lessor's Safety and Risk Manager 

shall approve or disapprove said policy or policies within 

fifteen (15) days of submission.

XXX - FIRE INSURANCE

Lessee shall maintain in full force fire insurance with 

extended coverage on the Demised Premises to the extent of eighty 

(80) percent of the insurable value of the buildings.

XXXI - DESTRUCTION OF PREMISES

If the Demised Premises or any part thereof are damaged 

or destroyed by reason of any cause whatsoever. Lessee may either:

1, ' Within thirty (30) days commence and diligently

pursue to completion the repair or reconstruction 

of the Demised Premises, and this Lease shall 

remain in full force and effect; or

2. Terminate this Lease upon thirty (30) days 

written notice, and return the Demised Premises 

to the condition existing at the time of the 

commencement of this Lease.

XXXII - ABANDONMENT

If Lessee shall abandon or be dispossessed by process 

of law or otherwise, any personal property belonging to Lessee 

and left on the premises sixty (60) days after such abandonment 

or disposseS;pion shall be deemed to have been transferred to 

Lessor; and Lessor shall have the right to remove and to dispose 

of the same without liability to account therefor to Lessee or
to any person claiming under Lessee. Contract 2018-196-COS
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XXXIV - TEKtHNATION

In the event the Lessor should require the Demised 

Premises In connection with the future expansion and/or operation 

of the Airport, Lessee may, upon ninety (90) days written notice, 

cancel this Lease. Should the Federal Government or any other 

governmental agency assume control of the Airport or any 

portion thereof in a manner that would preclude Lessee from 

operating under the terms of the Lease, or should the City of 

Scottsdale alter their development of the Airport from that 

shown on the attached Exhibit "B" in a manner that would preclude 

Lessee from operating under the terras of this Lease, Lessor 

will, upon written request from Lessee, cancel this Lease or 

extend the term of this Lease for the period of time Lessee's 

operation is so precluded, and no rent shall accrue during said 

period.

If this Lease is cancelled under the provisions of 

this clause. Lessor will be obligated to pay to Lessee the then 

. L-.ce, fair market value, or the original construction cost 

less depreciation at the rate of four (4) percent per year from 

the date of completion, whichever is greater, of all Lessee- 

owned improvements located on the Demised Premises, and at such 

time all such improvements shall become the property of Lessor, 

Fair market value of the improvements in place shall be determined 

in the following manner:

EXHIBIT B
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1. Within thirty (30) days after service of written 

notice to cancel, the parties hereto may mutually 

agree upon the fair market value of the improvements.

If an agreement is not reached during the above- 

mentioned thirty (30) day period, Lessor and Lessee 

shall each select an acceptable qualified real, 

estate appraiser, and the two chosen shall select

a third qualified real estate appriaser. Lessor 

shall, upon selection of the appraisers, immediately 

fix a time and place for a conference between the 

■ parties and the appi'aisers. Said conference shall 

be for the purpose of agreeing upon the general ' 

instructions to be given the appraisers.

2. The appraisers selected by Lessor and Lessee shall, 

within forty-five (45) days after receiving their 

instructions deliver their- fully-documented written 

appraisals to the third appraiser, who will analyze 

said appraisals, conduct such investigations, inter­

views, and discussions with or without the other 

appraisers or either of them as he deems necessary.

3. At a time not to exceed fifteen (15) days after 

submission of the written appraisal and at a

place the three appraisers shall name, the respective 

parties may have representatives appear and argue 

such appraisal matters as the parties deem appropriate. 

Within five (5) days after such time, the appraisers 

shall make a final written determination of the 

fair market value of the improvements located on 

the Demised Premises.

4. If the appraisers are unable to agree, then the 

final determination shall be made by the third 

appraiser.

5. Lessee and Lessor shall pay the cost of the appraiser 

chosen by them and' equally share the cost of the third.

_ EXHIBIT B Contract 2018-196-COS 
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XXXV - TAXES AND ASSESSMENTS 

All taxes and assessments which become due and payable 

upon the Demised Premises or upon fixtures, equipment, or other 

property constructed thereon, shall be the full responsibility 

of Lessee, and he shall cause said taxes and■assessments to be 

paid promptly.

XXXVI - HOLDING OVER

In the event Lessee shall hold over after the term 

herein created, then such holdings shall be a tenancy from month 

to month only and governed by the same conditions and covenants 

contained in this Lease.

XXXVII - NOTICES

All notices given, or to be given, by either party 

to the other, shall be given in writing and shall be addressed 

to the parties at the addresses hereinafter .set forth at such 

other address as the parties may by written notice hereafter 

designate.

TO: LESSOR TO LESSEE:

Airport Director 
City of Scottsdale 
Scottsdale Municipal Airport 
3939 Civic Center Plaza 
Scottsdale, Arizona 85251

EXHIBIT B Contract 2018-196-COS 
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XXXIII - AHENOHI'NTS TO BE IN WRITING 

This Lease sets forth all of the agreements and under­

standings of the-parties and is not subject to modification except 

in writing.

XXXIX - SUCCESSORS IN INTEREST

The covenants herein contained shall, subject to the 

provisions as to assignment, apply to and bind the heirs, successors, 

executors, administrators, 'and .assigns of all the parties hereto; 

and all of the parties hereto shall be jointly and severally 

liable hereunder.

XL - FORCE MAJEURE

If either party hereto shall be dela.yed or. prevented 

from the performance of any act required hereunder by reason of 

acts of God, strikes, lockouts, labor troubles, inability to

procure materials, restrictive governmental■laws or regulations

or other cause without fault and beyond.the control of the party 

obligated (financial inability excepted), performance of such 

act shall be excused for the period of the delay; and the period 

for the performance of any such act shall be extended for a 

period equivalent to the period of such delay, provided, however, 

nothing in this Section shall excuse Lessee from the prompt 

payment of any rental or other charge required.of Lessee here­

under except as may be expressly provided elsewhere in this 

Lease.

XLI - PARTIAL INVALIDITY

If any term, covenant, condition, or provision of 

this Lease is held by a court of competent jurisdiction to be 

invalid, void, or unenforceable, the remainder of the provisions 

shall remain in full force and effect and shall in no way be 

affected, impaired, or invalidated thereby.

XLII - MARGINAL CAPTIONS
The various headings and numbers herein and the 

grouping of the provisions of this Lease into ,separate sections

EXHIBIT B
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and paragraphs are for the purpose of convenience only and shall 

not be considered a part hereof.

XLIII - AMENDMENT

The parties acknowledge that lessee has not yet obtained

financing for the construction of the proposed development. Les- ,

sor agrees that it will permit the amendment or modification of "<1 ''
except subordination of Lessor's interest in the underlying 

this agreement to conform with any reasonable requirement/imposed fee

upon lessee by any reputable lender provided that the terms or

conditions of such amendment or modification shall be similar to

those then being required by institutional lenders doing business

in the metropolitan area of Phoenix, Arizona.

IN WITNESS WHEREOF, the parties hereto have caused this

Agreement to be executed as of the day and year first above written.

CITY OF SCOTTSDALE, a municipal 
corporation

W’iITiam cT Jenkin,^/ Mayor

LESSOR

ATTEST:

Fern Anderson Nell, City Clerk

APPROVED AS TO FORM:A/ ' '1
f - 'L ^ J-tM.

Jlichard Fillei/, City Att6rridy

ATTEST:

ExpirK Nov. 6, liii

LESSEE

-18-

EXHIBIT B Contract 2018-196-COS 
-y-EaseJ.BJ2f 22

V • ••• iS-vX



L

'y'^Vf/r.y
SECimiTY TITLE "-'NCT

Wlier recorded/ return to:
MURPHY i POSNER (KBB)
1500 TowneHouse Tower 
Phoenix, Arizona 85013
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1

■h4

V I'
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?;72'77Z

Air J U;-:

FIRST AMENDMENT OF 
LEASE AGREEMENT

THIS AGREEMENT made and entered into this 7A?. day 
of lR)ii4m^rf’ 1977,. by and between the City of Scottsdale, a 

municipal corporation of the State of Arizona, hereinafter 
called "Lessor", and Airport Properties, an Arizona 
Limited Partnership, hereinafter called "Lessee".

.WITNESSETH:

WHEREAS, on the 27th.day of May, 1977, Lessor entered
. I :

into an Agreement with Hal Grammer Construction Leasing, a 
partnership, hereinafter referred to as the "Lease Agreement", 
wherein Lessor leased certain land located at Scottsdale 
Municipal Airport, Scottsdale, Arizona, and

WHEREAS, on November 1, 1977, Hal Grammer Construction 
Leasing assigned its rights as Less.ee under the terms of the 
Lease Agreement to Lessee,, and

WHEREAS, Lessee desires to amend the terms of the Lease 
Agreement as provided in paragraph XLIll of■the Lease Agreement,

■ NOW, THEREFORE, the undersigned parties mutually agree 
to amend the Lease Agreement as follows:

1. Right to Mortgage.- Lessee may, from time to time 
during the term of this Lease place Mortgages upon Lessee's 
leasehold interest and the buildings and improvements to be 
erected thereon by.Lessee pursuant to the Lease Agreement without

EXHIBIT B Contract 2018-196-COS 
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SECOND AME^HENT TO LEASE AGREEMENT

•H
■ This agreement made and entered into this 6th day of August, 

1984, by and between CITY OF SCOTTSDALE, a municipal corporation of the 
State of Arizona hereinafter called Lessor and.AIRPORT PROPERTIES, an 
Arizona limited partnership hereinafter called Lessee.

VI I T N E S S E T H;
• ^

WHEREAS, on the 27th day of May, 1977, Lessor entered into an 
Agreement with Hal Grammer Construction Leasing, a partnership, ("Lease' 
Agreement") wherein Lessor leased certain'land located at Scottsdale 
Municipal Airport, Scottsdale, Arizona, and .

.'WHEREAS, on November 1, 1977, Hal Grammer Construction Leasing 
assigned its rights as Lessee under the terms of the Lease Agreement to 
Lessee, and'

;■ ■ VIHEREAS, on December 7, 197'7, Lessor and Lessee entered into 
a First Amendment o-f Lease Agreement, ("First Amendment"), and •

WHEREAS,’the Lease'Agreement was recorded in the office.of. 
the Maricopa Co’iinty Recorder in Docket 12600 be'ginning at page'492 and 
the- First Amendment was recorded in Docket’12600 beginning.at-page 519, . 
and ■ • ’

WHEREAS, Lessor-'and' Lessee desire to amend the terms of the-,’ 
Lease Agree.ment, as'-amended i-'-for-the purpose of'expanding the area'. ' 
included within the Demised Premises. ’

. now; THEREFORE, the undersigned parties mutually agree to amend 
the Lease Agreement as follows:' ■ . ..

1. The land included within the Demised-Premises shall be 
increased to include-the additional land described in Exhibit-A-attached 
hereto and made a part hereof and Lessee is authorized to construct upon 
such additional land'additional aircraft hangars. . ■ •

ATTEST;

Roy R. Pederson 
City ’Clerk •

Bett^arren, Deputy City Clerk 

APPROVED AS TO FORHy 

0
•Shdr.rCl i f f6t\c

CITY OF^ 
corpor^ion nicipalALE,/a

R7 D'rinkWater, Mayor 

LESSOR

. City Attorney
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EXHIBIT-A. • !
'.LEGAL DESCRIPflQN’ A

•That part of tho.^N.E. 1/4 of Section 11, Township 3 North 
Range 4 East, of the Gila and Saif River Base and Keridian- 
Haricopa. County,’Ari zona , being more particularly described 
as follows:

thence
thence
thence

thence

BEGINNING at the Southeast corner of Lot 93, THUNDERDIRd 
INDUSTRIAL AIRPARK No. 3A,’ as recorded in Book 160 of 
Haps, Page 8, records of HaricojJa County; ,
South 46* 04' 54" .East a distance of 75.09 feet;
South 43* 55* 06" West a distance of 130.69 feot;
North 46" 04’ 54" West a distance ol 212.21 feet to. a point
on the South line of said THUNDERBIRD INDUSTRIAL AlftPARK 
No. 3A; .
South 89® 42’ 27" East along said South line a distance of 
189.42 feet to the POINT OF BEGINNING'.

■■

< o m

V 9Hn<8Vd-WH310N01

)| ^PROPOSED EXPANSION AREA

m>

EXHIBIT B
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#

AIRPORT PROPERTIES, an Arizona . 
limited partnership,

. By AIRPORT INTERNATIONAL MANAGEMENT, 
INC., an Arizona corporation, general 
partner

STATE OF ARIZONA ) •
) ss:

COUNTY OF MARICOPA )
• V- , ^ •

Frank Rusk, President

LESSEE

On this day of August, 1984, before me personally appeared
HERBERT R.' DRINKWATER, as Mayor of the,City of Scottsdale, a municipal 
corporation. Who executed the foregoing instrument for the purposes therein 
contained. . •

IN'WITNESS WHEREOF, I hereunto set my hand and official seal.

My Commission Expires: •

nua^ CJ33^

. ••• . ■" ■ ■ Nota/y Publ ic,

. /
■■ /■■■:.

V.
A

. ' i: ■ 7

STATE'OF ARIZONA ' )
• ) ss;

COUNTY OF MARICOPA )

On this day of August, 1984, before me personally appeared
FRANK RUSK, President of-Airport International Management, Inc.,, a general 
partner of Airport Properties, ah Arizona limited partnership, who executed 
the foregoing instrument for the purposes therein'contained or. behalf of 
Airport Properties, an Arizona. 1imited partnership.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

wariccpa ccuKn'
My Cam. Expires Ja-i. 19. 1253 Notary Public

My Commission Expires:

C^/f :/ir/
EXHIBITS . 
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WHEN RECORDED RETURN TO:

CITY OF SCOTTSDALE 
ONE STOP SHOP/RECORDS 
(Gary Mascaro)
7447 East Indian School Road, Suite 100 
Scottsdale, AZ 85251

City of Scottsdale Contract No. 2018-197-COS
(Res. 11307) 

(Scottsdale Jet Center)

LEASE REPLACEMENT AGREEMENT

THIS LEASE REPLACEMENT AGREEMENT (the “Agreement”) is made and entered
into this ___day of, 2018, by and between the City of Scottsdale, an Arizona
municipal corporation (“Lessor”), and Scottsdale Jet Center Real Estate, LLC, an Arizona limited 
liability company (“Lessee”).

RECITALS

A. Lessor is the owner of the Scottsdale Airport (the “Airport”) located northeast of 
the intersection of Scottsdale Road and Thunderbird Road in Maricopa County, Arizona.

B. The Airport includes certain real property (the “Premises”) comprising two parcels 
of approximately 11.64 total acres (507,031 square feet) in the City of Scottsdale, Arizona, and 
more particularly described on Exhibit “A” attached hereto.

C. Lessor is the lessor and Lessee warrants and represents to be the lessee of a 
portion of the Premises pursuant to that certain lease agreement (the “Air Commerce Center”) 
dated July 23, 1982.

1. The Air Commerce Center Lease has been assigned and amended as
follows;

Transaction Assignor Assignee Date

First Airport Properties Airport Properties Phase II Limited
Amendment Phase II Partnership
to Lease

March 5, 1984

16876912v3 Page 1 of 6 Contract No. 2018-197-COS
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Transaction Assignor Assignee Date

Deed, Bill of Airport Properties Air Commerce Center, L.L.C. January 6, 1994
Sale and Phase II Limited
Assignment Partnership

Deed, Bill of Air Commerce Pleasant Country Limited Partnership April 10, 1995
Sale and Center, L.L.C.
Assignment
[(50%)
Interest]
Deed, Bill of Pleasant Country Air Commerce Center, L.L.C. June 5, 1995
Sale and Limited
Assignment Partnership
[(50%)
Interest]
Deed, Bill of Air Commerce Judith Kelly, as Trustee of The Kelly September 12, 1996
Sale and
Assignment
[(23.976%)

Center, L.L.C. Family Trust B

Interest]
Deed, Bill of Judith Kelly, as Pleasant Country Limited Partnership September 20, 1996
Sale and Trustee of The
Assignment Kelly Family Trust
[(23.976%) B
Interest]
Deed, Bill of Pleasant Country Air Commerce Center, L.L.C. June 11, 1997
Sale and Limited
Assignment
[(23.976%)

Partnership

Interest]
Lease Airport Properties Scottsdale Jet Center Real Estate,
Assignment, L.L.LP. LLC
Assumption, 
Consent and 
Estoppel

Amendment Parties Date Recording Data

First Amendment to Lease 
Agreement

City of Scottsdale, 
Airport Properties 
Phase II, Airport 
Properties Phase II 
Limited Partnership

March 5,1984 Document 84 101383, 
M.C.R.
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2. No other amendments have been made to the Air Commerce Center
Lease.

D. Lessor is the lessor and Lessee warrants and represents to be the lessee of a 
portion of the Premises pursuant to that certain lease agreement (the “Greenway Shades and 
Hangars”) dated May 27, 1977 and recorded December 15, 1977 at Docket 12600, pages 492- 
513 of the public records of Maricopa County, Arizona.

1. The Greenway Shades and Hangars Lease has been assigned and 
amended as follows:

Transaction Assignor Assignee Date
Assigned rights to Airport Hal Grammar Airport Properties November 1, 1977
Properties Construction

Amendment 

First Amendment

Parties

City of Scottsdale, Airport 
Properties

Date

December 7, 1977

Recording Data 
December 15, 1977 
Docket 12600 
Pages 519-526

Second Amendment City of Scottsdale, Airport August 6, 1984 
Properties

July 15, 1988 
Document No. 
88 347695

E. Lessee desires to surrender the leaseholds under the Air Commerce Center 
Lease, and Greenway Shades and Hangars Lease, as amended, and all rights related thereto 
(collectively, the “Old Leases”) in exchange for a new lease (the “Scottsdale Jet Center Lease”, 
Contract No. 2018-193-COS) upon the Premises.

F. Lessor and Lessee have mutually determined that their respective interests will 
be better served by accomplishing the transaction set forth in this Agreement.

G. Lessee desires to operate the Premises as a full service fixed base operator, 
subject to the requirements of this Agreement, the Scottsdale Jet Center Lease, and any 
applicable Federal Aviation Administration and City of Scottsdale Airport Rules and Regulations.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable 
consideration. Lessor and Lessee agree as follows:

1 Recitals. The foregoing recitals are incorporated into this Agreement.

2 Old Leases Terminated. Except as set forth in Section 7.1 below, the Old Leases are 
hereby completely and irrevocably terminated as of(the “Termination Date”). 
The Old Leases shall continue to be enforceable according to their respective terms until the 
Termination Date, when they shall automatically terminate without further act of the parties.

3 Scottsdale Jet Center Lease. Immediately upon execution of this Agreement, Lessor 
and Lessee shall enter into and execute the Scottsdale Jet Center Lease in the form attached 
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hereto as Exhibit “B”. The Scottsdale Jet Center Lease shall be effective and become operative 
as of.

4 Lessee’s Prior Assignees. Lessee warrants and represents that it has not assigned any of 
the tenant’s interests under the Old Leases.

5 Recording. Within ten (10) days after the effective date of the Scottsdale Jet Center 
Lease, Lessee shall cause this Agreement to be recorded in the office of the Maricopa County 
Recorder.

6 Remedies. Lessee’s failure to perform under this Agreement is also a default under the 
Scottsdale Jet Center Lease.

7 Miscellaneous.

7.1 Survival. All provisions of this Agreement shall survive the execution and delivery 
of this Agreement, all conveyances contemplated by this Agreement, and the rescission, 
cancellation, expiration or termination of this Agreement for any reason. This Agreement does 
not release the various “Lessees" under the Old Leases from any of their respective obligations 
and liabilities arising under the Oid Leases or from any of their respective warranties and 
indemnities under the Old Leases, insofar as the Old Leases provide that such obligations, 
liabilities, warranties and indemnities survive termination of the Old Leases.

7.2 Amendments. This Agreement may not be amended except by a formal writing 
executed by all of the parties.

7.3
Agreement.

Time of Essence. Time is of the essence in each and every provision of this

7.4 Integration. This Agreement (including the exhibits attached hereto) and the 
Scottsdale Jet Center Lease (including the exhibits attached thereto) constitutes the entire 
agreement between the parties with respect to terminating the Oid Leases and creating the 
Scottsdale Jet Center Lease. This Agreement supersedes any prior agreement, understanding, 
negotiation, draft agreements, discussion outlines, correspondence and memoranda or 
representation regarding those matters and the Premises.

7.5 Exhibits. All exhibits attached hereto as specified herein are hereby incorporated 
into and made an integral part of this Agreement for ail purposes.

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

[signatures appear on the following page]
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EXECUTED as of the date first given above.

LESSEE; SCOTTSDALE JET CENTER REAL 
ESTATE,^H:ltrrTatj Arizona limited liability 
cc

LESSOR:

John Marchman, Managing Member

CITY OF'SC6frSDALE, 

an Arizona municipal corporation

ATTEST:
W. J. “Jim” Lane, Mayor

Carolyn Jagger, City Clerk

APPROVED AS TO FORM:
OFFICE OF THE CITY ATTORNEY

Ifi/iiuiyj i—.
Bruce Washburn, City Attorney
By: Michael Hamblin, Assistant City Attorney

Gary P. Mascaro, Aviation Director
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STATE OF ARIZONA )
) ss.

County of Maricopa )
The foregoing instrument was acknowledged before me this ) ^ ^day of 

2018, by John Marchman, Managing Partner of Scottsdale Jet Center Real 
Estate, LLC an Arizona limited liability company.

My Commission Expires:
Notary Public

THOMAS E MUIR
NOTARY PUBLIC-STATE OF TEXAS

\V-COMM. EXR 02-11 -2020 
NOTARY ID 12888028-2

STATE OF ARIZONA 

County of Maricopa
) ss. 
)

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.

My Commission Expires:
Notary Public
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eUARAMIEE HUHBU; $DO»7$FT
89 434253

THAT PART Of SECTIOR 11. TOWNSHIP 3 NORTH. NANCE 4 CAST OF THE CtLA AND SALT 
RIVEN BASE AND HENlDlAH. MARICOPA COUKTT. ARI20NA. BEING MORE PARTICUIARLY 
DESCRIBED AS FOLLOWS;

BEeiNHIRG AT THE SOUTHERLY HOST CORNER OF LOT 42. THUMOERBIRO IHDUnRUl 
AIRPARK MO. 3. AS RECORDEO AT BOOK 14S OF HAPS. PAGE 26, RECORDS Of MARICOPA 
COOHTY. ARIZONA;

THEHCE NORTH 43 DEGREES SS KIMUTES 00 SECONDS EAST. ALONG THE SOUTHEASTERLY 
LINE OF SAID LOT 42. A DISTANCE OF 274.31 FEET;

THENCE SOUTH 45 DEGREES 45 HIHUTES DO SECOWS EAST. A DISTANCE DF 369.49 FEET

THENCE SOUTH 43 DEGREES 55 HINUTES OO SECONDS WEST. A DISTANCE OF 512.81 FEET

THEHCE SOUTH 00 DEGREES 39 HINNIES 54 SECONDS WEST. A DISTANCE OF 351.48 FEET;

THEHCE NORTH 09 DEGREES 20 HINUTES 05 SECONDS WEST. A DISTANCE OF 97.66 FEET
TO A POINT ON THE EAST LIRE OF TRACT B, TMINOERBIRO INDUSTRIAL AIRPARK. AS 
RECORDED AT BOOK 118 OF HAPS, PAGE 9.“tI215S55 OF MARICOPA COUNTY. ARIZONA;

THEHCE NORTH 00 DEGREES 11 HIWITES 00 SECONDS EAST, ALONG SAID EAST LINE. A 
DISTANCE OF 779.94 FEH TO THI POINT OF BEGINNING;

EXCEPT THAT PORTION DESCRIBED AS LESSOR’S PARKING AREA, MORE PARTICULARLY 
DESCRIBED AS FOUOVS:

beginning at the SOUTHERLY HOST CORNER OF LOT 42. THUHDERBIRD INDUSTRIAL 
AIRPARK HO. 3. AS RECORDED AT BOOK 145 OF MAPS, PAGE ZB. RECORDS OF MARICOPA 
COUNTY. ARUONA;

THEHCE NORTH 43 DEGREES 55 MINUTES 00 SECONDS EAST. ALOIS THE SOUTHEASTERLY 
UNE OF SAID LOT 42, A DISTANCE OF 166.81 FEET TO THE TRUE POINT OF BEGINNING 
OF THE PARCEL REBEIH BESCRIBIO;

THEHCE COHTIHUIHG NORTH 43 DEGREES 55 HINUTES 00 SECONDS EAST. ALONG SAID 
SOUTHEASTERLY LIME. A DISTANCE OF 107.50 FEH;

THEHCE SOUTH 4S DEGREES 45 WNUTCS DO SECONDS EAST, A DISTANCE OF 268.00 FUt;

THENCE SOUTH 43 DEGREES 55 HINUTES 00 SECONDS WEST. A DISTANCE OF 107.50 FEH;

THENCE NORTH 45 DE«£ES 45 HINUTES OO SECONDS WEST, A DISTANCE OF 268.00 FEH
TO THE TRUE POINT OF BEGINHIHG:

EXaPT ALL URANIUM, THORIUM, DR AKY OTHER MATERIAL WHICH IS OR MAT BE 
OETEIWIMED TO PECULIARLY ESSENTIAL TO THE PROOUCTIOM OF FISSIOMABU MATERIALS. 
WHETHER OR «)T OF COtWERUAL WALYl, AS RESERVED IN PATENT FROM TIS UNITED

Exhibit "A" - Legal Description, Air Commerce Center



<^EPS
Legal Description 

SCOTTSDALE AIRPORT
PROPOSED GREENWAY HANGARS AND SHADES

THAT PORTION OF SECTIOIM 11, TOWNSHIP 3 NORTH, RANGE 4 EAST OF THE 
GILA AND SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA, MORE 
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF LOT 93, THUNDERBIRD 
INDUSTRIAL AIRPARK NO. 3A, ACCORDING TO THE PLAT RECORDED IN BOOK 160 
OF MAPS, PAGE 8, RECORDS OF MARICOPA COUNTY, ARIZONA;

THENCE SOUTH 46“04'54" EAST, A DISTANCE OF 75.20 FEET;

THENCE SOUTH 43°55'06" WEST, A DISTANCE OF 725.58 FEET;

THENCE NORTH 46'’05'00" WEST, A DISTANCE OF §05.00 FEET;

THENCE NORTH 43"54'59" EAST, A DISTANCE OF 220.61 FEET TO A POINT ON 
THE SOUTH LINE OF LOT 89 OF SAID PUT;

THENCE SOUTH 89°42'27" EAST, ALONG THE SOUTH LINE OF LOT 89 - 93 OF 
SAID PUT, A DISTANCE OF 731.92 FEET TO THE POINT OF BEGINNING.

THE ABOVE DESCRIBED BOUNDARY CONTAINS AN AREA OF 305,209 SQUARE 
FEET OF 7.01 ACRES MORE OR LESS.

WBENEOICTJ,
BAUTISTA

Exhibit "A" - Legal Description, Greenway Hangars/Shades

EPS Group, Inc. * 204S S. VIrreyard, Suite 101 * Mesa, AZ 85210 
Tel (480) S03-Z25Q • Fax (480) 503-2258
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WHEN RECORDED RETURN TO;

CITY OF SCOTTSDALE 
ONE STOP SHOP/RECORDS 
(Gary Mascaro)
7447 East Indian School Road, Suite 100 
Scottsdale, AZ 85251

City of Scottsdale Contract No. 2018-197-COS
(Res. 11307) 

(Scottsdale Jet Center)

LEASE REPLACEMENT AGREEMENT

THIS LEASE REPLACEMENT AGREEMENT (the “Agreement”) is made and entered
into this ___day of, 2018, by and between the City of Scottsdale, an Arizona
municipal corporation (“Lessor”), and Scottsdale Jet Center Real Estate, LLC, an Arizona limited 
liability company (“Lessee”).

RECITALS

A. Lessor is the owner of the Scottsdale Airport (the “Airport”) located northeast of 
the intersection of Scottsdale Road and Thunderbird Road in Maricopa County, Arizona.

B. - The Airport includes certain real property (the “Premises”) comprising two parcels
of approximately 11.64 total acres (507,031 square feet) in the City of Scottsdale, Arizona, and 
more particularly described on Exhibit “A” attached hereto.

C. Lessor is the lessor and Lessee warrants and represents to be the lessee of a 
portion of the Premises pursuant to that certain lease agreement (the “Air Commerce Center”) 
dated July 23, 1982.

follows:
1. The Air Commerce Center Lease has been assigned and amended as

Transaction Assignor Assignee Date

First Airport Properties Airport Properties Phase II Limited
Amendment Phase II Partnership
to Lease

March 5, 1984
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Transaction Assignor Assignee Date

Deed. Bill of Airport Properties
Sale and Phase II Limited
Assignment Partnership

Air Commerce Center, L.L.C. January 6,1994

Deed, Bill of
Sale and
Assignment
[(50%)
Interest]
Deed. Bill of
Sale and
Assignment
[(50%)
Interest]
Deed, Bill of
Sale and
Assignment
[(23.976%)
Interest]
Deed, Bill of
Sale and
Assignment
[(23.976%)
Interest]
Deed, Bill of
Sale and
Assignment
[(23.976%)
Interest]
Lease
Assignment, 
Assumption, 
Consent and 
Estoppel

Air Commerce 
Center, L.L.C.

Pleasant Country
Limited
Partnership

Air Commerce 
Center, L.L.C.

Judith Kelly, as 
Trustee of The 
Kelly Family Trust 
B

Pleasant Country
Limited
Partnership

Airport Properties 
LLL.P.

Pleasant Country Limited Partnership April 10, 1995

Air Commerce Center, L.L.C. June 5,1995

Judith Kelly, as Trustee of The Kelly September 12,1996 
Family Trust B

Pleasant Country Limited Partnership September 20,1996

Air Commerce Center, L.L.C.

Scottsdale Jet Center Real Estate, 
LLC

June 11,1997

Amendment Parties Date Recording Data

First Amendment to Lease City of Scottsdale, 
Agreement Airport Properties

Phase II, Airport 
Properties Phase II 
Limited Partnership

March 5, 1984 Document 84 101383, 
M.C.R.
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No other amendments have been made to the Air Commerce Center
Lease.

D. Lessor is the lessor and Lessee warrants and represents to be the lessee of a 
portion of the Premises pursuant to that certain lease agreement (the “Greenway Shades and 
Hangars”) dated May 27, 1977 and recorded December 15, 1977 at Docket 12600, pages 492- 
513 of the public records of Maricopa County, Arizona.

1. The Greenway Shades and Hangars Lease has been assigned and 
amended as follows:

Transaction Assignor
Assigned rights to Airport Hal Grammar
Properties Construction

Assignee Date
Airport Properties November 1,1977

Amendment 
First Amendment

Parties
City of Scottsdale, Airport 
Properties

Date
December 7, 1977

Recording Data 
December 15, 1977 
Docket 12600 
Pages 519-526

Second Amendment City of Scottsdale, Airport August 6, 1984 
Properties

July 15, 1988 
Document No. 
88 347695

E. Lessee desires to surrender the leaseholds under the Air Commerce Center 
Lease, and Greenway Shades and Hangars Lease, as amended, and all rights related thereto 
(collectively, the “Old Leases”) in exchange for a new lease (the “Scottsdale Jet Center Lease”, 
Contract No. 2018-193-COS) upon the Premises.

F. Lessor and Lessee have mutually determined that their respective interests will 
be better served by accomplishing the transaction set forth in this Agreement.

G. Lessee desires to operate the Premises as a full service fixed base operator, 
subject to the requirements of this Agreement, the Scottsdale Jet Center Lease, and any 
applicable Federal Aviation Administration and City of Scottsdale Airport Rules and Regulations.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable 
consideration, Lessor and Lessee agree as follows:

1 Recitals. The foregoing recitals are incorporated into this Agreement.

2 Old Leases Terminated. Except as set forth in Section 7.1 below, the Old Leases are 
hereby completely and irrevocably terminated as of(the “Termination Date”). 
The Old Leases shall continue to be enforceable according to their respective terms until the 
Termination Date, when they shall automatically terminate without further act of the parties.

3 Scottsdale Jet Center Lease. Immediately upon execution of this Agreement, Lessor 
and Lessee shall enter into and execute the Scottsdale Jet Center Lease in the form attached 
16876912V3 Page 3 of 6 Contract No. 2018-197-COS



hereto as Exhibit “B” 
as of____________

The Scottsdale Jet Center Lease shall be effective and become operative

4 Lessee’s Prior Assignees. Lessee warrants and represents that it has not assigned any of 
the tenant’s interests under the Old Leases.

5 Recording. Within ten (10) days after the effective date of the Scottsdale Jet Center 
Lease, Lessee shall cause this Agreement to be recorded in the office of the Maricopa County 
Recorder.

6 Remedies. Lessee’s failure to perform under this Agreement is also a default under the 
Scottsdale Jet Center Lease.

7 Miscellaneous.

7.1 Survival. All provisions of this Agreement shall survive the execution and delivery 
of this Agreement, all conveyances contemplated by this Agreement, and the rescission, 
cancellation, expiration or termination of this Agreement for any reason. This Agreement does 
not release the various “Lessees" under the Old Leases from any of their respective obligations 
and liabilities arising under the Old Leases or from any of their respective warranties and 
indemnities under the Old Leases, insofar as the Old Leases provide that such obligations, 
liabilities, warranties and indemnities survive termination of the Old Leases.

7.2 Amendments. This Agreement may not be amended except by a formal writing 
executed by all of the parties.

7.3
Agreement.

Time of Essence. Time is of the essence in each and every provision of this

7.4 Integration. This Agreement (including the exhibits attached hereto) and the 
Scottsdale Jet Center Lease (including the exhibits attached thereto) constitutes the entire 
agreement between the parties with respect to terminating the Old Leases and creating the 
Scottsdale Jet Center Lease. This Agreement supersedes any prior agreement, understanding, 
negotiation, draft agreements, discussion outlines, correspondence and memoranda or 
representation regarding those matters and the Premises.

7.5 Exhibits. All exhibits attached hereto as specified herein are hereby incorporated 
into and made an integral part of this Agreement for all purposes.

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

[signatures appear on the following page]
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EXECUTED as of the date first given above.

LESSEE: SCOTTSDALE JET CENTER REAL
ESTATE/^iTXT~Bn Arizona limited liability

John Marchman, Managing Member

LESSOR: CITY O^'SCOTTS DALE.
an Arizona municipal corporation

ATTEST:

By:
W. J. “Jim” Lane, Mayor

Carolyn Jagger, City Clerk

APPROVED AS TO FORM: 
OFFICE OF THE CITY ATTORNEY

Bruce Washburn, City Attorney
By: Michael Hamblin, Assistant City Attorney

Gary P. Mascaro, Aviation Director
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STATE OF ARIZONA )
) ss. 
)County of Maricopa

The foregoing instrument was acknowledged before me this J ^ ^day of 

2018, by John Marchman, Managing Partner of Scottsdale Jet Center Real 
Estate, LLC an Arizona limited liability company.

My Commission Expires;

STATE OF ARIZONA

County of Maricopa

)
)ss,
)

Notary Public

THOMAS E MUIR 
NOTARY PUBLIC-STATE OF TEXAS 

l,V-OW COMM. EXR 02-11-2020 
NOTARY ID 12688026-2

The foregoing instrument was acknowledged before me this day of

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

My Commission Expires:
Notary Public
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GOARAMTEE HUHBtft; 90083797 89 434253

7HAT PART OE SEtTlOK U , TOHHSHIP 3 KOMtt. RAKCE A EAST OF THE SlLA AKD SALT 
RIVEfi BASE AMD HEtilDlAJI, HARICOTA COUHTT. ARI70HA, BEIKG MORE PARTICULARLY 
DESCRIBED AS FOUOWS;

BEeiHHIHG AT THE SOUTHERLY HOST COHHER OF LOT 42. inUMOERBIRD IHDUnRIAL 
AIRPARK HO. 3, AS RECORDED AT BOOK 145 Of HAPS. PAGE 28, RECORDS Of MARICOPA 
CQUHIY, ARUOHA;

THEHCE HORTH 43 OERREES SS KIHUTES 00 SECONDS EAST, ALONG THE SOUTHEASTERLY 
LIRE OF SAID LOT 42, A DISTANCE OF 274.31 FEH;

THEHCE SOUTH 45 DEGREES 45 HtHUTCS 00 SECONDS EAST. A DISTANCE Df 369.49 FEET;

THEHCE SOUTH 43 DEGREES BS HIHUIES 00 SECONDS UEST, A DISTANCE QE SI2.8I fEH;

THEHCE SOUTH DO DEGREES 39 MINUTES 54 SECONDS VEST, A DISTANCE OF 351.46 FEET;

THEHCE HORTH 89 DEGREES 20 MINUTES 06 SECONDS MEST. A DISTANCE DF 97.66 FEET
TO A POINT OH THE EAST LIRE OF TRACT R, THUNOERaiRO INDUSTRIAL AIIIPARK. AS 
RECORDED AT BOOK US OF HAPS, PAGE 9,"'^!!^.sS OF MARICOPA COUNTY. ARIZONA;

THEHCE NORTH 00 DEGREES 11 MINUTES 00 SECONDS EAST, ALONG SAID EAST LIKE. A 
DISTANCE OF 779.94 FEET TO TW POINT OF 8E61NHIH6;

EXCEPT THAT PORTION DESCRIBED AS LESSOR’S PARKING AREA, MORE PARTICULARLY 
DESCRIBED AS FOLLDHS;

BEGINNING AT THE SOUTHERLY HOST CORNER OF LOT 42, TNUHGERBIRO INDUSTRIAL 
AIRPARK HO. 3. AS RECORDED AT BOOK 145 OF MAPS, PAGE 28. RECORDS OF MARICOPA 
COUNTY. ARIZONA;

THEHCE KORTH 43 DEGREES S5 MINUTES 00 SECONDS EAST. ALONG THE SOtflHEASTERLY 
UNE OF SAM LDT 42, A DISTANCE OF 166.81 FEEI TO THE TRUE POINT OF BEGINNING 
OF THE PARCEL REREIH DESCRIBED;

THEHCE COHTIHUIKG HORTH 43 DEGREES 55 MINUTES 00 SECONDS EAST. ALONG SAID 
SOUTHEASTERLY LINE. A DISTANCE OF 107,50 FEH;

THEHCE SOUTH 45 DEGREES 45 HIHUTCS DO SECONDS EAST, A DISTMCE Of 268.00 FEET;

THENCE SOUTH 43 DEGREES 55 MIKUTES 00 SECONDS HtST, A DISTANCE OF 107.50 FECT;

THEHCE HORTH 45 DEGREES 45 MINUTES DO SECONDS VEST. A DISTANCE Of 26B.00 FECT
TO THE TRUE POINT OF BEGINNING;

EXCEPT ALL URANIUM. THORIUM, OR AHY OTHER MATERIAL WHICH IS OR MAY DC 
QETERNINED TO PECULIARLY ESSENTIAL 10 THE PROOUCTIOH OF FISSIONABU MATERIALS, 
MHETHER OR NOT OF COWEBCIAL VALYE, AS RESERVED IH PATEHT FROM THE UHITEO
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<S.EPSV GROUP
Legal Description 

SCOTTSDALE AIRPORT
PROPOSED GREENWAY HANGARS AND SHAPES

THAT. PORTION OF SECTION 11, TOWNSHIP 3 NORTH, RANGE 4 EAST OF THE 
GILA AND SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA, MORE 
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF LOT 93, THUNDERBIRD 
INDUSTRIAL AIRPARK NO. 3A, ACCORDING TO THE PLAT RECORDED IN BOOK 160 
OF MAPS, PAGE 8, RECORDS OF MARICOPA COUNTY, ARIZONA;

THENCE SOUTH 46“04'54" EAST, A DISTANCE OF 75.20 F^;

THENCE south 43°S5'06" WEST, A DISTANCE OF 725.58 FEET;

THENCE NORTH 45'’05'00" WEST, A DISTANCE OF 605.00 FEET;

THENCE NORTH 43°54'59" EAST, A IISTANCE OF 220.61 FEET TO A POINT ON 
THE SOUTH ONE OF LOT 89 OF SAID PLAT;

THENCE SOUTH 89°42'27" EAST, ALONG THE SOUTH UNE OF LOT 89 - 93 OF 
SAID PLAT, A DISTANCE OF 731.92 FEET TO THE POINT OF BiGlNNING.

is
I
Ii

THE ABOVE DESCRIBED BOUNDARY CONTAINS AN AREA OF 305,209 SQUARE 
FEET OF 7.01 ACRES MORE OR LESS.

/ .

57382 OI'BENEOICTJ,*
BAUTISTA
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EPS Group, Inc,» 204S S. Vineyard, Suite 101 * Mesa, AZ 85210 
Tel (480) 503-2250 * Fax (480) 503-2258
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WHEN RECORDED RETURN TO:
CITY OF SCOTTSDALE 
ONE STOP SHOP/RECORDS 
(Gary Mascaro)
7447 East Indian School Road, Suite 100 
Scottsdale, AZ 85251

City of Scottsdale Contract No. 2018-193-COS
(Resolution No. 11307) 
(Scottsdale Jet Center)

LEASE AGREEMENT

THIS LEASE AGREEMENT (the “Agreement”) is made and entered into this
of, by and between the City of Scottsdale, an Arizona municipal corporation 
(“Lessor”), and Scottsdale Jet Center Real Estate, an Arizona limited liability company 
(“Lessee”).

RECITALS

A. Lessor is the owner of the Scottsdale Airport (the “Airport”) located northeast of 
the intersection of Scottsdale Road and Thunderbird Road in Maricopa County, Arizona.

B. The Airport includes certain real property (the “Premises”) comprising two parcels 
in the City of Scottsdale, Arizona, consisting of the Air Commerce Center Parcel of 
approximately 7.29 total acres (317,620 square feet) as described in Exhibit “A” attached hereto, 
and the Greenway Hangars and Shades Parcel of approximately 7.01 total acres (305,209 
square feet) as described in Exhibit “B” attached hereto.

C. Lessor holds fee title and various other interests in the Premises subject to 
various documents recorded in the office of the Maricopa County Recorder as of the date of this 
Agreement (collectively, the “Site Documents”).

D. The Premises includes certain office and hangar facilities as well as T-Shades 
and Hangars and an underground fuel farm made available for lease hereunder. As a part of this 
Agreement, Lessee will be granted the non-exclusive use of the aircraft parking apron located 
directly in front of the leased Premises.

E. Lessee desires to construct and operate all improvements necessary for 
convenient use of the Premises as a full service fixed base operator (collectively the “Project”) 
upon the Premises as depicted on the drawings (collectively, the “Site Plan”) attached hereto as 
Exhibit “C” (relating to the Air Commerce Center Parcel) and Exhibit “D” (relating to the 
Greenway Hangars and Shades Parcel), subject to the requirements of this Agreement.

Page 1 of 52
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Exhibit B, Contract No. 2018-197-COS 
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F. Subject to the terms and conditions of this Agreement, Lessee shall construct the 
various improvements in three phases comprising the Project upon and adjacent to the 
Premises as depicted on the Site Plan under the conditions set forth herein.

NOW, THEREFORE, for and in consideration of the foregoing, the amounts 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:

I. RECITALS

1.0 Recitals. The foregoing recitals are incorporated into this Agreement.

II. PREMISES

2.0 Premises. Lessee’s rights to use the Premises are limited as follows:

2.1 Reservation. Lessor specifically reserves to itself and excludes from this 
Agreement a non-exclusive easement (the “Reserved Easement”) over the entire Premises for 
the exercise of all of Lessor’s rights under this Agreement and for any and all purposes that do 
not materially interfere with Lessee’s lawful conduct of the Permitted Uses under this 
Agreement. The Reserved Easement does not give the general public or any other Airport 
tenant (or the employees, vendors, or contractors of any other Airport tenant) a right to enter 
upon the Premises. Without limitation, the Reserved Easement also includes:

2.1.1 An underground utility easement.

2.1.2 A non-exclusive easement for pedestrian and vehicular access upon 
all vehicular, aircraft and pedestrian driveways, plazas, sidewalks, and maneuvering areas 
existing from time to time.

2.1.3 The right to install antennas utilized for airport operations upon the 
roofs of the buildings. Lessor shall not install, operate or allow use of equipment, methodology 
or technology for its antennas at the Premises that may or would interfere with the optimum 
effective use or operation of Lessee’s antennas now or hereafter at the Premises. Lessee shall 
have the right to reject antennas which are visible from the parking spaces within the Premises 
or which interfere with other permitted uses of the roofs by Lessee and cannot be reasonably 
accommodated by such uses.

2.2 Public Agency Access. Lessor reserves the right for other public agencies and 
Lessor to enter the Premises or any part thereof at all reasonable times, for the purposes of 
reconstruction, maintenance, repair or service of any public improvements or public facilities 
located within or without the Premises. Any such entry shall be made only after reasonable 
notice to Lessee, and after Lessor or the other public agency has agreed to be responsible for 
any claims or liabilities pertaining to any entry. Any damage or injury to the Premises or to the 
part thereof resulting from such entry shall be promptly repaired at the sole expense of the 
public agency responsible for the entry. Such reserved rights do not include the interior space 
of any buildings that Lessee may construct upon the Premises. Lessor or the other public 
agency shall take commercially reasonable steps to minimize any disruption of the conduct of 
business on the Premises caused by the construction, reconstruction, repair, operation, 
maintenance and replacement of such improvements and facilities.
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Exhibit B, Contract No. 2018-197-COS 
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2.3 Rights in Adjacent Premises. Lessee’s rights are expressly limited to the real 
property defined as the “Premises” in this Agreement. Without limitation, in the event any public 
right-of-way or other public or private property adjacent to the Premises is owned, dedicated, 
abandoned or othen/vise acquired, used, improved or disposed of by Lessor, such property shall 
not accrue to this 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 of such right-of-way or other property.

2.4 Variation in Area. In the event the Premises consist of more or less than any 
stated acreage, this Agreement shall nevertheless continue and Lessee’s obligations hereunder 
shall not be increased or diminished.

2.5 Condition of Title. Lessee’s rights hereunder are subject to all covenants, 
conditions, restrictions, easements, agreements, liens, reservations and encumbrances upon, 
and all other recorded or unrecorded conditions of title to, the Premises. Lessee has obtained 
any title insurance or information Lessee deems appropriate. Lessor does not warrant its own 
or Lessee’s title to the Premises. Lessee’s rights hereunder are further subject to all present 
and future building restrictions, regulations, rules, 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 Premises or Lessee’s use thereof.

2.6 Site Documents. Lessee shall do nothing at the Premises that the Site 
Documents would not allow Lessor to do. Lessee shall timely, fully and faithfully perform all 
obligations of Lessor and Lessee under the Site Documents with respect to the Premises. 
Lessee shall not have power to amend, modify, terminate or otherwise change the Site 
Documents, without Lessor’s express written consent. Lessee shall pay, indemnify, defend and 
hold harmless the Lessor and its agents and representatives of, from and against any and all 
claims, demands, damages, expenses, interest or penalties of any kind or nature whatsoever, 
including attorneys’, arbitrators’ and experts’ fees and court costs, which arise from or relate to 
violations of the Site Documents by Lessee or those claiming through Lessee. In the event the 
Site Documents impose affirmative duties to be performed on land outside the Premises, 
Lessee is not obligated to perform such duties unless the Site Documents specifically impose 
such duties upon the land included within the Premises.

2.7 Condition of Premises. Lessee has examined, studied and inspected the 
Premises, the Airport, and all other property associated with this Agreement and its environs. 
All of such property is being made available in an “as is” condition without any express or 
implied, warranties of any kind, including without limitation any warranties or representations as 
to their condition or fitness for any use. Lessee has obtained such information and professional 
advice as Lessee has determined to be necessary related to this Agreement or this transaction.

2.8 Lessor’s Fixtures and Personalty. No fixtures or personal property owned by 
Lessor upon or within the Premises are included in this Agreement. Any and all of Lessor’s 
property as may come into the possession of Lessee or be used by Lessee, shall be returned to 
Lessor by Lessee at termination of this Agreement and shall be maintained in good working 
condition by Lessee from time to time at Lessee’s expense and replaced by Lessee at Lessee’s 
expense when worn out and shall be owned at all times by Lessor with Lessee being solely 
responsible for the condition thereof. All such personal property shall be provided “as is” and 
Lessee shall accept ail responsibility for its condition and shall thoroughly inspect the same 
before use.
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iii. TERM OF AGREEMENT

3.0 Term of Agreement. Lessor hereby leases the Premises to Lessee subject to and 
conditioned upon Lessee’s full, timely, complete and faithful performance of all performances 
and things to be performed or done hereunder by Lessee, and Lessee hereby accepts the 
Premises and this Agreement.

3.1 Term. The term of the Lease of the Premises shall commence on the execution 
of this Lease by both Lessor and Lessee and shall expire on December 31, 2058.

3.2 Holding Over. In any circumstance whereby Lessee would remain in possession 
of the Premises after the expiration of this Agreement, such holding over shall not be deemed 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 thirty (30) days notice to Lessee, 
or by Lessee upon sixty (60) days notice to Lessor.

3.3 Airport Closure. Lessor does not warrant that the Airport will remain open during 
the entire term of this Agreement, but Lessor does not presently have intentions to close the 
Airport. If the Airport is scheduled to be closed for more than a twelve (12) month period. 
Lessee shall have a six (6) month period (the “Decision Period”) to give Lessor notice that 
Lessee elects to terminate this Agreement without penalty. The Decision Period shall 
commence on the date (the “Determination Date”) which is the end of the said first six (6) month 
period of Airport closure. If Lessee does not so elect to terminate this Agreement by giving such 
notice, then the following shall apply

3.3.1 The Permitted Uses shall be expanded to include all uses then 
allowed under applicable zoning and other laws.

IV. LEASE PAYMENTS

4.0 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”):

4.1 Rent Payment Date. All Rent shall be payable one month in advance on the 
twenty-fifth day of the preceding month. In the event an amount is not known in advance. Lessor 
shall have the right to estimate the amount, with an adjustment to be made within sixty (60) days 
after the actual amount becomes known. For example, the Rent for September shall be payable 
on or before August 25. Rent is deemed paid only when good payment is actually received by 
Lessor.

4.2 Base Rent. The rental amount (“the Base Rent”) Lessee shall pay to Lessor at 
the twenty-fifth day of the preceding month of this Agreement shall be Thirteen Thousand One 
Hundred Sixteen and 51/100 Dollars ($13,116.51). On May 22, 2022, the rental amount (the 
“New Base Rent") Lessee shall pay to the Lessor at the twenty-fifth day of the preceding month 
of this Agreement shall be Nineteen Thousand Seven Hundred Twenty Four and 44/100 Dollars 
($19,724.44).

4.3 Base Rent Adjustment. The Base Rent shall be automatically adjusted upward 
on each anniversary of this Agreement occurring in an odd numbered year, beginning with 2021.
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The adjustment shall be made on the basis of changes in the United States Consumer Price 
Index for all Urban Consumers (CPI-U), U.S. City Average, all items, published by the United 
States Bureau of Labor Statistics (the “Cost of Living Index”). The amount of each new adjusted 
monthly Installment of Base Rent (represented by the letter “R” in the formula set forth below) 
shall be equal to the new Cost of Living Index number (represented by the letter “C” in the 
formula set forth below) divided by the original Cost of Living Index number for the month during 
which this Agreement commences (represented by the letter “M” in the formula set forth below), 
and multiplied by the original monthly Base Rent amount (represented by the letter “B” in the 
formula set forth below) This computation is expressed by the following formula:

R = C/MxB

provided, that in no event shall any Rent be adjusted downward from any previous period. If the 
Cost of Living Index has not been published on any adjustment date. Lessor shall have the right 
to estimate the Cost of Living Index and to make the adjustments based on such estimate. Any 
correction due to an error in Lessor’s estimate shall be paid by Lessee to Lessor (or by Lessor 
to Lessee, as the case may be) within thirty (30) days after notice by either party to the other 
that the Cost of Living Index has been published. If such Cost of Living Index shall, for any 
reason whatsoever, not be published or readily Identifiable at the adjustment date, then an index 
published by any state or federal agency or an Index, formula or table accepted generally by the 
real estate profession shall be used as chosen by Lessor in Lessor’s reasonable discretion. Any 
delayed adjustment shall be effective retroactively. In the event of a holdover, all Rent and 
every element thereof shall be increased by an additional fifty percent (50%) over the amount of 
Rent that would otherwise be payable under this Agreement.

4.3.1 If Lessee fails to complete, as evidenced by the issuance of a Certificate 
of Occupancy, the construction for Phase II by the date set forth in Section 8.2.1 below. 
Lessee’s base rent shall be $11,861.13.

4.3.2 If Lessee fails to complete, as evidenced by the issuance of a Certificate 
of Occupancy, the construction of Phase III by the date set forth in Section 8.3.1 below. 
Lessee’s base rent shall be $10,064.39.

4.4 Aeronautical Business Permit. To the extent required by law, all persons 
occupying or operating at the Premises shall obtain an Aeronautical Business Permit. This 
paragraph 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 payment 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 Premises and pay all fees related 
thereto. Rent shall include an additional amount equal to the amount that would be payable 
pursuant to such an Aeronautical Business Permit regardless of whether an Aeronautical 
Business Permit is required by law. Notwithstanding the foregoing or Paragraph 5.1, Lessee 
may sublease office space (but only office space) to persons or entities who are not engaged in 
an aviation related business and/or who are not required to hold an Aeronautical Business 
Permit; provided, however, that because the Permitted Uses are otherwise limited to certain 
aviation related uses and Lessor desires to ensure an appropriate overall mix of aviation and 
non-aviation related office space on the Premises, any and all such non-aviation related office 
subleases are subject to Lessor’s prior written consent (which consent Lessor shall not 
unreasonably withhold or delay).
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4.5 Security Deposit. Upon execution of this Agreement, Lessee shaii provide to 
Lessor, and maintain with Lessor at aii times during the term of this Agreement, a cash security 
deposit in the amount equai to Fifteen Thousand Doiiars ($15,000) guaranteeing the faithfui 
performance of this Agreement. Any funds or property of Lessee held by or available to Lessor 
or any issuer of a letter of credit receiver, escrow agent or other third party under or related to 
this Agreement shall also stand as a security deposit guaranteeing Lessee’s faithful 
performance of this Agreement. Any portion of any security deposit to which Lessee may then 
be entitled, net of any setoff or other obligation of Lessee, shall be paid to Lessee by the then 
owner of the fee title to the Premises within sixty (60) days after the later of termination of this 
Agreement or complete satisfaction of all of Lessee’s obligations.

4.6 Late Fees. Should any Rent not be paid on or before the due date, a late fee 
shall be added to the amount due in the amount of ten percent (10%) of the amount due. 
Furthermore, any Rent that is not timely paid shall accrue interest at the rate of .25 percent 
(.0025%) per month, every month thereafter until paid. Lessee expressly agrees that the 
forgoing represent fair and reasonable estimates by Lessor and Lessee of Lessor’s costs (such 
as accounting and processing costs, administrative costs, etc.) in the event of a delay in 
payment of Rent. Lessor shall have the right to allocate payments received from Lessee among 
Lessee’s obligations.

4.7 Rent Amounts Cumulative. All amounts payable by Lessee under any provision 
of this Agreement 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.

4.8 No Setoffs. Lessee shall pay all Rent directly to Lessor without setoff or 
deduction of any description. Lessee expressly waives any right of setoff.

V. USE RESTRICTIONS

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

5.1 Permitted Uses. Upon completion of Phase I as set forth in Section 8.1 Lessee 
and those claiming through Lessee shall use the Premises solely for a full service fixed base 
operator (the “Permitted Uses”) in accordance with the Airport Minimum Operating Standards 
and receiving an approved Aeronautical Business Permit for such activity. Lessee shall conduct 
no other activity at or from the Premises. Upon completion of Phase I, the Permitted Uses are 
limited to the following as set forth in Sections 5.1 through 5.1.11:

Uses.
5.1.1 Commercial offices as reasonably required for conduct of the Permitted

5.1.2 Flight instruction.

5.1.3 Aircraft charter service.

5.1.4 Aircraft sales and leasing.

5.1.5 Major aircraft maintenance and repair.
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5.1.6 Aircraft storage, parking and tiedown.

5.1.7 Aircraft related warehousing.

5.1.8 Aircraft lubrication.

5.1.9 Aircraft management services.

5.1.10 Aircraft parts, avionics and equipment sales.

5.1.11 Aircraft fueling subject to the limits of this Agreement and the Airport 
Rules and Regulations.

5.1.12 Prior to the completion of Phase I as set forth in Section 8.1 and Lessee’s 
receipt of any aeronautical business permit for a full service fixed based operator. Lessee will be 
limited to the aeronautical activities listed from Sections 5.1.1 through 5.1.15.2.5.

5.1.13 Prior to receiving an approved Aeronautical Business Permit for a full 
service fixed base operator, the Premises shall be operated subject to the limits of this section 
regarding based aircraft.

5.1.13.1 Intentionally Omitted

5.1.13.2 Based Aircraft:

As used herein, “Based Location” means an aircraft which the owner physically 
locates on the Premises at the Airport with the intent and purpose to remain for an undetermined 
period; and whose presence at the Premises is not transitory in nature. “Based” includes an 
aircraft that is located at the Airport for a limited or seasonal duration.

5.1.13.3 Visiting aircraft.

Non-based aircraft (i.e. transient or visiting aircraft based in another location) may 
only access the Premises upon the Aviation Director’s prior written approval of a request from: 
(i) the Lessee or (ii) aircraft owner/operator based at the premises, in accordance with the 
following:

5.1.13.3.1 Visiting aircraft may not receive fuel from the 
Premises, receive maintenance, unless by an approved Aeronautical Business Permittee that is 
allowed to conduct maintenance, or remain overnight more than ten (10) consecutive calendar 
days;

5.1.13.3.2 The Aviation Director will not accept any 
application to base a visiting aircraft permanently at the Premises while the aircraft is parked 
under Aircraft Visiting Notice.

5.1.13.3.3 The Lessee receiving the visitor must notify 
Airport Operations in writing via the Aircraft Visiting Notice or email in advance of the visiting 
aircraft’s arrival at the Airport.

5.1.14 Prerequisites to registration and licensing of aircraft at the Premises. 
Prior to the completion of Phase I as set forth in Section 8.1 and Lessee’s receipt of any
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aeronautical business permit for a full service fixed based operator, the following requirements 
shall apply:

Each person owning, operating, or otherwise controlling aircraft based at the Premises shall:

5.1.14.1 Prior to basing the aircraft, obtain an Aircraft Storage 
Agreement approved by the Aviation Director for each aircraft and submit evidence satisfactory 
to the City of registration and/or aircraft leasehold interest.

5.1.14.2 Convey in writing any changes to information contained 
within the Aircraft Storage Agreement to the Aviation Director within fifteen (15) calendar days of 
the change.

5.1.14.3 If conducting storage of aircraft primarily used in 
conjunction with the commercial aeronautical uses at the Premises, provide evidence 
reasonably satisfactory to the City that:

5.1.14.3.1 The operator has been granted an approved 
Aeronautical Business Permit to conduct such activity at the Premises; and

5.1.14.3.2 The permitted aeronautical business occupies the 
amount of enclosed non-hangar gross floor area at the Premises required by the Airport 
Minimum Operating Standards.

5.1.15 Based aircraft storage requirements. Prior to the completion of Phase I 
as set forth in Section 8.1 and Lessee’s receipt of any aeronautical business permit for a full 
service fixed based operator, the following requirements shall apply:

5.1.15.1 A based aircraft shall only park at the Premises in its “slot”.

5.1.15.2 The maximum number of aircraft that may be lawfully 
based at Premises is calculated by the number of aircraft that can physically and operationally fit 
at the Premises at any time if all based aircraft were present. The Lessee shall:

5.1.15.2.1 Submit a dimensional plan-view drawing of the 
Premises and associated aircraft for approval or denial by Aviation Director.

5.1.15.2.2 If, in the determination of the Aviation Director, the 
dimensional plan-view drawing is insufficient to demonstrate the ability to base all aircraft in the 
hangar location, at the Aviation Director’s discretion, all or some of the based and proposed 
based aircraft will be required to be simultaneously placed at the Premises location for review by 
the Aviation Director.

5.1.15.2.3 A slot is considered occupied by a based aircraft for 
a minimum of six (6) months or, if in excess of six (6) months, as long as the aircraft is based at 
the Premises.

5.1.15.2.4 Replacement aircraft may be substituted for a slot 
aircraft only if the Aviation Director approves a replacement aircraft:
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(a) For an aircraft sold by the owner, and the replacement 
aircraft based in the same slot at the Premises. The replacement aircraft begins a new six (6) 
month period for the slot.

(b) For a specified period of time, to replace the slot aircraft 
while it is undergoing maintenance, repair or specialized aircraft repair services as they are 
described in the Airport Minimum Operating Standards. The replacement aircraft does not begin 
a new six (6) month period for the slot.

5.1.15.2.5 Except as provided in subsection 5.1.15.1.2.4, 
replacement aircraft shall not be substituted for aircraft no longer based by Lessee or sublessee 
at the Premises.

5.2 Additional Restrictions. Through the term of this Lease the Permitted Uses are 
further restricted as follows:

5.2.1 Except from vending machines, no food shall be sold at the Premises. 
The preceding sentence does not preclude sales of in-flight meals prepared outside the 
Premises.

5.2.2 No gambling activities of any sort whatsoever are permitted at the
Premises.

5.2.3 Sales, sale signs, and merchandise storage and display are confined 
to the interior of the Premises within the building.

5.2.4 No alcohol is permitted at the Premises. The preceding sentence 
does not apply to de minimus quantities of alcohol provided by building occupants for their own 
use (and guests) or to infrequent social parties conducted by Premises occupants for their staff 
or customers.

5.3 Restriction on Lessee’s Other Business. During the entire term of this 
Agreement, Lessee shall not participate directly or indirectly in the ownership, management, or 
operation of any other business or other operation that includes transient fueling at the Airport.

5.4 Height Limitation. Lessee shall not direct, permit, or maintain upon the Premises 
any structure, tree, or other stationary or attached object (except an aircraft) that penetrates the 
Federal Aviation Regulation Part 77 surface without consent of the Federal Aviation 
Administration.

5.5 Signs. Lessee shall install all signs and markings required for safe use of the 
Premises. Lessee shall have the right to install and maintain not more than five (5) appropriate 
exterior signs per building to identify Lessee’s operations at the Premises provided that all of the 
following conditions are met:

5.5.1 Each sign shall be made of metal and match the color, materials, content, 
construction, lettering, style, appearance and function of other signs installed by Lessor in the 
operation areas of the Airport, all as reasonably determined by Lessor.

5.5.2 Lessee shall design, make, install and maintain all signage in a first class 
professional manner.
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5.5.3 Lessee shall not erect, install, apply for a permit for, or display any sign 
until Lessee has submitted written request, together with descriptions and drawings showing the 
intended locations, size, style and colors of such signs to Lessor, and has received notice of 
Lessor’s approval. Proposed Lessee signs shall also be subject to the same plans review and 
other requirements that apply to other construction work by Lessee under this Agreement.

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

5.5.5 The requirements of this paragraph apply to all signs, designs, 
monuments, decals, graphics, banners and other manner of signage.

5.5.6 Lessee shall provide signage and other markings on the Premises as 
directed by Lessor from time to time to cause parking, deliveries and other vehicle and other 
uses to comply with this Agreement.

5.6 Publicity. Upon special or standing requests made by Lessor from time to time 
and not in the absence of such requests, Lessee shali 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 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.

5.7 Prohibited Names. Lessee shall not allow use in connection with any operations 
at the 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 Premises 
any name associated with products or purveyors of any sort of alcohol, tobacco, adult 
entertainment or gambling related products or services.

5.8 Name of Business. Lessee shall operate the Permitted Uses at the Premises 
under Lessee’s name, Scottsdale Jet Center, or if such name is not available or if Lessor and 
Lessee desire otherwise, such other aviation related name as Lessor may approve in Lessor’s 
reasonable discretion.

5.9 Nonexclusive Uses. Lessee understands and agrees that Lessor, Lessor’s other 
tenants, and other persons within and without the Airport and the surrounding vicinity will 
conduct from time to time business activities in direct competition with Lessee. Lessee has no 
exclusive rights to conduct any activity anywhere at the Airport. Nothing herein contained shall 
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).

5.10 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 existing or future fire, emergency or other 
communication equipment, methodology or technology (i.e., voice or other data carrying, 
receiving or transmitting equipment). If such interference should occur, Lessee shall 
immediately discontinue using the equipment, methodology or technology that causes the 
interference until Lessee takes corrective measures. Any such corrective measures shall be 
made at no cost to Lessor.
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5.11 Outdoor Uses. Except to the extent, if any, approved by Lessor (Aviation 
Director) in writing in advance from time to time, all uses other than automobile and aircraft 
parking, aircraft fueling, pedestrian, aircraft and vehicular access, and similar incidental uses are 
confined to the interior of buildings at the Premises. The preceding sentence does not prohibit 
minor aircraft servicing outside the Premises on other portions of the Airport as may be allowed 
from time to time.

5.12 Coordination Meetings. Lessee shall meet with Lessor and other Airport users 
from time to time as requested by Lessor to coordinate and plan construction and operation of 
the Premises and all matters affected by this Agreement.

5.13 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 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 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 Premises);

5.13.1 State of Arizona

5.13.2 Maricopa County

5.13.3 Arizona Department of Environmental Quality

5.13.4 Arizona Department of Transportation

5.13.5 Federal Aviation Administration

5.14 Conduct at Premises. In entering into this Agreement, Lessor and Lessee have 
foremost in mind providing the public with a professional atmosphere devoid of unruly, 
inebriated, disorderly, or sexually oriented behavior. Lessee shall cause persons exhibiting 
such behavior to leave the Premises.

5.15 Quality Service. Lessee shall operate the Premises in a first-class manner; shall 
furnish prompt, clean and courteous service; and shall keep the Premises attractively 
maintained, orderly, clean, sanitary and in an inviting condition at all times, all to Lessor’s 
reasonable satisfaction.

5.16 Lessee’s Agent. Lessee shall at all times when the Premises are occupied retain 
on call available to Lessor upon the Premises an active, qualified, competent and experienced 
manager to supervise all activities upon and operation of the Premises and who shall be 
authorized to represent and act for Lessee in matters pertaining to all ennergencies and the day- 
to-day operation of the Premises and other matters affecting this Agreement. Lessee shall also 
provide notice to Lessor of the name, street address, electronic mail address, and regular and 
after hours telephone numbers of a person to handle Lessee’s affairs and emergencies at the 
Premises.

5.17 Operations and Staff Qualifications and Requirements. Lessee shall provide to 
the Premises adequate qualified personnel to conveniently conduct all operations at the 
Premises.
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5.18 Hazardous Materials. Lessee’s use upon or about the Premises shall be subject 
to the following provisions regarding any hazardous waste or materials or toxic substance 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 ef seq., or the Toxic Substances Control Act, 15 U.S.C. § 2601 ef seq., or any other 
federal, state, county, or local law pertaining to hazardous waste or toxic substances 
(collectively “Toxic Substances’’):

5.18.1 Lessee shall not produce, dispose, transport, treat, use or store any Toxic 
Substances upon or about the Premises. The prohibitions of the preceding sentence only shall 
not apply to:

5.18.1.1 Aircraft fuel lawfully contained in proper tanks and 
dispensing equipment and offered for sale as permitted by this Agreement.

5.18.1.2 Materials necessary for aircraft servicing and restoration, 
provided such materials are present only in the minimum quantities reasonably necessary for 
such uses.

5.18.1.3 Janitorial supplies and similar materials in the minimum 
quantities necessary for first class modern fixed base operator uses permitted by this 
Agreement.

5.18.1.4 Ordinary gasoline, diesel fuel or other fuels or lubricants 
necessary for ordinary use in aircraft, motor vehicles and ordinary construction or landscaping 
machinery serving the Premises when such materials are properly and lawfully contained in 
ordinary quantities in ordinary tanks and receptacles installed in such vehicles and machinery.

5.18.2 Lessee shall dispose of any Toxic Substances away from the Premises as 
required by law.

5.18.3 Lessee shall not use the Premises in a manner inconsistent with 
regulations issued by the Arizona Department of Health Services.

5.18.4 In addition to any other indemnities or obligations. 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 Premises attributable to or caused by Lessee or anyone 
using the Premises or acting or claiming under Lessee or this Agreement or otherwise relating to 
this Agreement. Lessee shall immediately notify Lessor of any prohibited Toxic Substance at 
any time discovered or existing upon the Premises.

5.18.5 Lessee understands the hazards presented to persons, property and the 
environment by dealing with Toxic Substances. Lessee acknowledges the possibility that the 
Premises may contain actual or presumed asbestos containing materials.

5.19 Chemical Containers. Lessee shall capture, control and dispose of waste oil and 
other waste materials from equipment and other activities at the Premises. Lessee’s disposal of 
such items shall be according to law and away from the Premises and other property of Lessor.
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5.20 Fixtures and Personalty. Lessee shall provide to and maintain at the Premises all 
equipment and other items necessary for the Premises to be conveniently used for. the 
Permitted Uses.

5.21 Required Operation. During the entire term of this Agreement and any renewals 
or extensions, Lessee shall keep the Premises open to the public with service adequate to meet 
public demand. If Lessor determines in Lessor’s reasonable discretion that public demand 
requires additional operating hours, Lessor shall have the right to require additional hours of 
operation. The operating requirements of this paragraph shall be suspended during the allowed 
period of repair work to the Premises under this Agreement when and to the extent operation is 
prevented by damage to the Premises. Prior to completion of Phase I of the project during the 
required hours of operations. Lessee shall provide, hangar and shade storage and office space 
services. After completion of Phase I of the Project, during the required hours of operations. 
Lessee shall provide all of the following services:

5.21.1 Aircraft fueling and lubricants.

5.21.2 Aircraft line services.

5.21.3 Major aircraft maintenance and repair services.

5.21.4 All service required to meet the minimum standards for a fixed base 
operator as set forth in the Scottsdale Airport Minimum Operating Standards, as amended from 
time to time.

5.22 Parking off the Premises. Lessor is not required to provide any parking. Parking 
is allowed only in marked parking stalls on the Premises. Vehicle loading, unloading, parking 
and standing is not allowed on any other area of the Airport or upon adjacent streets or lands. 
The preceding sentence does not prohibit use of motor vehicles upon the Airport ramp or other 
areas as may be permitted from time to time. Lessee shall take such measures as Lessor may 
reasonably request (including but not limited to installing, maintaining and operating card 
controlled access gates) to control non-aircraft access to areas accessible to aircraft.

5.23 Parking on the Premises. To reduce effects on surrounding parking, and to 
encourage full use of parking at the Premises by persons visiting the Premises, Lessee shall 
make no charge except for valet service, if any, for parking at the Premises. For purposes of the 
preceding sentence, parking charges do not include charges for automobile storage while a 
person is using an aircraft based at the Premises. Except as Lessor may consent from time to 
time. Lessee shall provide all parking on site in compliance with current and future laws and 
regulations.

5.24 Airport Operations. Lessee acknowledges that Lessee’s use of the Premises 
shall be subject and subordinate to Lessor’s operation of the Airport, which will necessarily 
directly and indirectly affect Lessee and the Premises. Lessee shall not use the Premises in a 
way that in Lessor’s reasonable discretion adversely affects Lessor’s use or operation of the 
Airport. Cumulatively and without limitation:

5.24.1 This Agreement does not give Lessee any rights to park aircraft at any 
location at the Airport other than the Premises or to use any other portion of the Airport. Any 
use of any portion of the Airport other than the Premises by Lessee shall be only as a member 
of the public and subject to all rules and regulations affecting the Airport from time to time.
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5.24.2 Lessor reserves the right to further develop, diminish, close, remove or 
otherwise change the landing area and other areas of the Airport. Lessor reserves the right, but 
shall not be obligated to Lessee to maintain, operate or repair the landing or other areas of the 
Airport and all publicly-owned facilities of the Airport.

5.24.3 There is hereby reserved to Lessor, its successors and assigns, and 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 Premises. This right of flight shall include the right to cause 
within or without said airspace any noise, vibrations or other effects relating to the operation of 
any aircraft used for navigation or flight through the said airspace or landing at, taking off from, 
or operating at, the Airport.

5.24.4 Lessee shall not interfere with or endanger or obstruct the flight, taxiing, 
landing and taking off of aircraft, the loading or unloading of passengers or cargo, or other 
Airport operations.

5.25 Actions by Others. Lessee shall be responsible to ensure compliance with this 
Agreement by all persons using the Premises or claiming through or under Lessee or this 
Agreement. Lessee shall prevent all such persons from doing anything that this Agreement 
prohibits Lessee from doing.

VI. IMPROVEMENTS BY LESSOR

6.0 Improvements by Lessor. Lessor has not promised to and is not obligated in any 
manner to make any improvements to the Premises or the Airport.

VII. LESSEE’S IMPROVEMENTS GENERALLY

7.0 Lessee’s Improvements Generally. Lessee shall not perform any improvements, repairs, 
installation, construction, grading, structural alterations, utility alterations, parking or traffic 
alterations, removal, demolition or other cumulatively significant construction or similar work of 
any description whether or not specifically described herein upon or related to the Premises 
(collectively “Lessee’s Improvements”) except in compliance with the following:

7.1 Cost of Lessee Improvements. Should Lessee wish to further improve the 
Premises, all Lessee’s Improvements shall be designed and constructed by Lessee at Lessee’s 
sole cost and expense. In no event, including without limitation termination of this Agreement 
for any reason, shall 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. 
Lessee shall timely pay for all labor, materials, work and all professional and other services 
related thereto and shall pay, indemnify, defend and hold harmless Lessor and Lessor’s 
employees, officer’s, contractors and agents against all claims related thereto. Lessee shall 
bear the cost of all work required from time to time to cause the Premises to comply with local 
zoning rules, environmental approvals, the Americans with Disabilities Act, building codes and 
similar rules. Lessee shall also bear the cost of all work required from time to time to cause any 
other property owned by Lessor to comply with all such rules implicated by work performed by 
Lessee, by Lessee’s use of the Premises, or by any exercise of the rights granted to Lessee 
under this Agreement.

7.2 Design and Construction Professionals. All construction and plans preparation for 
all Lessee’s Improvements from initial proposals through final construction documents and
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completion of construction shall be performed by professionals selected and paid by Lessee. All of 
Lessee’s design and construction contractors shall have substantial experience in timely and 
successfully constructing projects similar to Lessee’s Improvements.

7.3 Improvement Quality. Any and all work performed on the 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 
of Lessee’s Improvements shall be high quality, safe, modern in design, and attractive in 
appearance, all as approved by Lessor through the plans approval processes described in this 
Agreement in addition to any zoning, building code or other regulatory processes that may 
apply.

7.4 Ownership of Lessee’s Improvements. All Lessee’s Improvements (including the 
existing Air Commerce Center improvements) shall be considered owned by Lessee throughout 
the term of this Agreement; provided that (a) upon the expiration or earlier termination of this 
Lease, title to all such improvements shall be deemed automatically transferred to Lessor, 
without need for action by any party, (b) the foregoing shall not excuse Lessee from any of its 
obligations under the this Agreement concerning such improvement, and (c) Lessee shall not 
have any right to remove any such Improvements upon any termination of this Lease or upon 
the expiration of the term of this Agreement, except as may be expressly permitted pursuant to 
this Agreement.

7.5 Time for Completion. Lessee shall diligently and expeditiously pursue to 
completion the construction of all approved Lessee’s Improvements and shall complete 
construction of all of Lessee’s Improvements, if any, no later than the earlier of i) eighteen (18) 
months after commencement of such construction, or ii) any earlier date required by this 
Agreement or by Lessor’s approval of the plans. Notwithstanding anything in this paragraph to 
the contrary, the time period for completing restoration work in the event of damage to the 
premises is twenty-four (24) months after the damage.

7.6 Construction Coordination. Lessee shall conduct all of its construction activities 
at and about the Premises so as not to materially interfere with activities, operation, and other 
construction upon the Airport or surrounding properties.

7.7 Approval Required. Lessee shall not perform any construction work requiring a 
building permit without having first received the written consent of Lessor.

7.8 Effect of Approval. Lessor’s approval of plans submitted shall be irrevocable for 
purposes of this Agreement and shall constitute approval (but only at the level of detail of the 
applicable stage of the review process) of the matters plainly shown on the plans approved. 
Lessor shall not reject subsequent plans to the extent the matter to which Lessor objects was 
clearly included in plans previously approved by Lessor and plainly shown on plans previously 
approved by Lessor. However, Lessor is not precluded from objecting to refinements or 
implementation of matters previously approved or treatment of matters previously not approved.

7.9 Utility Modifications. Any changes to utility facilities shall be strictly limited to the 
Premises and shall be undertaken by Lessee at its sole cost and expense.

7.10 Desiqn Requirements. All Lessee’s Improvements shall comply with the following 
design requirements:
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7.10.1 All Lessee’s Improvements shall be contained entirely within the Premises 
and without any encroachment or dependence upon any other property, except that Lessee’s 
Improvements shall include construction of related curbs, gutters, pavement, landscaping, and 
other street improvements Lessor determines to be appropriate.

7.10.2 All Lessee Improvements shall be designed so as to present uniformity of 
design, function, appearance and quality throughout and consistency with other buildings and 
improvements located at the Airport.

7.10.3 All Lessee’s Improvements shall comply with all requirements of law, any 
applicable insurance contracts, all Site Documents and this Agreement.

7.10.4 Lessee shall be responsible to directly obtain all necessary permits and 
approvals from any and all governmental or other entities having standing or jurisdiction over the 
Premises.

7.10.5 To the extent requested by Lessor, Lessee’s plans shall include a 
description of construction methods employed to address environmental issues affecting or 
affected by the Premises and protect other facilities at the Airport and surrounding properties.

7.11 Disturbance of Toxic Substances. Prior to undertaking any construction or 
maintenance work. Lessee shall cause the Premises to be inspected to ensure that no potential 
asbestos or other Toxic Substances are disturbed, except in accordance with all applicable laws 
and regulations. Prior to any work of any description that bears a material risk of disturbing 
potential asbestos or other Toxic Substances, Lessee shall cause the contractor or other person 
performing such work to give to Lessor notice by the method described in this Agreement to the 
effect that the person will inspect for such materials, will not disturb such materials except in 
accordance with all applicable laws and regulations, and will indemnify, defend and hold Lessor 
harmless against any disturbance of such materials in the course of the contractor’s or other 
person’s work. Lessee shall cause any on-site or off-site storage, inspection, treatment, 
transportation, disposal, handling, or other work involving Toxic Substances by Lessee in 
connection with the Premises to be performed by persons, equipment, facilities and other 
resources who are at all times properly and lawfully trained, authorized, licensed, permitted and 
otherwise qualified to perform such services.

7.12 Plans Required. Lessee’s design of all Lessee’s Improvements shall occur in 
three stages culminating in final working construction documents for the Lessee’s Improvements 
(the “Final Plans”). The three stages are, in order of submission and in increasing order of 
detail, as follows:

7.12.1 Conceptual plans showing the general layout, locations, elevations, 
configuration, and capacities of all significant improvements, topographical features, pedestrian 
and vehicular ways, buildings, utilities, water systems, and other features significantly affecting 
the appearance, design, function and operation of each element of Lessee’s Improvements. 
The conceptual plans must also show general locations and dimensions of all rooms, hallways 
and other areas together with the number of square feet of building and other area that all 
significant uses and facilities will respectively occupy.

7.12.2 Preliminary plans showing all building finishes and treatments, finished 
elevations, general internal and external building design and decoration schemes (including 
without limitation colors, textures and materials), mechanical, communications, electrical.
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plumbing and other utility systems, building materials, landscaping and all other elements 
necessary prior to preparation of final working construction documents and showing compliance 
with all requirements of this Agreement. The preliminary plans shall show all detail necessary 
prior to preparation of Final Plans.

7.12.3 Final Plans.

7.13 Approval Process. The following procedure shall govern Lessee’s submission to 
Lessor of all plans for Lessee’s Improvements, including any proposed changes by Lessee to 
previously approved plans;

7.13.1 Upon execution of this Agreement, Lessor and Lessee shall each 
designate a construction manager to coordinate the respective party’s participation in designing 
and constructing the Lessee’s Improvements. Each construction manager shall 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. Lessor’s construction manager will not be 
exclusively assigned to this Agreement or the Lessee’s Improvements.

7.13.2 All plans submitted under this Agreement shall show design, appearance, 
style, landscaping, mechanical, utility, communication and electrical systems, building materials, 
layout, colors, streets, sidewalks, transportation elements, views, and other information 
reasonably deemed necessary by Lessor for a complete understanding of the work proposed, all 
in detail reasonably deemed appropriate by Lessor for the level of plans required by this 
Agreement.

7.13.3 All submissions by Lessee under this Agreement shall be delivered 
directly to Lessor’s construction manager and shall be clearly labeled to indicate that they are 
submitted pursuant to this Agreement and not for building permits, zoning or other approvals. 
Each submittal of plans by Lessee for Lessor’s review shall include two (2) complete sets of the 
plans on paper together with one (1) electronic copy of the plans in PDF.

7.13.4 Lessee shall coordinate with Lessor as necessary on significant design 
issues prior to preparing plans to be submitted hereunder.

7.13.5 In addition to other submissions required under this Agreement, Lessee 
shall simultaneously deliver to Lessor’s construction manager copies of all applications and 
supplemental, supporting and related materials for all zoning, development review and similar 
processes for the Lessee’s Improvements (excluding building permits).

7.13.6 No plans shall be deemed approved by Lessor until stamped 
“APPROVED PER ARTICLE 7 OF LEASE AGREEMENT" (or other words clearly evidencing 
Lessor’s approval pursuant to this Agreement as distinguished from any regulatory or other 
approval) and dated and initialed, by Lessor’s construction manager (collectively “Stamped”).

7.13.7 Construction shall not commence until Lessee delivers to Lessor a formal 
certification in favor of Lessor by a qualified registered engineer acceptable to Lessor to the 
effect that the Lessee’s Improvements are properly designed to be safe and functional and 
comply with this Agreement. Such certification shall be accompanied by and refer to such 
supporting information and analysis as Lessor may require. Such certification shall be on the 
face of the plans themselves.
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7.13.8 Lessee acknowledges that Lessor’s construction manager’s authority with 
respect to the Premises is limited to the administration of the requirements of this Agreement. 
No oral approval, consent or direction by Lessor’s construction manager or other persons 
affiliated with Lessor inconsistent with this Agreement shall be binding upon Lessor. Lessee 
shall be responsible for securing all environmental and zoning approvals, development review, 
and other governmental approvals and for satisfying all governmental requirements pertaining to 
the Lessee’s Improvements and shall not rely on Lessor or Lessor’s construction manager for 
any of the same.

7.13.9 Lessor’s issuance of building permits or zoning clearances, or any other 
governmental reviews or actions shall not constitute approval of any plans for purposes of this 
Agreement. 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, shall be 
separate and independent of all zoning, design review and other regulatory or similar plans 
submittal and approval processes, all of which shall continue to apply in addition to the 
requirements of this Agreement and its approvals.

7.13.10 Lessor has the right to require Lessee to obtain approval for any 
Lessee Improvements from the City of Scottsdale Development Review Board and any similar 
body.

7.13.11 Lessee shall hand deliver all plans to Lessor no later than each 
submission date. Submission dates shall be such dates as are necessary for Lessee to timely 
obtain the approvals required by this Agreement. Lessee is responsible to allow adequate time 
for all communications and plans revisions necessary to obtain approvals and shall schedule its 
performances hereunder and revise its plans as necessary to timely obtain all approvals.

7.13.12 Within thirty (30) days after Lessor’s receipt of plans from Lessee, 
Lessor shall make available to Lessee one (1) copy of the plans Lessee submitted either 
Stamped or marked to indicate the reasons that Lessor does not approve the plans.

7.13.13 If changes are required. Lessee shall revise the plans 
incorporating the changes requested by Lessor and shall within thirty (30) days after Lessor 
returns the marked up plans to Lessee submit revised plans to Lessor. Within twenty (20) days 
after Lessor’s receipt of the revised plans. Lessor shall make available to Lessee one (1) copy of 
the revised plans either Stamped or marked to indicate the reasons that Lessor does not 
approve the plans.

7.13.14 Lessee shall provide to Lessor copies of any and all designs or 
plans for improvements upon the Premises for Lessor’s unrestricted use at the Premises or 
elsewhere.

7.14 Minor Changes. Lessor’s consent shall not be required for minor changes 
discovered by Lessee during the course of construction to be necessary to complete 
construction as contemplated by the latest plans approved by Lessor. For purposes of the 
preceding sentence, “minor changes” are those that do not materially alter the structure, size, 
layout, location, quality, appearance, functionality or other aspects of any room, area, feature, 
structure, or other aspects of any improvements. Lessee shall give to Lessor as much advance 
notice of any minor changes as is reasonably possible. In the event advance notice to Lessor is 
not possible. Lessee shall as soon as possible, and in no event later than three (3) days after
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the change, give Lessor notice of any such minor change. Such notice shall refer specifically to 
this paragraph.

7.15 Funding Assurances. In addition to the security deposit and any other payment 
or performance required under this Agreement, Lessee shall at least two weeks prior to the 
commencement of any construction work by Lessee having an estimated cost of more than 
Thirty Thousand Dollars ($30,000) provide to Lessor the following assurances that Lessee will 
timely pay for the work to be completed (the “Funding Assurances”) as follows:

7.15.1 Funding Assurances Amount. The Funding Assurance shall be in an 
amount (the “Funding Assurances Amount”) equal to eighty percent (80%) of the full contract 
amounts payable directly or indirectly to all persons for the construction work. In the event the 
contract amounts increase, the Funding Assurances Amount shall increase by the same 
proportion.

7.15.2 Funding Assurances Alternatives. All Funding Assurances shall consist of 
one of the following:

7.15.2.1 A fully executed construction loan commitment or 
agreement legally obligating a reputable federally insured financial institution to fund 
construction.

7.15.2.2 A letter of credit meeting the requirements listed on Exhibit 
“E” attached hereto. The following provisions apply to any and all letters of credit provided by 
Lessee under this Agreement:

7.15.2.2.1 Lessee shall cause the original letter of 
credit to be delivered to Lessor’s financial services general manager.

7.15.2.2.2 Lessee shall pay all costs associated with 
the letter of credit, regardless of the reason or manner such fees are required.

7.15.2.2.3 Within fourteen (14) days after Lessor gives 
Lessee notice that Lessor has drawn on the letter of credit. Lessee shall cause the letter of 
credit to be replenished to its prior amount.

7.15.2.2.4 Lessor may draw on the letter of credit upon 
any Event of Default related to the construction and completion of any improvement reinitiating 
the Funding Assurance, and in the following circumstances whether or not they are an Event of 
Default:

7.15.2.2.4.1 Lessee fails to cause the 
letter of credit to be renewed, extended, increased in amount or otherwise maintained as 
required by this Agreement.

7.15.2.2.4.2 Lessee fails to make
monetary payments related to the construction of improvements required under this Agreement.

7.15.2.2.4.3 The issuer of the letter of 
credit fails to immediately honor a draft on the letter of credit or otherwise repudiates or fails to 
honor the letter of credit.
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7.15.2.2.5 Lessor shall also have such additional rights 
regarding the letter of credit as may be provided elsewhere in this Agreement.

7.15.2.3 Written confirmation from a federally insured financial 
institution reasonably approved by Lessor having offices in Maricopa County, Arizona to the 
effect that said institution is holding funds (the “Construction Account”) in the Funding 
Assurances Amount. Such funds shall be held in an interest bearing account in Lessor’s name 
only. All interest shall remain in the Construction Account. Funds shall be disbursed to anyone 
other than Lessor only upon Lessor’s notice to the institution that Lessor has received unrelated 
third party invoices for actual hard costs of construction labor or materials together with notice 
from Lessee that such funds may be disbursed. The invoices must be accompanied by a 
certificate from the third party that the third party has actually supplied the labor or materials to 
the Premises and by such additional information and things as Lessor may reasonably deem 
necessary to determine compliance with this Agreement. All distributions from the Construction 
Account shall be by check payable to Lessor or jointly payable to Lessee and the third party, 
provided that, if Lessee provides receipts to Lessor showing Lessee has already paid the third 
party payee, then checks reimbursing Reimbursable Funds to Lessee shall name only Lessee 
as payee. Lessee shall provide to Lessor no later than the tenth day of each month a detailed 
statement of Construction Account activity during the preceding month. All funds will be 
immediately available to Lessor upon demand. At no time is Lessor required to pay or advance 
any funds not previously deposited by Lessee.

7.15.2.4 A construction escrow agreement on terms mutually acceptable 
to Lessee and the Aviation Director.

7.16 Contractor Assurances. In addition to the Funding Assurances, the security 
deposit and any other payment or performance required under this Agreement, Lessee shall at 
least two weeks prior to the commencement of any construction work by Lessee having an 
estimated cost of more than Thirty Thousand Dollars ($30,000) provide to Lessor evidence of 
the following assurances in favor of Lessee that Lessee’s general contractor will timely and 
properly complete and pay all suppliers and subcontractors for the work completed (the 
“Contractor Assurances”) as follows:

7.16.1 Contractor Assurance Amount. Each Contractor Assurance shall be in an 
amount (the “Contractor Assurance Amount”) equal to one hundred percent (100%) of the full 
contract amount payable directly or indirectly to all persons for the construction work.

7.16.2 Contractor Assurances Required. Lessee’s obligation to cause its 
general contractor to provide Contractor Assurances includes both of the following:

contracted work.
7.16.2.1 A payment bond in favor of Lessee covering all of the

contracted work.
7.16.2.2 A performance bond in favor of Lessee covering all of the

7.16.3 Contractor Assurance Qualifications. The issuer of each Contractor 
Assurance must be qualified to do business and in good standing in the State of Arizona and in 
its home state and must have a net worth of at least three times the Contractor Assurance 
amount. Each Contractor Assurance shall be issued by a person acceptable to Lessor and shall
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also at a minimum meet the requirements of A.R.S. §§ 34-222 to 34-223, and other applicable 
laws.

7.17 Rules Applicable to Both Funding Assurances and Contractor Assurances. The 
following rules shall be applicable to both all Funding Assurances and all Contractor Assurances 
(collectively “Improvement Assurances”);

7.17.1 Amount Adjustment. In the event the required amount of an Improvement 
Assurance increases from time to time by more than ten percent (10%) above the prior amount, 
Lessee shall, on or before the date of the increase, deliver to Lessor an additional Improvement 
Assurance in the amount of such increase, or cause the existing Improvement Assurance held 
by Lessor to be amended to increase its amount.

7.17.2 Improvement Assurance Form. Each Improvement Assurance must be in 
form and substance reasonably acceptable to Lessor. The scope of Lessor’s approval Is to 
assure that the Improvement Assurance complies with this Agreement. Lessee shall 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 form of each Improvement Assurance and all 
related and supporting documentation at least twenty (20) days prior to the date the actual 
Improvement Assurance Is required. Lessor shall give its comments concerning the draft form 
no later than ten (10) business days after receiving the draft form.

7.17.3 Improvement Assurance Claims. Lessor shall not make demand on an 
Improvement Assurance contrary to the provisions of this Agreement; but in the event of a 
dispute over Lessor’s obtaining and using the benefits of an Improvement Assurance due to a 
default by Lessee, neither Lessee, the Improvement Assurance issuer, nor any third party shall 
be entitled to interfere in any way (including without limitation, restraining order, injunctions or 
other judicial remedies, all of which are hereby unconditionally and irrevocably waived) with 
Lessor’s obtaining or using the funds or other benefits of the Improvement Assurance. This 
paragraph does not apply to a construction loan commitment or the Contractor Assurances.

7.17.4 Lessor’s Improvement Assurance Claim. In the event Lessee is in default 
or the construction is not completed or timely progressing for any reason. Lessor shall have the 
right to set-off, deduct and withhold an amount or otherwise make claim upon any Improvement 
Assurance sufficient to complete the construction and to pay all other costs and expenses 
related to such construction. Additionally, in such event. Lessor shall have the right to claim an 
amount sufficient to pay all costs of litigation, attorneys’ fees and costs required by a judgment 
or decision relating to any contingent liability that, in the opinion of Lessor, may be outstanding 
at the time of termination. Further, Lessor may draw on any Improvement Assurance at any 
time whatsoever to satisfy any of Lessee’s obligations under this Agreement. This paragraph 
does not apply to a construction loan commitment or the Contractor Assurances.

7.17.5 Improvement Assurance Term. Lessee shall give Lessor not less than 
thirty (30) days nor more than sixty (60) days advance notice of expiration or other termination of 
an Improvement Assurance. Any replacement Improvement Assurance must be delivered to 
Lessor at least thirty (30) days before expiration of the Improvement Assurance being replaced. 
Any replacement Improvement Assurance must meet all requirements of this Agreement. No 
Improvement Assurance may be modified without Lessor’s consent.

7.18 Release of Improvement Assurance. Within thirty (30) days after the last to occur 
of the following. Lessor shall deliver to Lessee notice that the Improvement Assurance is
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released; i) Lessee’s completion of the Lessee Improvements, ii) Lessee’s payment of all 
design, construction, and all other amounts to be paid in connection with construction of the 
Lessee Improvements, iii) Lessee’s performance and payment of all other obligations related to 
the Improvement Assurance and the construction, payment and other obligations thereto, and 
iv) Lessee’s giving to Lessor notice requesting the release stating that the preceding conditions 
have been satisfied along with such supporting documentation as Lessor may reasonably 
require. This paragraph does not apply to a construction loan commitment or the Contractor 
Assurances.

VIII. LESSEE’S INITIAL PROJECT CONSTRUCTION

8.0 Lessee’s Initial Project Construction. No later than the Completion Deadlines set forth 
herein. Lessee shall complete construction of each Phase of the Project in accordance with ail 
requirements of this Agreement, including without limitation those relating to Lessee’s 
Improvements, and the following time frame and conditions;

8.1 Lessee shall complete construction of Phase I in substantial conformance with 
the Site Plan as contained in Exhibit “C” no later than July 31, 2021.

8.1.1 Failure to complete Phase I by July 31,2021 shall result in the termination 
of Lessee’s leasehold interest in the Air Commerce Parcel as depicted on Exhibit “A” on July 23, 
2027.

8.1.2 Any sub-tenants of hangar/shade space in the Air Commerce Parcel 
displaced by the construction of the Phase I Lessee Improvements shall be offered similar 
space in the Greenway Hangars and Shades Parcel at the same rate for a period not less than 
twelve (12) months.

8.2 Lessee shall complete construction of Phase II in substantial conformance with 
the Site Plan as contained in Exhibit “C” no later July 31, 2022.

8.2.1 Failure to complete Phase II by July 31, 2022 shall result in the immediate 
termination of Lessee’s leasehold interest in that portion of the Air Commerce Parcel designated 
in Exhibit “C” as the property onto which Phase II is to be completed.

8.3 Lessee shall complete construction of Phase III in substantial conformance with 
the Site Plan as contained in Exhibit “D” no later than May 22, 2025.

8.3.1 Failure to complete Phase III by May 22, 2025 shall result in the 
immediate termination of Lessee’s leasehold interest in the Greenway Hangars and Shades 
Parcel as set forth in Exhibit “B”.

8.4 If Lessee determines that it would be advantageous to accelerate the 
construction of Phase II, then upon notice to Lessor, Lessee may commence construction of 
Phase II before Phase I, in which case the provisions of Section 8.1 and 8.1.1 above shall apply 
to Phase II and the provisions of Section 8.2 and 8.1.2 above shall apply to Phase I.

8.5 In the event of a significant economic downturn or other delays not caused by 
Lessee, Lessee may request that the Aviation Director extend by written notice each of the time 
limits set forth in Section 8.0 for a period not to exceed one year, and the Aviation Director shall 
not unreasonably withhold approval of such request. In the event of an extension of the time
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limits set forth herein, the Lease term on the Greenway Hangars and Shades Parcel shall be 
extended by an amount equal to the extension of the deadline of the Phase III completion.

8.6 Initial Plans Approved. By entering into this Agreement, Lessor approves for 
purposes of this Agreement only, the design of the Lessee’s Improvements comprising the 
Project to the extent their design is set forth in the Site Plan and other exhibits to this 
Agreement. For purposes of Lessee’s initial Project construction, said approval satisfies the 
requirement under this Agreement that Lessee obtain Lessor’s approval of plans to the extent of 
matters shown in the Site Plan and other exhibits. However, Lessee must still submit to Lessor 
and obtain Lessor’s approval of matters not shown on the Site Plan and other exhibits, and 
changes, modifications, refinements and particular implementations of matters that are shown 
on the Site Plan and other exhibits.

8.6 Project Definition. As of the date of this Agreement, the Project is only in the 
preliminary design stages. Unless otherwise agreed by the parties, the Project shall confirm to 
the Site Plan (which listing of requirements is not intended to be exhaustive of the improvements 
required to construct first class public fixed base operator facility and other improvements this 
Agreement requires Lessee to construct):

8.6.1 Main FBO Components. Lessee’s Improvements include all 
Improvements shown on the Site Plan or required by applicable law.

8.6.2 Infrastructure. Lessee’s Improvements include all related work upon 
streets, sidewalks, drainage and other facilities upon the Premises and upon other real 
property near the Premises.

8.6.3 Other Design Requirements. The Project shall Include all such other 
improvements and other facilities as may be necessary to operate the Premises in the 
manner contemplated by this Agreement.

8.7 Design and Construction Professionals. All construction and plans preparation 
for the Project from initial proposals through final construction documents and completion of 
construction shall be performed by professionals selected and paid by Lessee. All of Lessee’s 
design and construction contractors shall have substantial experience in timely and successfully 
constructing projects similar to the Project.

8.8 Project Design and Construction Schedule. Lessee shall design and construct 
each Phase of the Project according to the following schedule:

8.8.1 Lessee shall obtain Lessor’s approval of conceptual plans for each Phase of 
the Project no later than eighteen (18) months prior to the Completion Deadline for that specific 
Phase.

8.8.2 Lessee shall obtain Lessor’s approval of preliminary plans for all 
components of each Phase the Project no later than fifteen (15) months prior to the Completion 
Deadline for that specific Phase.

8.8.3 Lessee shall obtain Lessor’s approval of Final Plans for each Phase of the 
Project no later than twelve (12) months prior to the Completion Deadline for that specific Phase.
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8.8.4 Lessee shall commence constructing for each Phase of the Project no later 
than eight (8) months prior to the Completion Deadline for that specific Phase.

8.8.5 Lessee shall complete construction of each Phase of the Project, obtain 
certificates of occupancy for each Phase of the Project, and commence operating that Phase of the 
Project in the manner contemplated by this Agreement, no later than the Completion Deadline for 
that specific Phase.

IX. MAINTENANCE AND UTILITIES

9.0 Maintenance and Utilities. Except as expressly provided below. Lessee shall be solely 
responsible for all maintenance, repair and utilities for the Premises during the term of this 
Agreement.

9.1 Maintenance by Lessor. Lessor has no maintenance or repair obligations for the 
Premises except that Lessor is responsible to maintain and repair any other utilities Lessor may 
install upon the Premises.

9.2 Utility Interruptions. Lessor is not responsible for any interruption of utilities to or 
upon the Premises or other difficulties related to utilities at the Premises. Without limitation:

9.2.1 Lessor is not responsible for utility interruptions caused outside the
Premises.

9.2.2 Lessor is not responsible for utility interruptions not caused directly by 
Lessor’s negligence.

9.2.3 Lessor is not responsible for the acts, breach, errors or omissions of any 
provider or consumer of electrical service or other utilities to the Premises.

9.3 Utility Costs. Lessee shall pay all charges, fees, deposits and other amounts for 
ail natural gas air conditioning heating electricity and other utilities used at the Premises during 
the term of this Agreement.

9.4 Maintenance by Lessee. Lessee shall at all times repair and maintain and 
replace the Premises and all of Lessee’s facilities thereat at Lessee’s sole expense in a first- 
class, sound, clean and attractive manner, meeting or exceeding the manner of maintenance at 
first class comparable facilities in the western United States as determined in Lessor’s 
reasonable discretion. Such Lessee obligations extend to any improvements Lessee may 
construct on public lands outside the Premises unless Lessor expressly gives Lessee written 
notice otherwise. By way of example and not limitation. Lessee shall be responsible for the 
following minimum requirements:

9.4.1 General. Lessee shall perform all irrigation, landscape, building and other 
maintenance required to operate the Premises in a first-class manner with appearance, 
landscaping, upkeep, repair and refurbishing, cleanliness and healthy vegetation.

9.4.2 Trash. Adequate and sanitary handling and disposal, away from the 
Premises and the Airport, of all trash, garbage and other refuse related to Lessee’s use of the 
Premises. Without limitation, Lessee shall provide and use suitable covered receptacles for all 
trash and other refuse related to Lessee’s use of the Premises. Piling of boxes, cartons, barrels.
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debris or other items outside the Premises or in a manner visible from outside the Premises or in 
a manner visible to areas open to the public is prohibited. Lessee shall contract for a large 
metal roll-off dumpster service at the Premises. The area in which trash containers are stored 
shall be kept clean and free of all trash and debris and shall be shielded from public view.

9.4.3 Recycling. Lessee shall comply with such paper, plastic or other recycling 
or conservation programs Lessor may establish for the Airport from time to time.

X. BREACH BY LESSEE

10.0 Breach by Lessee. Lessee shall comply with, perform and do each performance and 
thing required of Lessee herein shall cause all persons using the Premises or claiming through 
or under Lessee or this Agreement to do the same. 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 ten (10) days after Lessor has notified Lessee in writing of such 
arrearage.

10.1.2 The occurrence of any default or other failure by Lessee to perform all 
obligations under any of the Site Documents if Lessee shall not have cured such failure within 
thirty (30) days after Lessor has notified Lessee in writing of such default or other failure.

10.1.3 If Lessee shall fail to operate the facilities as herein required for a period 
of three (3) consecutive days or a total of five (5) days within any calendar year.

10.1.4 If Lessee shall abandon the Premises or this Agreement.

10.1.5 If Lessee shall be the subject of a voluntary or involuntary bankruptcy, 
insolvency or similar Proceeding or if any general assignment of any of Lessee’s property shall 
be made for the benefit of creditors (collectively a “Lessee Insolvency”) unless such Proceeding 
has been dismissed within ninety (90) days after it is filed.

10.1.6 If any representation or warranty made by Lessee in connection with this 
Agreement shall prove to have been false in any material respect when made^ if Lessee shall 
not have taken such action as required to cause the representation or warranty to be true within 
ten (10) days after Lessor has notified Lessee in writing of such falsity.

10.1.7 If Lessee shall fail to obtain or maintain any licenses, permits, or other 
governmental approvals pertaining to the Premises or timely pay any taxes pertaining to the 
Premises and shall not cure such failure within thirty (30) days.

10.1.8 If Lessee shall fail 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 thirty (30) days 
after Lessor has notified Lessee in writing of Lessee’s default hereunder. In the event of a cure
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which cannot be completed within thirty (30) days, Lessee shall have an extended cure period 
as follows:

10.1.8.1 Lessee shall complete the cure within the shortest period 
that may be possible, but in no event later than ninety (90) days after Lessor’s initial notice.

10.1.8.2 As soon as reasonably possible, but in no event later than 
the end of the initial thirty (30) day period. Lessee shall give to Lessor notice describing the 
nonperformance. Lessee’s proposed cure, the time required for the proposed cure and the 
reason the cure cannot be effected within the initial thirty (30) day period. Lessee shall 
thereafter give to Lessor such notices as are necessary to keep Lessor thoroughly apprised of 
the status of the cure.

Agreement.
10.1.9 If Lessee shall repeatedly fail to perform any requirement of this

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, exercise any or all or any 
combination of the following remedies in any order and repetitively at Lessor’s option;

10.2.1 Lessor’s right to terminate this Agreement for nonpayment of Rent or for 
any other Event of Default is hereby specifically provided for and agreed to.

10.2.2 Without demand or notice, enter into and upon the Premises or any part 
thereof, and repossess the same of its former estate, 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 Claim and enforce a lien upon Lessee’s property at the Premises securing 
all of Lessee’s obligations hereunder.

10.2.4 Cause a receiver to be appointed for the 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 entitled.

10.2.8 Refuse without any liability to Lessee therefore to perform any obligation 
imposed on Lessor by this Agreement unless and until Lessee’s default is cured.

10.2.9 Terminate this Agreement and thereafter be excused from further 
performance under this Agreement.

10.2.10 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.
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10.2.11 Assert or exercise any other right or remedy permitted by law.

10.3 Non-waiver.

10.3.1 Lessee acknowledges 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 
prevent Lessor from declaring a default for any succeeding or continuing breach either of the 
same condition or covenant or othen/vise. 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 othenwise 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 paragraph) 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 PARAGRAPH.

10.3.2 No failure by Lessee to demand any performance required of Lessor 
under this Agreement, and no acceptance by Lessee of any imperfect or partial performance 
under this Agreement, shall excuse such performance or impair in any way Lessee’s ability to 
insist, prospectively and retroactively, upon full compliance with this Agreement. Any waiver by 
Lessee of any breach of condition or covenant herein contained to be kept and performed by 
Lessor shall not be deemed or considered as a continuing waiver and shall not operate to bar or 
prevent Lessee from declaring a default for any succeeding or continuing breach either of the 
same condition or covenant or otherwise. No notice by Lessee concerning performance due 
hereunder shall excuse Lessor from compliance with this Agreement nor estop Lessee (or 
othenwise impair Lessee’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 paragraph) shall be effective against Lessee unless 
made in writing by a duly authorized representative of Lessee specifically identifying the 
particular provision being waived and specifically stating the scope of the waiver. LESSOR 
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 PARAGRAPH.

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

10.5 Inspection. Lessor shall have access to the Premises at all times and upon 
reasonable notice (except, in the event of an emergency without notice) for the purpose of 
examining, inspecting, evaluating, planning, repairing, designing, maintaining or showing the 
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.

XI. TERMINATION

11.0 Rights at Termination. Termination of this Agreement due to Lessee’s breach or for any 
other reason does not terminate Lessee’s obligations existing or arising prior to or simultaneous 
with, or attributable to, the termination or in any way terminate any of Lessee’s liability related to 
its breach of this Agreement.

11.1 Delivery of Possession. At the expiration of the term hereof or upon any sooner 
termination thereof. Lessee shall without demand, peaceably and quietly quit and deliver up the 
Premises to Lessor thoroughly cleaned, in good repair, and with all utilities operating, with the 
Premises maintained and repaired and in as good order and condition, reasonable use and 
wear excepted, with the Premises as the same now are or in such better condition as the 
Premises may hereafter be placed. Upon termination. Lessee shall deliver to Lessor any 
subtenant security deposits, prepaid rents, or other amounts for which Lessor deems a claim 
may be made respecting the Premises.

11.2 Confirmation of Termination. Upon expiration or termination of this Agreement 
for any reason. Lessee shall provide to Lessor upon demand quit claim deeds covering the 
Premises executed by Lessee and by all persons claiming through this Agreement or Lessee 
any interest in or right to use the Premises.

11.3 Disposition of Lessee’s Equipment. All personal property owned or used by 
Lessee (excluding money and business records) at the Premises under this Agreement shall be 
divided into two categories (“Attached Items” and “Unattached Items”).

11.3.1 Attached Items are any and all fixtures and structural or permanent 
improvements placed upon the Premises together with all pipes, fences, conduits, traffic 
bumpers, pumps, valves, sprinklers, meters, controls, air conditioners, heaters, water heaters 
and all other mechanical systems and their components, monitors, timers, utility lines and all 
other equipment and personal property of every description attached in any way to the Premises 
or installed at a fixed location upon the Premises together with every part of the utility systems 
serving the Premises, whether or not located upon the Premises. The Attached items include all 
fuel tanks, pumps, hoses, nozzles, and related items except fuel trucks. The Attached Items 
exclude air compressors, even if they are installed at a fixed location at the Premises.

11.3.2 Unattached Items are all fixtures, furniture, furnishings, equipment and 
other personal property located at the Premises excluding Attached Items.

11.4 Fixtures and Improvements. Upon termination of this Agreement through 
expiration, default or othenwise, if the same has not occurred earlier, title to any and all Attached 
Items 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. However, if Lessor 
shall request any documents in confirmation thereof. Lessee shall promptly execute, 
acknowledge and deliver the same. Unattached Items owned by Lessee shall continue to be 
owned by Lessee.
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XII. INDEMNITY AND INSURANCE

12.0 Indemnity and Insurance. Lessee shall insure the Premises and its property and 
activities at and about the Premises and shall provide insurance and indemnification as follows;

12.1 Insurance Required. Prior to entering, occupying or using the Premises in any 
way all times thereafter, and in any event not later than the date thirty (30) days after the date of 
this Agreement, 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 Five Million Dollars ($5,000,000) for each occurrence and a Five Million Dollar 
($5,000,000) general aggregate limit per policy year. If a loss is reported to or becomes known 
by Lessee that has an impact on the annual aggregate. Lessee shall cause the annual 
aggregate limit to be reinstated for the remainder of the policy term affected by the impairment. 
The policy shall cover liability arising from premises, operations, independent contractors, 
products, completed operations, personal injury, bodily injury, advertising injury, any medical 
professionals based on the Premises, and liability assumed under an “insured contract” 
including this Agreement. The policy will cover Lessee’s liability under the indemnity provisions 
of this Agreement. The policy shall contain a “separation of insureds” clause.

12.1.2 Automobile Liability. Commercial business automobile liability insurance 
with limit of Five Million Dollars ($5,000,000) for each occurrence covering any and ail owned, 
hired, and non-owned vehicles assigned to or used in any way in connection with Lessee’s use 
of the Premises. Without limitation, all of such insurance shall cover hazards of motor vehicle 
use for loading and off loading. If applicable, an MCS 90 endorsement covering Toxic 
Substances is required providing Five Million Dollars ($5,000,000) per occurrence limits of 
liability for bodily injury and property damage.

12.1.3 Workers’ Compensation. Such workers’ compensation and similar 
insurance as is required by law and employer’s liability insurance with a minimum limit of Five 
Hundred Thousand Dollars ($500,000) for each accident. Five Hundred Thousand Dollars 
($500,000) disease for each employee. One Million Dollars ($1,000,000) policy limit for disease.

12.1.4 Special Risk Property. Lessee shall maintain Special Risk Causes of 
Loss Property coverage, as defined by Insurance Services Office, Inc., in an amount per 
occurrence equal to full replacement cost of the Premises and all personal property used in 
connection with the Premises. Property coverage shall include Pollutant Clean Up and Removal 
with minimum limits of coverage of $50,000.

12.1.5 Environmental Impairment Liability. Lessee shall maintain 
Environmental Impairment Liability coverage for any fuel storage facility, tank, underground or 
aboveground piping, ancillary equipment, containment system or structure used, controlled, 
constructed or maintained by Lessee in the amount of $1,000,000 Each Incident, $2,000,000 
Aggregate. The policy shall cover on-site and off-site third party bodily injury and property 
damage including expenses for defense, corrective action for storage tank releases and clean­
up for storage tank releases.

12.1.6 Owners and Contractor’s Protective. With respect to any construction 
involving the Premises, Lessor’s and contractor’s protective insurance covering the interests of 
contractors. Lessor and Lessee, with a minimum limit of One Million Dollars ($1,000,000) for
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each occurrence and a Two Million Dollars ($2,000,000) general aggregate limit per policy year. 
This coverage may be included with the commercial general liability coverage.

12.1.7 Builders' Risk Property Insurance. If applicable. Builders’ risk insurance in 
the amount of the entire cost of the Project or other construction work at or related to the 
Premises as well as subsequent modifications thereto. Such builder’s risk insurance shall be 
maintained until final payment for the construction work and materials has been made and until 
no person or entity other than Lessee and Lessor has an insurable interest in the Premises, 
whichever is later. This insurance shall include interests of Lessor, Lessee and all 
subcontractors and sub-subcontractors involved in any Lessee’s Improvements or other 
construction work at or related to the Premises during the course of any construction, and shall 
continue until all work is completed and accepted by Lessee and Lessor. Lessee bears full 
responsibility for loss or damage to all work being performed and to works under construction. 
Builders’ risk insurance shall be on special form (all-risk) policy form and shall also cover false 
work and temporary buildings and shall insure against risks of direct physical loss or damage 
from external causes including debris removal and demolition occasioned by enforcement of any 
applicable legal requirements, and shall cover reasonable compensation for architect’s service 
and expenses required as a result of such insured loss and other “soft costs’’. Builders’ risk 
insurance must provide coverage from the time any covered property comes under Lessee’s 
control and/or responsibility, and continue without interruption during construction or renovation 
or installation, including any time during which the covered property is being transported to the 
construction installation site, and while on the construction or installation site awaiting 
installation. The policy will continue to provide coverage when the covered Premises or any part 
thereof are occupied. Builders’ risk insurance shall be primary and not contributory.

12.1.8 Hanqarkeeper’s Liability. If applicable. Lessee shall carry 
Hangarkeeper’s Liability coverage covering the portions of the Premises used for aircraft 
storage in an amount equal to the full replacement cost of aircraft subject to loss or damage 
while in the care, custody or control of Lessee for safekeeping, storage, service or repair.

12.1.9 Other Insurance. Any other insurance Lessor may reasonably require 
for the protection of Lessor and Lessor’s employees, officials, representatives, officers, 
directors, and agents (collectively “Additional Insureds”), the Premises, surrounding property. 
Lessee, or the activities carried on or about the Premises. Likewise, Lessor may elect by notice 
to Lessee to increase the amount of any insurance to account for inflation, changes in risk, or 
any other factor that Lessor reasonably determines to affect the prudent amount of insurance to 
be provided.

12.2
requirements:

Form of Insurance. All insurance policies shall meet the following

12.2.1 All policies except workers’ compensation must name 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. Lessor may give 
Lessee notice of Lessor’s election from time to time that any or all the Additional Insureds not be 
named as Additional Insureds with respect to specific insurance coverages.

12.2.2 All property policies must name Lessor as a loss payee as their interest
may appear.
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12.2.3 Lessee must provide Lessor with at least thirty (30) days prior notice of 
any cancellation, reduction or other material change in coverage.

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

12.2.5 “Occurrence” coverage is required. “Claims made” insurance is not 
permitted except for Environmental Impairment Liability and employment liability insurance.

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

12.2.7 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.

12.2.8 All insurance policies shall contain a waiver of any transfer rights of 
recovery (subrogation) against Lessor and all other Additional Insureds.

12.2.9 No deductibles, retentions, or “self insured” amounts shall exceed Seven 
Hundred Fifty Thousand Dollars ($750,000) in the aggregate per year, per policy. If Lessee 
desires higher deductibles, retentions, or “self insured” amounts. Lessee shall notify Lessor in 
writing not more often than once per year requesting a change in the amount. Lessor shall have 
the right to accept, modify, limit or reject Lessee’s request. Lessee shall be solely responsible 
for any self insurance amount or deductible. Lessor may require Lessee from time to time to 
secure payment of such deductible or self insured retention by a surety bond or irrevocable and 
unconditional letter of credit.

12.3 Insurance Certificates. Lessee shall evidence all insurance by furnishing to 
Lessor certificates of insurance annually and with each change in insurance. Certificates must 
evidence that the policy referenced by the certificate is in full force and effect and that the policy 
satisfies each requirement of this Agreement applicable to the policy. For example, certificates 
must indicate that Lessor and the other Additional Insureds are additional insureds and that 
insurance proceeds will be paid as required by this Agreement. Certificates must be in a form 
acceptable to Lessor. 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 unlicensed 
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 Primary Insurance. Lessee’s insurance shall be primary insurance. Any 
insurance or self insurance maintained by Lessor shall not contribute to Lessee’s insurance.

12.6 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 
paragraph are completely resolved. Lessee shall pay, indemnify, defend and hold harmless 
Lessor and all other Additional Insureds for, from and against any and all claims or harm related 
to the Premises and/or Lessee’s performance of or failure to perform its obligations under this
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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 or other impairment), damages, losses, expenses, penalties, fines or other matters (together 
with all attorney fees, court costs, and the cost of appellate proceedings) which may arise in any 
manner out of any use of the Premises or Lessor’s 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 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 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. The Indemnity shall also include and apply to any environmental, personal injury or 
other liability relating to Lessor’s or Lessee’s acquisition, ownership or use of real property 
developed, operated, owned, used, controlled or possessed by Lessor or Lessee under this 
Agreement. Notwithstanding the foregoing, the Indemnity does not apply to:

12.6.1 Claims arising only from the sole negligence of Lessor.

12.6.2 Claims that the law prohibits from being imposed upon Lessee.

12.7 Risk of Loss. Lessor is not required to carry any insurance covering or affecting 
the Premises or use of Lessor’s property related to this Agreement. Lessee assumes the risk of 
any and all loss, damage or claims to the Premises or related to Lessee’s use of the Premises 
or other property of Lessor, Lessee or third parties throughout the term hereof. Lessor 
expressly disclaims any representation that required insurance is adequate to protect any 
person or property against any risks related to the Premises or any activities, uses or 
improvements related to the Premises. 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. Lessee shall be responsible for any and all damages to its 
property and equipment related to this Agreement and shall hold harmless and indemnify 
regardless of the cause of such damages. In the event Lessee secures other insurance related 
to the Premises or any improvements, property or uses related thereto. Lessee shall effect an 
endorsement under such policy waiving any and all insurer’s rights of subrogation against 
Lessor and the other Additional Insureds.

12.8 Insurance to be Provided by Lessees, Sublessees and Others. Any sublessees, 
contractors or other persons occupying, working on or about, or using the Premises pursuant to 
this Agreement must also provide for the protection of Lessor and all other Additional Insureds 
all of the insurance and indemnification required by this Agreement. The preceding sentence 
does not require such persons to provide insurance that merely duplicates insurance Lessee 
provides. Lessee shall cause any persons basing aircraft at the Premises to name Lessee and 
the Additional Insureds as additional insureds under their aircraft liability policies. Such policies 
shall contain waivers of subrogation as to Lessee and Lessor and the other Additional Insureds.

12.9 Fuel and Other Hazardous Material Delivery. Any vendor or sub-contractor 
bringing fuel or hazardous material on site must provide the commercial vehicle insurance as
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listed in 12.1.2. This shall include the MCS 90 endorsement and listing of the lessee and Lessor 
as additional insured.

XIII. CONDEMNATION

13.0 Condemnation. The following shall govern any condemnation of any part of or interest in 
the Premises (the “Part Taken”) and any conveyance to a condemnor in avoidance or settlement 
of condemnation or a threat of condemnation (but shall not apply to any condemnation by 
Lessor);

13.1 Termination as to Part Taken. This Agreement shall terminate as to the Part 
Taken on the date (the “Condemnation Date"), which is the earlier of the date title to the Part 
Taken vests in the condemnor, or the date upon which the condemnor is let into possession of 
the Part Taken. Lessee shall execute and deliver to Lessor deeds or other instruments 
reasonably requested by Lessor conveying and assigning to Lessor Lessee’s entire interest in 
the Part Taken. In the event of a partial taking, this Agreement shall continue in full force and 
effect as to the part of the Premises not taken. In the case of an Interfering Condemnation (as 
defined below) applicable to the Greenway Hangar and Shades Parcel or as to the Air 
Commerce Parcel, Lessee may terminate this Agreement insofar as it applies to the applicable 
Parcel, subject to Lessee’s rights to compensation under this Section 13.

13.2 Determining Partial or Total Condemnation. A condemnation of the Premises 
which renders the Premises unsuitable for the Permitted Uses (an “Interfering Condemnation”), 
or which takes the entire Premises, shall be deemed to be a total condemnation. Any other 
condemnation shall be a partial condemnation. Within fifteen (15) days after the 
commencement of any condemnation, Lessee and Lessor shall each give to the other a notice 
stating its respective opinion as to whether the condemnation is total or partial and the reasons 
for the opinion. Within fifteen (15) days thereafter. Lessor shall determine in Lessor’s 
reasonable discretion whether the condemnation is total or partial.

13.3 Rent Adjustment. In the event of a partial condemnation. Base Rent shall be 
reduced by a percentage equal to the percentage of the Premises land area taken. The effective 
date of the Base Rent adjustment shall be the Condemnation Date.

13.4 Condemnation Proceeds. Lessee hereby assigns and transfers to Lessor 
Lessee’s entire interest in all condemnation damages, interest, severance damages, and any 
other payments or proceeds of any kind relating to the condemnation (collectively the 
“Condemnation Proceeds”). Lessee shall execute and deliver to Lessor assignments or other 
instruments reasonably requested by Lessor confirming such assignment and transfer. Lessee 
shall immediately pay to Lessor any Condemnation Proceeds Lessee may receive. The 
Condemnation Proceeds shall not include relocation benefits awarded specifically to Lessee to 
cover expenses of relocating Lessee’s business located at the Premises at the time of the 
condemnation. Such relocation benefits shall be owned by and paid directly to Lessee only.

13.5 Proceeds Account Deposit. Separate and apart from any condemnation action, 
Lessor shall deposit into the Proceeds Account (the “Condemnation Deposit”) a portion of the 
Condemnation Proceeds (the “Condemnation Deposit Amount”) as follows:

13.5.1 The Condemnation Deposit Amount shall be calculated as follows:
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13.5.1.1 First, begin with the actuai fair market vaiue of the Lessee’s 
improvements condemned (as if they were owned by Lessee in fee, exciuding any iand vaiue, 
without regard to the term of this Agreement).

13.5.1.2 Second, reduce said fair market vaiue three and 33/100 
percent (3.33%) for each year or portion of a year having passed from the time of construction.

13.5.1.4 Fourth, subtract any amount necessary to insure that the 
Condemnation Deposit Amount does not exceed the net amount actually received by Lessor 
with respect to such Lessee’s Improvements.

13.5.2 Lessor shall make the Condemnation Deposit within ten (10) days after 
Lessor receives the condemnation proceeds.

13.6 Lessee’s Condemnation Work. In the event of a partial condemnation. Lessee 
shall restore the remainder of the Premises to its condition at the time of such condemnation 
less the portion lost in the taking. In the event of an Interfering Condemnation, Lessee shall 
perform such demolition or restorative work upon the remaining Premises as Lessor may direct, 
except that the cost of such work shall not exceed the cost of demolishing the improvements 
then existing upon the remaining Premises. Disbursements from the Proceeds Account shall be 
subject to the rules applicable to the Proceeds Account. Notwithstanding the preceding 
sentence, any portion of the Condemnation Deposit remaining in the Proceeds Account after the 
work is completely paid for and any claims by Lessor against Lessee are satisfied shall be 
disbursed to Lessee.

13.7 Power to Condemn. Lessee acknowledges that Lessor and others from time to 
time may use the power to condemn the Premises or any interest therein or rights thereto. 
Lessor has not relinquished any right of condemnation or eminent domain over the Premises. 
Lessor does not warrant that Lessor will not condemn the Premises during the term of this 
Agreement, but Lessor does not presently have intentions to condemn the Premises. 
Notwithstanding anything to the contrary in this Lease Agreement, in the event of any 
condemnation of all or any portion of the Premises by Lessor, Lessee shall have all rights and 
remedies available at law and in equity.

XIV. DAMAGE TO OR DESTRUCTION OF PREMISES

14.0 Damage to or Destruction of Premises. The following provisions shall govern damage to 
the Premises:

14.1 Damage to Entire Premises. If the Premises are partially damaged by fire, 
explosion, the elements, the public enemy, or other casualty, and the cost of restoring the 
damage would exceed fifty percent (50%) of the then estimated cost of constructing all 
improvements upon the Premises, Lessee shall have a ninety (90) day period following such 
damage to notify Lessor that Lessee elects to terminate this Agreement. Such notice shall not 
be effective unless it is also signed by Primary Lienholder, if any. Lessee’s failure to give such 
notice shall constitute Lessee’s election not to terminate this Agreement. In the event of 
damage to the Premises to a lesser degree or extent this Agreement shall not terminate.

14.2 Restoration Work. Whether or not this Agreement is terminated. Lessee shall 
perform certain construction work at Lessee’s expense (‘the Restoration Work”). If this 
Agreement is terminated, the Restoration Work shall be all engineering, design and construction
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work necessary to demolish, clear and clean the Premises to the extent and as directed by 
Lessor. If this Agreement is not terminated, then the Restoration Work shall be all engineering, 
design and construction work necessary to restore the Premises to the condition existing prior to 
the damage.

14.3 Restoration Process. Lessee’s performance of the Restoration Work shall be 
subject to the approval process and other requirements for Lessee’s Improvements. Lessee 
shall perform the Restoration Work with due diligence and at Lessee’s sole cost and expense.

14.4 Insurance Proceeds. All property insurance proceeds (whether actually paid 
before or after termination of this Agreement) shall be paid directly to Lessor and owned by 
Lessor. Lessor shall deposit said proceeds in an account (the “Proceeds Account”) with a 
federally insured financial institution having offices in Maricopa County, Arizona. The preceding 
sentence does not apply to insurance proceeds of aircraft, vehicles or other personalty not 
attached to the Premises. The Proceeds Account shall be an interest bearing account in 
Lessor’s name only. All interest shall remain in the Proceeds Account. All funds will be 
immediately available to Lessor upon demand. At no time is Lessor required to pay or advance 
any funds not in the Proceeds Account.

14.5 Proceeds Account Use Priorities. The Proceeds Account funds shall be used for 
the following purposes:

14.5.1 Funds in the Proceeds Account shall be used only for paying for the 
Restoration Work until the cost of the Restoration Work has been disbursed by Lessor to Lessee 
or to third parties in connection with the Restoration Work. Inadequacy of funds in the Proceeds 
Account does not excuse Lessee from Lessee’s obligation to perform the Restoration Work.

14.5.2 A certain payment (the “Regulatory Payment”) to Lessee, if required by 
this Agreement.

14.5.3 Funds in the Proceeds Account shall next be used for compensating 
Lessor for the loss of revenues that would have been realized from the operation of the relevant 
Lessee Improvements during the period of the Restoration Work, and for any damage to or loss 
of any other property of Lessor due to the damage.

follows:
14.5.4 Any remaining funds in the Proceeds Account shall be distributed as

14.5.4.1 If this Agreement is not terminated, then any remaining 
funds in the Proceeds Account (the “Type 2 Funds”) shall be distributed to Lessee and any other 
interested parties as their interests may appear.

14.5.4.2 If this Agreement is terminated, then any remaining funds 
in the Proceeds Account shall be distributed to Lessor.

14.6 Regulatory Payment. Lessee shall receive a Regulatory Payment if and only if 
certain regulatory changes (“Major Regulatory Changes”) occur. Whether Lessee receives the 
Regulatory Payment, and the amount of the Regulatory Payment, shall be determined as 
follows:
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14.6.1 Major Regulatory Changes are one or more additional future regulatory 
burdens (such as future increased burdens under the Americans with Disabilities Act or a future 
outright prohibition on reconstructing the damaged improvement) that, after the date the 
damaged improvement was constructed (or construction was stopped because of the damage), 
are imposed upon the Restoration Work that would be necessary to restore the damaged 
improvement and which in the aggregate either:

14.6.1.1 Prohibit the Restoration Work that would be required to 
restore the damaged improvement: or

14.6.1.2 Increase the cost of such work such that the uninsured 
portion of the cost of such Restoration Work exceeds more than the greater of i) Five Hundred 
Thousand Dollars ($500,000) or ii) twenty percent (20%) of the total amount that such work 
would have cost in the absence of the Major Regulatory Changes. Lessor in Lessor’s sole and 
absolute discretion may elect to contribute to the cost of such work in order to reduce the 
uninsured portion of the cost of the work to twenty percent (20%) or to Five Hundred Thousand 
Dollars ($500,000), as the case may be.

14.6.2 In the event Lessee receives a Regulatory Payment due to a Major 
Regulatory Change, the amount of the Regulatory Payment shall be calculated as follows:

14.6.2.1 Begin with the lesser of the actual original cost to construct 
the damaged improvement which is not rebuilt because of the Major Regulatory Change, or the 
amount of insurance proceeds deposited into the Proceeds Account with respect to such 
improvements.

14.6.2.2 Calculate an amortization figure by dividing said original 
cost or amount deposited by the number of whole years (not calendar years) that were 
remaining in the term of this Agreement (including both extensions) at the time the 
improvements were completed (or construction was stopped because of the damage).

14.6.2.3 Calculate the amount of the Regulatory Payment by 
subtracting from said original cost or amount of insurance proceeds deposited a number that is 
derived by multiplying the amortization figure by the number of whole years that passed from the 
date of completion to the date of destruction.

14.6.3 The portion of the Regulatory Payment attributable to each building or 
other improvement shall be calculated separately.

14.6.4 The Regulatory Payment shall not be Type 2 Funds.

14.7 Use of Proceeds Account for Restoration Work. The following shall govern 
disbursement of funds from the Proceeds Account for the Restoration Work:

14.7.1 All distributions from the Proceeds Account shall be by check payable to 
Lessor or jointly payable to Lessee and the third party. If Lessee provides receipts showing 
Lessee has already paid the third party payee, then checks reimbursing Reimbursable Funds to 
Lessee shall name only Lessee as payee!
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14.7.2 Lessee’s applications for payment shall be prepared according to a 
schedule of values for the work prepared by Lessee’s architect, subject to Lessor’s reasonable 
approval.

14.7.3 Funds shall be disbursed within fourteen (14) days after Lessor has 
received notice from Lessee requesting that such funds be disbursed. Such notice shall be 
accompanied by the following:

14.7.3.1 A description of the work completed.

14.7.3.2 Unrelated third party invoices for design, engineering or 
related professional services rendered or actual hard costs of demolition or construction labor or 
materials.

14.7.3.3 Certificates from the third party payee that the third party 
has actually supplied the labor or materials to the Premises.

14.7.3.4 Appropriate mechanics and materialmen’s lien waivers.

14.7.3.5 Such additional documentation and confirmations as 
Lessor may reasonably deem necessary to confirm compliance with this Agreement.

14.7.4 The Proceeds Account shall qualify as a satisfactory Funding Assurance.

14.8 Accelerated Funding. In order to avoid delay in completing the Restoration Work 
due to time constraints of the Proceeds Account, Lessee may do either or both of the following:

14.8.1 Advance its own funds (the “Reimbursable Funds”) for the Restoration 
Work from time to time and subsequently obtain reimbursement from the Proceeds Account 
subject to compliance with the requirements for disbursements from the Proceeds Account. If 
Lessee provides receipts showing Lessee has already paid the third party payee, then checks 
reimbursing Reimbursable Funds to Lessee shall name only Lessee as payee.

14.8.2 Unilaterally request that Lessor make a one-time single disbursement to 
Lessee (the “Working Funds”). Lessee shall hold the Working Funds in a separate bank 
account and shall use the Working Funds only during the course of the Restoration Work to 
make progress payments to third parties for the Restoration Work. The amount of the Working 
Funds shall not exceed the greater of One Hundred Fifty Thousand Dollars ($150,000) (which 
amount shall be adjusted from time to time according to the Cost of Living Index in the same 
manner provided for adjustment of Base Rent) or ten percent (10%) of the estimated cost of the 
Restoration Work. Upon completion of the Restoration Work, Lessee shall return any excess 
Working Funds to the Proceeds Account.

14.9 Monthly Restoration Work Report. Lessee shall provide to Lessor no later than 
the tenth day of each month a written report of the progress of the Restoration Work along with 
detailed statement of Proceeds Account, Reimbursable Funds and Working Funds activity 
during the preceding month.

14.10 Proceeds Account Variations. Lessee’s city manager or designee shall have the 
authority to cooperate with Lessee’s lienholder to implement variations to the requirements and 
administration of the Proceeds Account. Any such variations must provide to Lessor the
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substantive protections of the Proceeds Account afforded by this Agreement in said city 
manager or designee’s sole and absolute discretion, must not allow insurance proceeds (except 
any Type 2 Funds that may be disbursed to Lessee) to be used to pay the debt, must be 
approved in writing in advance by said city manager or designee and by Lessor’s city attorney in 
their sole and absolute discretion, and must otherwise be acceptable to Lessor’s city manager or 
designee and Lessor’s city attorney in their sole and absolute discretion.

XV. LESSEE’S RECORDS

15.0 Lessee’s Records. Lessee will maintain in a secure place at Lessee’s corporate 
headquarters within the continental United States or at a secure location within Maricopa 
County, Arizona proper and accurate books, records, ledgers, correspondence, and other 
papers and repositories of information, relating in any manner to this Agreement and to all of 
Lessee’s obligations hereunder.

15.1 Standards for Records. Lessee shall keep and maintain all books and records 
relating to the Premises in accordance with generally accepted accounting principles applied on 
a consistent basis. Lessee shall retain all records related to this Agreement or Lessee’s 
performances hereunder for a period of seven (7) years after the period reported in the record.

15.2 Reporting. Lessee will furnish or cause to be furnished to Lessor, as soon as the 
same are available, and in any event within one hundred twenty (120) days after the end of each 
calendar year a certificate signed by the chief financial officer or managing general partner, as 
the case may be, of Lessee stating that the rental revenues and related information provided 
during the preceding year is correct and there exists no Event of Default and no condition, event 
or act, which with notice or lapse of time or both, would become an Event of Default or, if any 
such Event of Default or any such condition, event or act exists, specifying the nature and period 
of existence thereof and what action Lessee proposes to take with respect thereto. Lessee shall 
furnish, from time to time, such financial and other information as Lessor may reasonably 
request pertaining to Lessee’s and Lessor’s respective rights and obligations with respect to this 
Agreement as reasonably determined by Lessor.

15.3 Right of Inspection. Until the date three (3) years after termination of this 
Agreement, Lessee will (i) permit and assist Lessor and its representatives at all reasonable 
times to inspect, audit, copy and examine, as applicable. Lessee’s facilities, activities and 
records, (ii) cause its employees, agents and, if reasonably necessary, accountants to give their 
full cooperation and assistance in connection with any such visits or inspections, (iii) make 
available such further information concerning Lessee’s business and affairs relating to the 
Premises as Lessor may from time to time reasonably request, and (iv) make available to 
Lessor at the Premises (or at the offices of Lessor within the corporate limits of the City of 
Scottsdale) any and all records and reasonable accommodations for Lessor’s audit and 
inspection. The preceding sentence does not require Lessee to pay for copies Lessor requests 
or Lessor’s employees’ or other agents’ time or travel expenses. Such inspection shall be 
limited to matters relevant to Lessor’s and Lessee’s rights and obligations under this Agreement 
and activities related to the Premises as reasonably determined by Lessor.

15.4 Records Included. Lessee’s records subject to this Agreement include, but are 
not limited to, any and all information, materials and data of every kind and character, including 
without limitation, records, books, papers, documents, subscriptions, recordings, agreements, 
purchase orders, computer data, invoices, cash register tapes and similar records, contracts, 
logs, accounts, commitments, arrangements, notes, diaries, ledgers, correspondence, reports.
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drawings, receipts, vouchers, memoranda and any and all other agreements, sources and 
repositories of information and matters that may in Lessor’s reasonable judgment bear on any 
matters, rights, duties or obligations under or covered by this Agreement or any performance 
hereunder. Lessee need not disclose information that does not concern the Premises or 
Lessor’s or Lessee’s rights and obligations related to the Premises in Lessor’s reasonable 
judgment.

15.5 Costs of Audit. If an audit, inspection or examination of Lessee’s performance 
discloses underpayments (or other adjustments in favor of Lessor) of any nature in excess of 
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 amount payable in connection with such adjustments or payments. Any adjustments 
and/or payments which must be made as a result of any such audit, inspection or examination 
(whether or not performed in-house by Lessor), shall be made within a reasonable amount of 
time (not to exceed 30 days) after Lessor gives to Lessee notice of Lessor’s findings.

15.6 Monthly Reports. No later than the due date for each Rent Payment for each 
month, but in no event later than the end of each month. Lessee shall deliver to Lessor a report 
containing the information described on Exhibit “F” attached hereto. Except for fuel flowage 
information, each such report shall indicate by highlighting or similar marking any changes from 
the preceding month’s report.

15.7 Applicable to Sublessees. By claiming under this Agreement, sublessees and 
others conducting a business based at the Premises shall also be deemed to have agreed to 
provide to Lessor upon request information relevant to compliance with this Agreement by 
Lessee or others.

XVI. COMPLIANCE WITH LAW

16.0 Compliance with Law. Lessee shall conduct only lawful operations and activities at the 
Premises and at the Airport 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 and shall use and occupy the Premises in conformance with all of the 
same. The provisions of this Agreement obligating Lessee to comply with applicable law do not 
deny Lessee such right, if any, as Lessee may have under applicable law to continue a use 
which was lawful (and permitted by this Agreement) when commenced. 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 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, the Premises, the Airport or Lessee’s use of the Premises or Airport. Lessee 
acknowledges that all of Lessee’s obligations hereunder are in addition to, and cumulative upon 
(and not to any extent in substitution or satisfaction of), all laws and regulations applicable to 
Lessee. Lessee further agrees that this Agreement is not intended to diminish any 
performances to the City of Scottsdale that would be required of Lessee by law if this Agreement 
had been made between Lessee and a private citizen. Lessor has not relinquished any right of 
condemnation or eminent domain over the Premises. This Agreement does not impair the City 
of Scottsdale power to enact, apply or enforce any laws or regulations, or exercise any
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governmental powers, affecting in any way Lessee or the Premises. Without limiting in any way 
the generality of the foregoing, Lessee shall comply with all and each of the following:

16.1 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 that are lawfully assessed against the 
Premises or against Lessor or Lessee with respect to the Premises. 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 
Premises.

16.2 Taxes, Liens and Assessments. In addition to all other amounts herein provided. 
Lessee shall pay, when 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 lawfully levied upon or assessed against Lessee, the Premises, the operations 
conducted therein, any amounts paid or other performances under this Agreement by either 
party, and all possessory interest in the Premises and improvements and other property 
thereon, whether belonging to Lessor or Lessee. The preceding sentence does not apply to 
obligations of Lessee not related to the Premises. Lessee shall have the right to contest, but not 
the right to refuse to timely pay, any taxes and assessments. Lessee shall pay all sales, 
transaction privilege, and similar taxes which it is legally obligated to pay.

16.3 Special Supplemental Indemnity. Without limitation, the indemnities of this 
Agreement require Lessee to pay, indemnify, defend and hold Lessor harmless against fines or 
penalties for any breach of security arising from the unauthorized entry of any persons from the 
Premises (or their vehicles or aircraft) onto the passenger loading areas, taxiways, runways, 
aircraft movement areas and any other restricted portion of the Airport. The preceding sentence 
does not apply to persons not conducting business at the Premises or who enter the Premises 
using a password or gate entry card issued by Lessor.

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

16.5 Based Aircraft. Lessee shall not allow to be based at the Premises any aircraft 
that has not been registered with the Airport to the extent required by applicable laws and 
regulations.

XVII. ASSIGNABILITY

17.0 Assignability. This Agreement is not assignable by Lessee and any assignment shall be 
void and create in the assignee no rights except in strict compliance with the following:

17.1 Assignments Prohibited. Every assignment of Lessee’s interest in the Premises 
or this Agreement or any of Lessee’s rights or interests hereunder is prohibited unless Lessor’s 
consent to the assignment is contained in this Agreement or Lessee first receives from Lessor a 
separate notice of Lessor’s consent to the assignment. References in this Agreement to 
assignments by Lessee shall be deemed also to apply to all of the following transactions, 
circumstances and conditions:
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17.1.1 Any voluntary or involuntary assignment, conveyance, transfer or 
sublease of the Premises or any interest therein or any rights under this Agreement.

17.1.2 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 (collectively 
“Liens”).

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

17.1.4 Any transfer of membership interests, corporate stock or any other direct 
or indirect transfer of the majority of the ownership, management or control of Lessee except (a) 
transfers between two or more members, (b) a transfer from a member to a trust or legal entity 
that is 100% controlled by the transferring member, or (c) transfers caused by the death of a 
shareholder or other owner.

involuntary.
17.1.5 Any assignment by Lessee for the benefit of creditors, voluntary or

17.1.6 Any bankruptcy or reorganization of Lessee not completely resolved in 
Lessee’s favor within one hundred twenty (120) days after it is initiated.

17.1.7 The occurrence of any of the foregoing by operation of law or otherwise.

17.1.8 The occurrence of any of the foregoing with respect to any assignee or 
other successor to Lessee except for sublessees.

17.2 Effect of Assignment. No 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 shall not relieve Lessee from obtaining Lessor’s consent to any further assignment. 
No assignment shall release Lessee from any liability hereunder except that Lessee shall be 
released from future obligations under this Agreement in the event of a complete assignment of 
Lessee’s entire interest made with Lessor’s consent. This Agreement shall also run with the 
land and continue to be a burden upon the Premises and every interest therein in favor of 
Lessor.

17.3 Enforceability after Assignment. This Agreement shall control any conflict 
between this Agreement and the terms of any assignment. Upon execution of this Agreement, 
and upon each subsequent assignment. Lessee shall provide a complete copy of this 
Agreement and any amendments to each sublessee or other assignee.

17.4 Grounds for Refusal. No assignments of this Agreement are contemplated or 
bargained for except for those to which Lessor has given consent in this Agreement. 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, except as 
expressly provided in this Agreement.
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17.5 Form of Assignment. Any permitted assignment or subletting shall be by 
agreement in form and content acceptable to Lessor. Assignees other than sublessees shall 
assume this Agreement. In the event Lessor terminates this Agreement due to a default by 
Lessee, Lessor at Lessor’s sole option may succeed to the position of Lessee as to any 
sublessee or assignee of Lessee without liability for any prior breaches or performances.

17.6 Employees. Lessee's hiring and discharging of employees shall not constitute a 
change of management amounting to an assignment of this Agreement by Lessee.

17.7 Liens Prohibited. Notwithstanding the prohibition on Liens, Lessee is permitted 
with Lessor’s consent (not to be unreasonably withheld) to impose a single mortgage or deed of 
trust (the “Primary Lien”) upon Lessee’s leasehold interest in the Premises under this 
Agreement to secure a loan obtained by Lessee to obtain funds for Lessee to use to construct 
new Lessee’s Improvements.

17.8 Lien Payment. Lessee shall pay all Liens as the same become due, and in any 
event before any action is brought to enforce the Lien. Lessee agrees to pay, indemnify, defend 
and hold Lessor and the Premises free and harmless from all liability and against any and all 
Liens, together with all costs and expenses in connection therewith, including attorney’s fees. 
Lessor shall have the right at any time to post and maintain on the 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. Every Lien shall cover 
Lessee’s entire leasehold interest in this Agreement and the Premises.

17.9 Lien Priorities. In no event shall any Lien (whether arising before, concurrent 
with, or after the date of this Agreement) cover, affect or have any priority higher than or equal to 
any of Lessor’s rights in the Premises or under this Agreement at any time.

17.10 Lessor’s Rights to Pay Lienholder. Prior to foreclosure, deed in lieu, or the 
conclusion of other enforcement of a Lien, Lessor shall have the right at any time to purchase 
any Lien, by payment to the holder of the Lien the amount of the unpaid debt, plus any accrued 
and unpaid interest.

17.11 Primary Permitted Lien. The Primary Lien is subject to the following provisions:

17.11.1 Until Lessee’s Improvements are completed, the Primary Lien 
shall not be cross collateralized or cross defaulted with any debt or lien related to property other 
than the Premises. Until Lessee’s Improvements are completed, the Primary Lien shall cover no 
interests in any real property other than Lessee’s interests in the Premises and the rents and 
profits under any permitted subleases.

17.11.2 The holder of the Primary Lien (the “Primary Lienholder”) shall 
promptly give notice to Lessor of the creation of the Primary Lien and any modification, renewal, 
termination, default or enforcement of the Primary Lien, and any notices to Lessee related 
thereto. Such notices shall be accompanied by true copies of the Primary Lien or other 
correspondence or instruments pertaining to the notice. Primary Lienholder shall notify Lessor 
of the address to which notices to Primary Lienholder shall be sent.

17.11.3 The Primary Lien shall contain no provisions inconsistent with or 
purporting to alter in any way the provisions of this Agreement. This Agreement shall control
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any inconsistent terms or provisions in the Primary Lien or in any document of any description 
related to the Primary Lien.

17.11.4 Primary Lienholder shall have a limited right to cure deficiencies in 
Lessee’s performance under this Agreement (the “Cure Right”) as follows:

Default:
17.11.4.1 The Cure Right is that, in the event of an Event of

17.11.4.1.1 Lessor shall not terminate this 
Agreement without first giving Primary Lienholder notice of the Event of Default; and

17.11.4.1.2 Upon Lessor’s giving such notice, 
Primary Lienholder shall have an opportunity to cure the Event of Default as specifically 
described herein.

17.11.4.2 The Cure Right only applies to Events of Default 
that are capable of cure by Primary Lienholder within one hundred eighty (180) days after 
Lessor’s notice to Primary Lienholder. In the event of an Event of Default that cannot be cured 
within that time period. Primary Lienholder and/or Lessee shall have the right to call for a 
meeting to consult with Lessor’s city manager and/or aviation director to develop a plan for 
curing the Event of Default. Lessor’s city manager and aviation director shall each have 
authority to consider such a plan and give notice on behalf of Lessor extending the time period 
for curing the particular Event of Default in accordance with the plan.

17.11.4.3 If an event or circumstance occurs which will 
become an Event of Default with the passage of time or giving of notice or both. Lessor may 
elect to provide Primary Lienholder’s notice of the Event of Default prior to, after, or 
simultaneously with any notice Lessor may give to Lessee, and prior to, after, or simultaneously 
with the expiration of any applicable cure or grace period.

17.11.4.4 Primary Lienholder may elect to exercise the Cure 
Right by giving Lessor notice (a “Cure Notice”) of such election not later than forty-five (45) days 
after Lessor’s notice to Primary Lienholder. Primary Lienholder’s failure to timely give a Cure 
Notice shall be Primary Lienholder’s rejection and waiver of the Cure Right. Primary 
Lienholder’s giving of a Cure Notice shall constitute Primary Lienholder’s promise to Lessor that 
Primary Lienholder shall immediately undertake and diligently pursue to completion on Lessee’s 
behalf all payments and performances necessary to cure an Event of Default and othenwise 
cause Lessee’s performance to comply in all respects with the requirements of this Agreement. 
Each Cure Notice shall include payment of any and all amounts then payable to Lessor under 
this Agreement.

17.11.4.5 In the event Primary Lienholder exercises the Cure 
Right, Primary Lienholder shall immediately commence and thereafter diligently prosecute the 
cure to completion no later than thirty (30) days after Primary Lienholder’s Cure Notice to 
Lessor. In the event of a cure that cannot be completed within thirty (30) days. Primary 
Lienholder shall complete the cure within the shortest period that may be possible, but in no 
event later- than one hundred eighty (180) days after Primary Lienholder’s Cure Notice 
exercising the Cure Right (or such longer period as Lessor’s city manager or aviation director 
may allow). In the case of a Lessee Insolvency, if the Premises are operating as required by 
this Agreement and all payments by Lessee are current and all other defaults are cured, then
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the one hundred eighty (180) day period specified in the preceding sentence shall be extended 
to eighteen (18) months to cure the Lessee Insolvency. Such extension applies only to the 
Lessee Insolvency.

17.11.5 If this Agreement is terminated due to rejection by a bankruptcy 
trustee for Lessee, then Primary Lienholder shall have a thirty (30) day period after such 
rejection to give notice to Lessor that Lessee elects to obtain from Lessor a new replacement 
lease. Primary Lienholder’s rights and obligations under the replacement lease shall be the 
same as those applicable to Lessee at the time of the rejection. A default by Lessee under the 
Primary Lien shall not amount to a default by Lessee under this Agreement.

17.11.6 Until completion of Lessee’s Improvements, the Primary Lien must 
be held by an FDIC insured financial institution having offices in Maricopa County, Arizona, a 
pension fund or insurance company authorized to do business in Arizona, or sophisticated 
investors qualified under federal securities law to purchase unregistered securities in private 
placements.

17.11.7 This Agreement’s provisions relating to the Primary Lien are for 
the sole benefit of Lessor and Primary Lienholder, and are not for the benefit of Lessee^, other 
than Section 17.7 which is for the benefit of Lessee as well as the Primary Lienholder.

17.11.8 Lessee shall immediately give notice to Lessor and Primary 
Lienholder of any notice Lessee may receive relating to this Agreement or to the Primary Lien.

17.11.9 Primary Lienholder shall immediately give notice to Lessor and 
Lessee of any notice Primary Lienholder may receive relating to this Agreement or to the 
Primary Lien.

17.11.10 The provisions of this Agreement permitting the Primary Lien shall 
apply to any subsequent refinancing of the Primary Lien so long as the following requirements 
are satisfied:

17.11.10.1 Any replacement Primary Lien must satisfy all 
requirements of this Agreement.

17.11.10.2 No new Primary Lien may be created while a 
Primary Lien exists or is of record.

a time.
17.11.10.3 Only one Primary Lien may exist or be of record at

17.11.11 Primary Lienholder shall become personally liable to perform 
Lessee’s obligations hereunder only if and when Primary Lienholder gives a Cure Notice (and in 
such case only to the extent of the cure set forth in the Cure Notice), becomes the owner of all 
or part of the leasehold estate pursuant to judicial or non-judicial foreclosure, assignment or 
transfer in lieu of foreclosure or othenwise, or takes possession of all or part of the Premises. 
The occurrence or existence of any of the foregoing shall constitute an assumption by Primary 
Lienholder of Lessee’s obligations under this Agreement.
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17.12 Confirmation of Status. By notice to the other (a “Confirmation Request Notice”), 
either Lessor or Lessee (the “Requesting Party”) may request that the other provide to the 
Requesting Party written confirmation of certain matters (an “Estoppel Certificate”) as follows:

17.12.1 Lessee may give a Confirmation Request Notice only when a 
Primary Lien is being created or assigned, when Lessee’s entire interest in the Premises is 
being assigned, or as otherwise reasonably necessary for Lessee’s business purposes. Any 
Confirmation Notice by Lessee must meet the following additional requirements:

17.12.1.1 The Confirmation Request Notice shall be executed 
and joined in by the prospective Primary Lienholder, assignee of a Primary Lien, or assignee of 
Lessee’s entire interest in the Premises (the “Confirmation Assignee”).

17.12.1.2 The Confirmation Request Notice shall describe the 
proposed transaction between Lessee and the Confirmation Assignee.

17.12.1.3 The Confirmation Request Notice must include 
warranties and representations by the Confirmation Assignee that the matters to be confirmed 
are true to the best of its knowledge.

17.12.1.4 The Confirmation Request Notice must include 
warranties and representations by Lessee that the matters to be confirmed are true and that the 
information contained in the Confirmation Request Notice is complete and true.

17.12.1.5 If a Primary Lien is being created or assigned, the 
Confirmation Request Notice must warrant and represent that the proposed Primary Lienholder 
and its Lien qualify in every way for Primary Lien status under this Agreement.

17.12.2 The Confirmation Request Notice must specify the matters the 
other party is requested to confirm. The Confirmation Request Notice shall request only that the 
other party confirm whether or not one or more of the following matters are true, to the best of 
such other party’s knowledge:

17.12.2.1 That this Agreement is in effect and has not been 
amended except as stated in the Confirmation Request Notice.

17.12.2.2 If Lessee is the Requesting Party, that an Event of 
Default by Lessee does not exist (except that Estoppel Certificates by Lessor shall exclude 
matters of zoning or other regulatory compliance other than, to the actual knowledge of the 
Aviation Director, compliance with Airport standards and regulations). If Lessor is the 
Requesting Party, that Lessor has performed its obligations and is in compliance with this 
Agreement.

17.12.2.3 If a Primary Lien is being created, that upon 
Primary Lienholder’s providing to Lessor copies of the recorded instrument creating Primary 
Lienholder’s Primary Lien and a recorded instrument releasing any prior Primary Lien, Lessor 
will acknowledge Primary Lienholder as the Primary Lienholder under this Agreement.

17.12.2.4 If Lessee is the Requesting Party, that Lessor 
consents to the proposed transaction between Lessee and the Confirmation Assignee.

Page 45 of 52
Contract 2018-193-COS

16842599V10



Exhibit B, Contract No. 2018-197-COS 
Page 46 of 63

17.12.2.5
in the Confirmation Request Notice.

That Rent has been paid through the date set forth

17.12.3 The other party shall provide the Estoppel Certificate to the 
Requesting Party not less than thirty (30) days after a proper Confirmation Request Notice.

17.13 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 building space of the Premises or has a duration of 
five (5) or more years, Lessee shall pay to Lessor the amount of Twenty Thousand Dollars 
($20,000). 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 
Two Thousand Five Hundred Dollars ($2,500) 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. 
Lessee shall pay to Lessor the sum of One Thousand Dollars ($1,000) as a fee for legal and 
administrative expenses related to any request for an Estoppel Certificate.

17.14 Aircraft Storage Agreement. If an aircraft is to be stored or based at the 
Premises or the Airport more than fourteen (14) days, then Lessor’s consent to an assignment is 
not effective until an Aircraft Storage Agreement is in effect between the City of Scottsdale and 
the aircraft owner.

17.15 Approved Assignments. Lessee shall attach to each assignment not described in 
this paragraph, a copy of Lessor’s notice to Lessee of Lessor’s consent to the assignment. No 
consent by Lessor to an assignment shall be effective unless and until Lessee receives notice of 
Lessor’s consent pursuant to this Agreement. This Agreement shall continue to be enforceable 
according to its terms in spite of any provisions of any Estoppel Certificate or other documents 
relating to an Assignment. Lessor hereby consents to the following assignments:

17.15.1
of this Agreement.

The creation of a Primary Lien that meets all of the requirements

17.15.2 Lessee’s granting to its customers in the ordinary course of its 
business rights of incidental use of small lockers at the Premises for temporary storage of 
miscellaneous personalty provided such rights are terminable by Lessee upon not more than 
thirty (30) days notice.

17.15.3 Lessee's complete assignment of all of Lessee's rights and 
interests in the Premises and this Agreement to a single assignee that meets the following 
requirements, as determined by Lessor in Lessor’s reasonable discretion (a “Qualified FBO’’):

17.15.3.1 The assignee must have a net worth in excess of 
One Million Dollars ($1,000,000) adjusted upward from the date of this Agreement based on 
changes in the Cost of Living Index in the same manner as Base Rent is adjusted.

17.15.3.2 The assignee must provide to Lessor a written 
assumption of Lessee’s obligations under this Agreement.

17.15.3.3 The assignee must have the management and 
financial capacity and other resources necessary to successfully perform under this Agreement.
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17.15.3.4 The assignee or its core management team must 
have substantial recent experience in successfully operating a first-class, fixed-base operator 
operation comparable to the Premises.

17.15.3.5 The assignee must have active, involved executive, 
managerial and production level leadership staff with substantial recent experience in 
successfully operating a first-class, fixed-base operator operation comparable to the Premises.

17.15.3.6 The assignee shall provide to Lessor such 
information and materials (including presentations) as Lessor may reasonably request to confirm 
the assignee’s qualifications and to assist Lessor to make such determination. Without 
limitation. Lessor may require the assignee to provide an information package containing all of 
the information required of Lessee in connection with the original granting of this Agreement. 
Lessor may take into account any such information and factors in determining the assignee’s 
qualifications.

17.15.4 Retail subleases by Lessee in the ordinary course of business to 
occupants of hangar space for individual aircraft so long as no rent (excluding amounts Lessee 
uses for tenant improvements) shall be prepaid more than twelve (12) months.

17.15.5 Office subleases by Lessee in the ordinary course of business to 
occupants of commercial office space so long as no rent (excluding amounts Lessee uses for 
tenant improvements) is prepaid more than twelve (12) months.

17.16 Assignment by Lessor. Lessor’s interests in this Agreement shall be 
automatically deemed to be assigned to and assumed by any person who acquires fee title to 
the Premises. Upon any such assignment. Lessor’s liability with regard to this Agreement shall 
terminate.

XVIII. MISCELLANEOUS

18.0 Miscellaneous.

18.1 Severability. If any provision of this Agreement is declared void or defective, that 
declaration shall not affect the validity or any other provision of this Agreement.

18.2 Amendments. This Agreement may not be amended except by a formal writing 
executed by all of the parties. Amendments shall require Primary Lienholder consent to the 
amendment which consent shall not be unreasonably withheld or delayed.

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.

18.4 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.

18.5 Nonliability 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 amount which
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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.

18.6 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; or (c) United States registered or 
certified mail, return-receipt requested, postage prepaid, 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 paragraph:

If to Lessor: Scottsdale Aviation Director
15000 N. Airport Dr., Suite 100 
Scottsdale, AZ 85260

City of Scottsdale 
3939 Drinkwater Blvd.
Scottsdale, AZ 85251 
Attn: City Attorney

If to Lessee: Scottsdale Jet Center
421 E. Hickory, Suite 105 
Denton, TX 76210 
Attention: John Marchman

Notices to Lessee may also be hand-delivered to Lessee’s management office at the Premises. 
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) 
established by the United States Postal Service return-receipt or the overnight courier’s proof of 
delivery, as the case may be.

18.7
Agreement.

Time of Essence. Time is of the essence of each and every provision of this

18.8 Integration. This Agreement constitutes the entire agreement between Lessor 
and Lessee with respect to the subject matter hereof and supersedes any prior agreement, 
understanding, negotiation, draft agreements, discussion outlines, correspondence and 
memoranda or representation regarding the Premises, as, and to the extent, set forth in that 
certain Lease Replacement Agreement between the parties of even date herewith.

18.9 Construction. Whenever the context of this Agreement requires, the singular 
shall include the plural, and the masculine shall include the feminine. This Agreement was 
negotiated on the basis that it shall be construed according to its plain meaning and neither for 
nor against any party, regardless of their respective roles in preparing this Agreement. The 
terms of this Agreement were established 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.
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18.10 Lessee Payments Cumulative. All amounts payable by Lessee to Lessor 
hereunder or under any tax, assessment or other existing or future ordinance or other law of 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 by Lessee in any manner.

18.11 Paragraph Headings. The paragraph headings contained herein are for 
convenience in reference and not intended to define or limit the scope of any provision of this 
Agreement.

18.12 No Third Party Beneficiaries. Except for the limited provisions expressly stated to 
be for the benefit of a Primary Lienholder, no person or entity shall be a third party beneficiary to 
this Agreement or shall have any right or cause of action hereunder. Lessor shall have no 
liability to third parties for any approval of plans. Lessee’s construction of improvements. 
Lessee’s negligence. Lessee’s failure to comply with the provisions of this Agreement (including 
any absence or inadequacy of insurance required to be carried by Lessee), or otherwise as a 
result of the existence of this Agreement.

18.13 Exhibits. All attached exhibits, which are specifically referenced in this 
Agreement, are hereby incorporated into and made an integral part of this Agreement for all 
purposes.

18.14 Attorneys’ Fees.

18.14.1 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 Premises or to enforce compliance with this Agreement or for Lessee’s failure to observe 
any of the covenants of this Agreement or to vindicate or exercise any of Lessor’s rights or 
remedies hereunder, and if Lessor is the prevailing party. Lessee agrees to pay 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.

18.14.2 In the event any action or suit or proceeding is brought by Lessee 
to enforce compliance with this Agreement or for Lessor’s failure to observe any of the 
covenants of this Agreement or to vindicate or exercise any of Lessee’s rights or remedies 
hereunder, and if Lessee is the prevailing party. Lessor agrees to pay 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.

18.15 Choice of Law. This Agreement shall be governed by the internal laws of the 
State of Arizona without regard to choice of law rules. Exclusive proper venue for any action 
regarding this Agreement shall be Maricopa County.

18.16 Approvals and Inspections. All approvals, reviews and inspections by Lessor 
under this Agreement or otherwise are for Lessor’s sole benefit and not for the benefit of 
Lessee, its contractors, engineers or other consultants or agents, or any other person.

18.17 Recording. Within ten (10) days after the effective date of this Agreement, 
Lessee shall cause this Agreement to be recorded in the office of the Maricopa County 
Recorder.
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18.18 Statutory Cancellation Right. In addition to its other rights hereunder, Lessor 
shall have the rights specified in A.R.S. § 38-511.

[SIGNATURE PAGES FOLLOW]
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EXECUTED as of the date first given above.

LESSEE: SCOTTSDALE JET CENTER REAL
ESTATI jizona limited liability

ItsV Managing Member

LESSOR: CITY OF SCOTTSDALE,
an Arizona municipal corporation

I
I

By:
W. J. “Jim” Lane, Mayor

ATTEST:

Carolyn Jagger, City Clerk 

APPROVED AS TO FORM:

Bruce Washburn, City Attorney
By: Michael Hamblin, Assistant City Attorney

Gary P. IVtascaro, Aviation Director

Katie Call6way, Risk Management Director
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STATE OF TEXAS

County of Harris

)
)ss.
)

. The foregoing instrument was acknowledged before me this day of
n 0 iZ-fm 2018. by John Marchman, Managing Member of Scottsdale Jet Center Real

Estate, LLC, an Arizona limited liability company.

My Commission Expires:
Notary Public

2-^Z-o

STATE OF ARIZONA

County of Maricopa

THOMAS E MUIR
, ^ . .^••.w'sNOTARY PUBUC-STATE of TEXAS 

COMM. EXR 02-11 -2020 
NOTARY lb 12888028-2

) ss. 
)

The foregoing instrument was acknowledged before me this day of

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

I5

My Commission Expires;
Notary Public

16842599V10
Contract 2018-193-COS

Page 52 of 52



Exhibit B, Contract No. 2018-197-COS 
Page 53 of 63

Exhibit A

GROUP
Legal Descrfptfon 

SCOTTSDALE AIRPORT 
PROPOSED AIR COMMERCE CENTER LEASE

THAT PORTION OF SECTION 11, TOWNSHIP 3 NORTH, RANGE 4 EAST OF THE 
GILA AND SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA, MORE 
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHERLY MOST CORNER OF LOT 42, THUNDERBIRD 
INDUSTRIAL AIRPARK NO. 3, ACCORDING TO THE PLAT RECORDED IN BOOK 145 
OF MAPS, PAGE 28, RECORDS OF MARICOPA COUNTY, ARIZONA (M.C.R.);

THENCE NORTH 43‘’55'06" EAST, ALONG THE SOUTHEASTERLY LINE OF SAID LOT 
42, A DISTANCE OF 274,09 FEET;

THENCE DEPARTING PERPENDICULAR TO SAID SOUTHEASTERLY LINE,
SOUTH 46“04'54" EAST, A DISTANCE OF 37.80 FEET;

THENCE NORTH 43°55'06" EAST, PARRALEL WITH SAID SOLTTHEASTERLY LINE, A 
DISTANCE OF 346.44 FEET TO THE SOUTHWEST CORNER OF LANDMARK 
LEASEHOLD, SOUTH PARCEL AS DESCRIBED IN DOCUMENT NO. 2010-958702, 
M.C.R.;

THENCE SOUTH 46«05'00" EAST, ALONG THE SOUTHERLY LINE OF SAID SOUTH 
PARCEL, A DISTANCE OF 332.37 FEET;

THENCE DEPARTING SAID SOUTHERY LINE, SOUTH 43®55'06" WEST, A DISTANCE 
OF 861.90 FEET;

THENCE SOUTH 00®39'54" WEST, A DISTANCE OF 350.48 FEET;

THENCE NORTH 89°20'06" WEST, A DISTANCE OF 97.66 FEET TO A POINT ON THE 
EAST LINE OF TRACT B, THUNDERBIRD INDUSTRIAL AIRPARK, ACCORDING TO 
THE PLAT RECORDED IN BOOK 118 OF MAPS, PAGE 9, M.CR.;

THENCE NORTH 00®11'00" EAST, ALONG SAID EAST LINE, A DISTANCE OF 
779.94 FEET TO THE POINT OF BEGINNING.

THE ABOVE DESCRIBED PARCEL CONTAINS AN AREA OF 317,620 SQUARE FEET 
OF 7.29 ACRES MORE OR LESS.
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Exhibit B

GROUP
Legal Description 

SCOTTSDALE AIRPORT
PROPOSED GREENWAY HANGARS AND SHADES

THAT PORTION OF SECTION 11, TOWNSHIP 3 NORTH, RANGE 4 EAST OF THE 
GILA AND SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA, MORE 
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF LOT 93, THUNDERBIRD 
INDUSTRIAL AIRPARK NO. 3A, ACCORDING TO THE PLAT RECORDED IN BOOK 160 
OF MAPS, PAGE 8, RECORDS OF MARICOPA COUNTY, ARIZONA;

THENCE SOUTH 46°04'54" EAST, A DISTANCE OF 75.20 FEET;

THENCE SOUTH 43°55'06" WEST, A DISTANCE OF 725.58 FEET;

THENCE NORTH 46®05'00" WEST, A DISTANCE OF 605.00 FEET;

THENCE NORTH 43°54'59" EAST, A DISTANCE OF 220.61 FEET TO A POINT ON 
THE SOUTH QNE OF LOT 89 OF SAID PUT;

THENCE SOUTH 89“42'27" EAST, ALONG THE SOUTH LINE OF LOT 89 - 93 OF 
SAID PUT, A DISTANCE OF 731.92 FEET TO THE POINT OF BEGINNING.

THE ABOVE DESCRIBED BOUNDARY CONTAINS AN AREA OF 305,209 SQUARE 
FEET OF 7.01 ACRES MORE OR LESS.

BENEDICT J,’
^ Bautista' /:
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Exhibit D
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Exhibit E

Standards for Letters of Credit

In addition to any other requirements imposed upon a letter of credit (the “Letter of Credit”) 
issued pursuant to this Agreement, each Letter of Credit shall meet and be governed by the 
following additional standards and requirements:

1. Letter of Credit Requirements. The Letter of Credit shall be printed on Bank 
Safety Paper. The following terms and no others shall be stated on the face of the Letter 
of Credit:

1.1. The Letter of Credit is clean, unconditional, and irrevocable.

draft.
1.2. The Letter of Credit is payable to City upon presentation of the City’s

1.3. City may make partial draws upon the Letter of Credit.

1.4. The Letter of Credit is conditioned for payment solely upon presentation of 
a sight draft and a copy of the Letter of Credit.

1.5. Within ten (10) days after City’s draft on the Letter of Credit is honored. 
City must make the original of the Letter of Credit available to the issuer in Maricopa 
County, Arizona upon which the issuer may endorse its payments.

1.6. The issuer specifies a telefax number, email address and street address 
at which City may present drafts on the Letter of Credit at a specified.

1.7. The Letter of Credit is valid until a specified date.

1.8. The Letter of Credit will be automatically renewed for successive one (1) 
year periods, unless at least one hundred twenty (120) days prior to expiration the issuer 
notifies City in writing, by either registered or certified mail, that issuer elects not to 
renew the Letter of Credit for additional period. In the event of such notification, any then 
unused portion of the Letter of Credit shall be available by draft on or before the then 
current expiration date.

1.9. The Letter of Credit is otherwise subject to the most recent edition of the 
Uniform Customs and Practices for Documentary Credits published by the International 
Chamber of Commerce.

1.10. The Letter of Credit need not be transferable.

2. Approved Forms. The form of the Letter of Credit and of drafts upon the Letter of 
Credit shall be as follows:

Page 1 of 2 
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2.1. Except as approved in v\/riting by City’s Chief Financial Officer or
designee, the form of the Letter of Credit shall be in the form set out below.

2.2. Except as approved in writing by City’s Chief Financial Officer or
designee, the form of drafts upon the Letter of Credit shall be in the form set out below.

3. Issuer Requirements, 
following requirements;

The issuer of the Letter of Credit shall meet all of the

3.1. The issuer shall be a federally insured financial institution with offices in 
Maricopa County, Arizona, at which drafts upon the Letter of Credit may be presented.

3.2. The issuer shall be a member of the New York Clearing House 
Association or a commercial bank or trust company satisfactory to City.

3.3. The issuer shall have a net worth of not less than $1 billion.

Page 2 of 2 
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FORM OF LETTER OF CREDIT

Date 20_

Letter of Credit No.:
City Treasurer 
City of Scottsdale 
Suite 210
7447 E. Indian School Road 
Scottsdale, AZ 85253

Dear Sir or Madam:

We hereby establish our clean, unconditional and irrevocable Letter of Credit in your favor 
at the request and for the account ofin 
the aggregate amount of 
($), available upon presentation of your draft in the form attached hereto as 
Schedule “1”.

We \will honor each draft presented to us at our above office in compliance with the terms of 
this Letter of Credit. Partial draws are permitted. Each draft must be accompanied by a 
copy of this Letter of Credit. Within ten (10) days after we honor your draft, you must make 
the original of this Letter of Credit available to us in Maricopa County, Arizona upon which 
we may endorse our payment. Drafts may be presented by any of the following means:

1. By telefax to (____ ) -.
2. By email to

3. By hand or overnight courier service delivery to:

, 20 and shall thereafterThis Letter of Credit is valid until___________________
be automatically renewed for successive one (1) year periods, unless at least one hundred 
twenty (120) days prior to expiration we notify you in writing, by either registered or certified 
mail, that we elect not to renew the Letter of Credit for such additional period. In the event of 
such notification, any then unused portion of the Letter of Credit shall be available upon 
your presenting to us your draft on or before the then current expiration date.

This Letter of Credit is subject to the most recent edition as of the date of this Letter of 
Credit of the Uniform Customs and Practices for Documentary Credits published by the 
International Chamber of Commerce. This Letter of Credit is not assignable.

. [bank name]. , a
Jbank officer’s signatureL
Jbank officer’s name printed].

[bank officer’s title!
Phone bank officer’s phone number]
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FORM OF DRAFT ON LETTER OF CREDIT

To:

From; City Treasurer
City of Scottsdale 
Suite 210
7447 E. Indian School Road 
Scottsdale, Arizona 85253

Date: , 20

Ladies and Gentlemen;

Pursuant to your Credit No. 
in the amount of________

, the City of Scottsdale hereby demands cash payment 
]($).

Please make your payment to the City of Scottsdale in the form of a wire deposit to:

If such deposit cannot be accomplished immediately for any reason, please make your 
payment in the form of a cashier’s check issued by your institution and delivered to me at 
the address listed above.

I certify that I am the City Treasurer of the City of Scottsdale.

If there is any imperfection or defect in this draft or its presentation, please inform me 
immediately at 480-312-2427 so that I can correct it. Also, please immediately notify the 
City Attorney at 480-312-2405.

Thank you.

City of Scottsdale, City Treasurer
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MONTHLY REPORT ITEMS 

1. For each portion of the Premises:

1.1 The name of the user or occupant.

The name and date of the agreement permitting such use or occupancy. 

The names of the parties to such agreement.

1.2

1.3

1.4 The suite number, location and square footage of the space used or 
occupied.

1.5 The name and business phone number of the user or occupant and the 
name and after hours phone number of a responsible representative for 
such user or occupant.

1.6 The business name and type of business activity being conducted.

2. For any new use or occupancy commenced, a complete copy of the executed 
agreement permitting such use or occupancy, together with copies of all permits, 
licenses or similar permissions, registrations or agreements related to such use or 
occupancy will be provided, upon request to the Lessor.

3. For each portion of the Premises capable of aircraft storage:

3.1 The number of aircraft based at such portion of the Premises.

3.2 For each aircraft based at such portion of the Premises:

3.2.1 Make, model, year and registration number.

3.2.2 Owner’s name, address and telephone number.

Page 1 of 1
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WHEN RECORDED RETURN TO:
CITY OF SCOTTSDALE 
ONE STOP SHOP/RECORDS 
(Gary Mascaro)
7447 East Indian School Road, Suite 100 
Scottsdale, AZ 85251

City of Scottsdale Contract No. 2018-193-COS
(Resolution No. 11307) 
(Scottsdale Jet Center)

LEASE AGREEMENT

THIS LEASE AGREEMENT (the “Agreement”) is made and entered into this
of_, by and between the City of Scottsdale, an Arizona municipal corporation 
(“Lessor”), and Scottsdale Jet Center Real Estate, an Arizona limited liability company 
(“Lessee”).

RECITALS

A. Lessor is the owner of the Scottsdale Airport (the “Airport”) located northeast of 
the intersection of Scottsdale Road and Thunderbird Road in Maricopa County, Arizona.

B. The Airport includes certain real property (the “Premises”) comprising two parcels 
in the City of Scottsdale, Arizona, consisting of the Air Commerce Center Parcel of 
approximately 7.29 total acres (317,620 square feet) as described in Exhibit “A” attached hereto, 
and the Greenway Hangars and Shades Parcel of approximately 7.01 total acres (305,209 
square feet) as described in Exhibit “B” attached hereto.

C. Lessor holds fee title and various other interests in the Premises subject to 
various documents recorded in the office of the Maricopa County Recorder as of the date of this 
Agreement (collectively, the “Site Documents”).

D. The Premises includes certain office and hangar facilities as well as T-Shades 
and Hangars and an underground fuel farm made available for lease hereunder. As a part of this 
Agreement, Lessee will be granted the non-exclusive use of the aircraft parking apron located 
directly in front of the leased Premises.

E. Lessee desires to construct and operate all improvements necessary for 
convenient use of the Premises as a full service fixed base operator (collectively the “Projecf) 
upon the Premises as depicted on the drawings (collectively, the “Site Plan”) attached hereto as 
Exhibit “C” (relating to the Air Commerce Center Parcel) and Exhibit “D” (relating to the 
Greenway Hangars and Shades Parcel), subject to the requirements of this Agreement.

Page 1 of 52
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F. Subject to the terms and conditions of this Agreement, Lessee shall construct the 
various improvements in three phases comprising the Project upon and adjacent to the 
Premises as depicted on the Site Plan under the conditions set forth herein.

NOW, THEREFORE, for and in consideration of the foregoing, the amounts 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:

I. RECITALS

1.0 Recitals. The foregoing recitals are incorporated into this Agreement.

II. PREMISES

2.0 Premises. Lessee’s rights to use the Premises are limited as follows:

2.1 Reservation. Lessor specifically reserves to itself and excludes from this 
Agreement a non-exclusive easement (the “Reserved Easement”) over the entire Premises for 
the exercise of all of Lessor’s rights under this Agreement and for any and all purposes that do 
not materially interfere with Lessee’s lawful conduct of the Permitted Uses under this 
Agreement. The Reserved Easement does not give the general public or any other Airport 
tenant (or the employees, vendors, or contractors of any other Airport tenant) a right to enter 
upon the Premises. Without limitation, the Reserved Easement also includes:

2.1.1 An underground utility easement.

2.1.2 A non-exclusive easement for pedestrian and vehicular access upon 
all vehicular, aircraft and pedestrian driveways, plazas, sidewalks, and maneuvering areas 
existing from time to time.

2.1.3 The right to install antennas utilized for airport operations upon the 
roofs of the buildings. Lessor shall not install, operate or allow use of equipment, methodology 
or technology for its antennas at the Premises that may or would interfere with the optimum 
effective use or operation of Lessee’s antennas now or hereafter at the Premises. Lessee shall 
have the right to reject antennas which are visible from the parking spaces within the Premises 
or which interfere with other permitted uses of the roofs by Lessee and cannot be reasonably 
accommodated by such uses.

2.2 Public Agency Access. Lessor reserves the right for other public agencies and 
Lessor to enter the Premises or any part thereof at all reasonable times, for the purposes of 
reconstruction, maintenance, repair or service of any public improvements or public facilities 
located within or without the Premises. Any such entry shall be made only after reasonable 
notice to Lessee, and after Lessor or the other public agency has agreed to be responsible for 
any claims or liabilities pertaining to any entry. Any damage or injury to the Premises or to the 
part thereof resulting from such entry shall be promptly repaired at the sole expense of the 
public agency responsible for the entry. Such reserved rights do not include the interior space 
of any buildings that Lessee may construct upon the Premises. Lessor or the other public 
agency shall take commercially reasonable steps to minimize any disruption of the conduct of 
business on the Premises caused by the construction, reconstruction, repair, operation, 
maintenance and replacement of such improvements and facilities.

Page 2 of 52
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2.3 Rights in Adjacent Premises. Lessee’s rights are expressly limited to the real 
property defined as the “Premises” in this Agreement. Without limitation, in the event any public 
right-of-way or other public or private property adjacent to the Premises is owned, dedicated, 
abandoned or otherwise acquired, used, improved or disposed of by Lessor, such property shall 
not accrue to this 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 of such right-of-way or other property.

2.4 Variation in Area. In the event the Premises consist of more or less than any 
stated acreage, this Agreement shall nevertheless continue and Lessee’s obligations hereunder 
shall not be increased or diminished.

2.5 Condition of Title. Lessee’s rights hereunder are subject to all covenants, 
conditions, restrictions, easements, agreements, liens, reservations and encumbrances upon, 
and ail other recorded or unrecorded conditions of title to, the Premises. Lessee has obtained 
any title insurance or information Lessee deems appropriate. Lessor does not warrant its own 
or Lessee’s title to the Premises. Lessee’s rights hereunder are further subject to all present 
and future building restrictions, regulations, rules, 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 Premises or Lessee’s use thereof.

2.6 Site Documents. Lessee shall do nothing at the Premises that the Site 
Documents would not allow Lessor to do. Lessee shall timely, fully and faithfully perform all 
obligations of Lessor and Lessee under the Site Documents with respect to the Premises. 
Lessee shall not have power to amend, modify, terminate or otherwise change the Site 
Documents, without Lessor’s express written consent. Lessee shall pay, indemnify, defend and 
hold harmless the Lessor and its agents and representatives of, from and against any and all 
claims, demands, damages, expenses, interest or penalties of any kind or nature whatsoever, 
including attorneys’, arbitrators’ and experts’ fees and court costs, which arise from or relate to 
violations of the Site Documents by Lessee or those claiming through Lessee. In the event the 
Site Documents impose affirmative duties to be performed on land outside the Premises, 
Lessee is not obligated to perform such duties unless the Site Documents specifically impose 
such duties upon the land included within the Premises.

2.7 Condition of Premises. Lessee has examined, studied and inspected the 
Premises, the Airport, and all other property associated with this Agreement and its environs. 
All of such property is being made available in an “as is” condition without any express or 
implied warranties of any kind, including without limitation any warranties or representations as 
to their condition or fitness for any use. Lessee has obtained such information and professional 
advice as Lessee has determined to be necessary related to this Agreement or this transaction.

2.8 Lessor’s Fixtures and Personalty. No fixtures or personal property owned by 
Lessor upon or within the Premises are included in this Agreement. Any and all of Lessor’s 
property as may come into the possession of Lessee or be used by Lessee, shall be returried to 
Lessor by Lessee at termination of this Agreement and shall be maintained in good working 
condition by Lessee from time to time at Lessee’s expense and replaced by Lessee at Lessee’s 
expense when worn out and shall be owned at all times by Lessor with Lessee being solely 
responsible for the condition thereof. All such personal property shall be provided “as is” and 
Lessee shall accept all responsibility for its condition and shall thoroughly inspect the same 
before use.
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III. TERM OF AGREEMENT

3.0 Term of Agreement. Lessor hereby leases the Premises to Lessee subject to and 
conditioned upon Lessee’s full, timely, complete and faithful performance of all performances 
and things to be performed or done hereunder by Lessee, and Lessee hereby accepts the 
Premises and this Agreement.

3.1 Term. The term of the Lease of the Premises shall commence on the execution 
of this Lease by both Lessor and Lessee and shall expire on December 31, 2058.

3.2 Holding Over. In any circumstance whereby Lessee would remain in possession 
of the Premises after the expiration of this Agreement, such holding over shall not be deemed 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 thirty (30) days notice to Lessee, 
or by Lessee upon sixty (60) days notice to Lessor.

3.3 Airport Closure. Lessor does not warrant that the Airport will remain open during 
the entire term of this Agreement, but Lessor does not presently have intentions to close the 
Airport. If the Airport is scheduled to be closed for more than a twelve (12) month period. 
Lessee shall have a six (6) month period (the “Decision Period”) to give Lessor notice that 
Lessee elects to terminate this Agreement without penalty. The Decision Period shall 
commence on the date (the “Determination Date”) which is the end of the said first six (6) month 
period of Airport closure. If Lessee does not so elect to terminate this Agreement by giving such 
notice, then the following shall apply

3.3.1 The Permitted Uses shall be expanded to include all uses then 
allowed under applicable zoning and other laws.

IV. LEASE PAYMENTS

4.0 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”):

4.1 Rent Payment Date. All Rent shall be payable one month in advance on the 
twenty-fifth day of the preceding month. In the event an amount is not known in advance. Lessor 
shall have the right to estimate the amount, with an adjustment to be made within sixty (60) days 
after the actual amount becomes known. For example, the Rent for September shall be payable 
on or before August 25. Rent is deemed paid only when good payment is actually received by 
Lessor.

4.2 Base Rent. The rental amount (“the Base Rent”) Lessee shall pay to Lessor at 
the twenty-fifth day of the preceding month of this Agreement shall be Thirteen Thousand One 
Hundred Sixteen and 51/100 Dollars ($13,116.51). On May 22, 2022, the rental amount (the 
“New Base Rent”) Lessee shall pay to the Lessor at the twenty-fifth day of the preceding month 
of this Agreement shall be Nineteen Thousand Seven Hundred Twenty Four and 44/100 Dollars 
($19,724.44).

4.3 Base Rent Adjustment. The Base Rent shall be automatically adjusted upward 
on each anniversary of this Agreement occurring in an odd numbered year, beginning with 2021.
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The adjustment shall be made on the basis of changes in the United States Consumer Price 
Index for all Urban Consumers (CPI-U), U.S. City Average, all items, published by the United 
States Bureau of Labor Statistics (the “Cost of Living Index”). The amount of each new adjusted 
monthly installment of Base Rent (represented by the letter “R” in the formula set forth below) 
shall be equal to the new Cost of Living Index number (represented by the letter “C” in the 
formula set forth below) divided by the original Cost of Living Index number for the month during 
which this Agreement commences (represented by the letter “M” in the formula set forth below), 
and multiplied by the original monthly Base Rent amount (represented by the letter “B” in the 
formula set forth below) This computation is expressed by the following formula;

R = C/MxB

provided, that in no event shall any Rent be adjusted downward from any previous period. If the 
Cost of Living Index has not been published on any adjustment date. Lessor shall have the right 
to estimate the Cost of Living Index and to make the adjustments based on such estimate. Any 
correction due to an error in Lessor’s estimate shall be paid by Lessee to Lessor (or by Lessor 
to Lessee, as the case may be) within thirty (30) days after notice by either party to the other 
that the Cost of Living Index has been published. If such Cost of Living Index shall, for any 
reason whatsoever, not be published or readily identifiable at the adjustment date, then an index 
published by any state or federal agency or an index, formula or table accepted generally by the 
real estate profession shall be used as chosen by Lessor in Lessor’s reasonable discretion. Any 
delayed adjustment shall be effective retroactively. In the event of a holdover, all Rent and 
every element thereof shall be increased by an additional fifty percent (50%) over the amount of 
Rent that would otherwise be payable under this Agreement.

4.3.1 If Lessee fails to complete, as evidenced by the issuance of a Certificate 
of Occupancy, the construction for Phase II by the date set forth in Section 8.2.1 below. 
Lessee’s base rent shall be $11,861.13.

4.3.2 If Lessee fails to complete, as evidenced by the issuance of a Certificate 
of Occupancy, the construction of Phase III by the date set forth in Section 8.3.1 below. 
Lessee’s base rent shall be $10,064.39.

4.4 Aeronautical Business Permit. To the extent required by law, all persons 
occupying or operating at the Premises shall obtain an Aeronautical Business Permit. This 
paragraph 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 payment 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 Premises and pay ail fees related 
thereto. Rent shall include an additional amount equal to the amount that would be payable 
pursuant to such an Aeronautical Business Permit regardless of whether an Aeronautical 
Business Permit is required by law. Notwithstanding the foregoing or Paragraph 5.1, Lessee 
may sublease office space (but only office space) to persons or entities who are not engaged in 
an aviation related business and/or who are not required to hold an Aeronautical Business 
Permit; provided, however, that because the Permitted Uses are otherwise limited to certain 
aviation related uses and Lessor desires to ensure an appropriate overall mix of aviation and 
non-aviation related office space on the Premises, any and ail such non-aviation related office 
subleases are subject to Lessor’s prior written consent (which consent Lessor shall not 
unreasonably withhold or delay).
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4.5 Security Deposit. Upon execution of this Agreement, Lessee shall provide to 
Lessor, and maintain with Lessor at all times during the term of this Agreement, a cash security 
deposit in the amount equal to Fifteen Thousand Dollars ($15,000) guaranteeing the faithful 
performance of this Agreement. Any funds or property of Lessee held by or available to Lessor 
or any issuer of a letter of credit receiver, escrow agent or other third party under or related to 
this Agreement shall also stand as a security deposit guaranteeing Lessee’s faithful 
performance of this Agreement. Any portion of any security deposit to which Lessee may then 
be entitled, net of any setoff or other obligation of Lessee, shall be paid to Lessee by the then 
owner of the fee title to the Premises within sixty (60) days after the later of termination of this 
Agreement or complete satisfaction of all of Lessee’s obligations.

4.6 Late Fees. Should any Rent not be paid on or before the due date, a late fee 
shall be added to the amount due in the amount of ten percent (10%) of the amount due. 
Furthermore, any Rent that is not timely paid shall accrue interest at the rate of .25 percent 
(.0025%) per month, every month thereafter until paid. Lessee expressly agrees that the 
forgoing represent fair and reasonable estimates by Lessor and Lessee of Lessor’s costs (such 
as accounting and processing costs, administrative costs, etc.) in the event of a delay in 
payment of Rent. Lessor shall have the right to allocate payments received from Lessee among 
Lessee’s obligations.

4.7 Rent Amounts Cumulative. All amounts payable by Lessee under any provision 
of this Agreement 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.

4.8 No Setoffs. Lessee shall pay all Rent directly to Lessor without setoff or 
deduction of any description. Lessee expressly waives any right of setoff.

V. USE RESTRICTIONS

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

5.1 Permitted Uses. Upon completion of Phase I as set forth in Section 8.1 Lessee 
and those claiming through Lessee shall use the Premises solely for a full service fixed base 
operator (the “Permitted Uses”) in accordance with the Airport Minimum Operating Standards 
and receiving an approved Aeronautical Business Permit for such activity. Lessee shall conduct 
no other activity at or from the Premises. Upon completion of Phase I, the Permitted Uses are 
limited to the following as set forth in Sections 5.1 through 5.1.11:

Uses.
5.1.1 Commercial offices as reasonably required for conduct of the Permitted

5.1.2 Flight instruction.

5.1.3 Aircraft charter service.

5.1.4 Aircraft sales and leasing.

5.1.5 Major aircraft maintenance and repair.
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5.1.6 Aircraft storage, parking and tiedown.

5.1.7 Aircraft related warehousing.

5.1.8 Aircraft lubrication.

5.1.9 Aircraft management services.

5.1.10 Aircraft parts, avionics and equipment sales.

5.1.11 Aircraft fueling subject to the limits of this Agreement and the Airport 
Rules and Regulations.

5.1.12 Prior to the completion of Phase I as set forth in Section 8.1 and Lessee’s 
receipt of any aeronautical business permit for a full service fixed based operator. Lessee will be 
limited to the aeronautical activities listed from Sections 5.1.1 through 5.1.15.1.2.5.

5.1.13 Prior to receiving an approved Aeronautical Business Permit for a full 
service fixed base operator, the Premises shall be operated subject to the limits of this section 
regarding based aircraft.

5.1.13.1 Intentionally Omitted

5.1.13.2 Based Aircraft:

As used herein, “Based Location” means an aircraft which the owner physically 
locates on the Premises at the Airport with the intent and purpose to remain for an undetermined 
period: and whose presence at the Premises is not transitory in nature. “Based” includes an 
aircraft that is located at the Airport for a limited or seasonal duration.

5.1.13.3 Visiting aircraft.

Non-based aircraft (i.e. transient or visiting aircraft based in another location) may 
only access the Premises upon the Aviation Director’s prior written approval of a request from: 
(i) the Lessee or (ii) aircraft owner/operator based at the premises, in accordance with the 
following:

5.1.13.3.1 Visiting aircraft may not receive fuel from the 
Premises, receive maintenance, unless by an approved Aeronautical Business Permittee that is 
allowed to conduct maintenance, or remain overnight more than ten (10) consecutive calendar 
days;

5.1.13.3.2 The Aviation Director will not accept any 
application to base a visiting aircraft permanently at the Premises while the aircraft is parked 
under Aircraft Visiting Notice.

5.1.13.3.3 The Lessee receiving the visitor must notify 
Airport Operations in writing via the Aircraft Visiting Notice or email in advance of the visiting 
aircraft’s arrival at the Airport.

5.1.14 Prerequisites to registration and licensing of aircraft at the Premises. 
Prior to the completion of Phase I as set forth in Section 8.1 and Lessee’s receipt of any
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aeronautical business permit for a fuil service fixed based operator, the foilowing requirements 
shall apply:

Each person owning, operating, or otherwise controlling aircraft based at the Premises shall;

5.1.14.1 Prior to basing the aircraft, obtain an Aircraft Storage 
Agreement approved by the Aviation Director for each aircraft and submit evidence satisfactory 
to the City of registration and/or aircraft leasehold interest.

5.1.14.2 Convey in writing any changes to information contained 
within the Aircraft Storage Agreement to the Aviation Director within fifteen (15) calendar days of 
the change.

5.1.14.3 If conducting storage of aircraft primarily used in 
conjunction with the commercial aeronautical uses at the Premises, provide evidence 
reasonably satisfactory to the City that:

5.1.14.3.1 The operator has been granted an approved 
Aeronautical Business Permit to conduct such activity at the Premises; and

5.1.14.3.2 The permitted aeronautical business occupies the 
amount of enclosed non-hangar gross floor area at the Premises required by the Airport 
Minimum Operating Standards.

5.1.15 Based aircraft storage requirements. Prior to the completion of Phase I 
as set forth in Section 8.1 and Lessee’s receipt of any aeronautical business permit for a full 
service fixed based operator, the following requirements shall apply;

5.1.15.1 A based aircraft shall only park at the Premises in its “slot”.

5.1.15.2 The maximum number of aircraft that may be lawfully 
based at Premises is calculated by the number of aircraft that can physically and operationally fit 
at the Premises at any time if all based aircraft were present. The Lessee shall:

5.1.15.2.1 Submit a dimensional plan-view drawing of the 
Premises and associated aircraft for approval or denial by Aviation Director.

5.1.15.2.2 If, in the determination of the Aviation Director, the 
dimensional plan-view drawing is insufficient to demonstrate the ability to base all aircraft in the 
hangar location, at the Aviation Director’s discretion, all or some of the based and proposed 
based aircraft will be required to be simultaneously placed at the Premises location for review by 
the Aviation Director.

5.1.15.2.3 A slot is considered occupied by a based aircraft for 
a minimum of six (6) months or, if in excess of six (6) months, as long as the aircraft is based at 
the Premises.

5.1.15.2.4 Replacement aircraft may be substituted for a slot 
aircraft only if the Aviation Director approves a replacement aircraft:
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(a) For an aircraft sold by the owner, and the replacement 
aircraft based in the same slot at the Premises. The replacement aircraft begins a new six (6) 
month period for the slot.

(b) For a specified period of time, to replace the slot aircraft 
while it is undergoing maintenance, repair or specialized aircraft repair services as they are 
described in the Airport Minimum Operating Standards. The replacement aircraft does not begin 
a new six (6) month period for the slot.

5.1.15.2.5 Except as provided in subsection 5.1.15.1.2.4, 
replacement aircraft shall not be substituted for aircraft no longer based by Lessee or sublessee 
at the Premises.

5.2 Additional Restrictions. Through the term of this Lease the Permitted Uses are 
further restricted as follows;

5.2.1 Except from vending machines, no food shall be sold at the Premises. 
The preceding sentence does not preclude sales of in-flight meals prepared outside the 
Premises.

Premises.
5.2.2 No gambling activities of any sort whatsoever are permitted at the

5.2.3 Sales, sale signs, and merchandise storage and display are confined 
to the interior of the Premises within the building.

5.2.4 No alcohol is permitted at the Premises. The preceding sentence 
does not apply to de minimus quantities of alcohol provided by building occupants for their own 
use (and guests) or to infrequent social parties conducted by Premises occupants for their staff 
or customers.

5.3 Restriction on Lessee’s Other Business. During the entire term of this 
Agreement, Lessee shall not participate directly or indirectly in the ownership, management, or 
operation of any other business or other operation that includes transient fueling at the Airport.

5.4 Height Limitation. Lessee shall not direct, permit, or maintain upon the Premises 
any structure, tree, or other stationary or attached object (except an aircraft) that penetrates the 
Federal Aviation Regulation Part 77 surface without consent of the Federal Aviation 
Administration.

5.5 Signs. Lessee shall install all signs and markings required for safe use of the 
Premises. Lessee shall have the right to install and maintain not more than five (5) appropriate 
exterior signs per building to identify Lessee’s operations at the Premises provided that all of the 
following conditions are met;

5.5.1 Each sign shall be made of metal and match the color, materials, content, 
construction, lettering, style, appearance and function of other signs installed by Lessor in the 
operation areas of the Airport, all as reasonably determined by Lessor.

5.5.2 Lessee shall design, make, install and maintain all signage in a first class 
professional manner.
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5.5.3 Lessee shall not erect, install, apply for a permit for, or display any sign 
until Lessee has submitted written request, together with descriptions and drawings showing the 
intended locations, size, style and colors of such signs to Lessor, and has received notice of 
Lessor’s approval. Proposed Lessee signs shall also be subject to the same plans review and 
other requirements that apply to other construction work by Lessee under this Agreement.

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

5.5.5 The requirements of this paragraph apply to all 
monuments, decals, graphics, banners and other manner of signage.

signs, designs.

5.5.6 Lessee shall provide signage and other markings on the Premises as 
directed by Lessor from time to time to cause parking, deliveries and other vehicle and other 
uses to comply with this Agreement.

5.6 Publicity. 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 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.

5.7 Prohibited Names. Lessee shall not allow use in connection with any operations 
at the 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 Premises 
any name associated with products or purveyors of any sort of alcohol, tobacco, adult 
entertainment or gambling related products or services.

5.8 Name of Business. Lessee shall operate the Permitted Uses at the Premises 
under Lessee’s name, Scottsdale Jet Center, or if such name is not available or if Lessor and 
Lessee desire otherwise, such other aviation related name as Lessor may approve in Lessor’s 
reasonable discretion.

5.9 Nonexclusive Uses. Lessee understands and agrees that Lessor, Lessor’s other 
tenants, and other persons within and without the Airport and the surrounding vicinity will 
conduct from time to time business activities in direct competition with Lessee. Lessee has no 
exclusive rights to conduct any activity anywhere at the Airport. Nothing herein contained shall 
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).

5.10 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 existing or future fire, emergency or other 
communication equipment, methodology or technology (i.e., voice or other data carrying, 
receiving or transmitting equipment). If such interference should occur. Lessee shall 
immediately discontinue using the equipment, methodology or technology that causes the 
interference until Lessee takes corrective measures. Any such corrective measures shall be 
made at no cost to Lessor.

Page 10 of 52
Contract 2018-193-COS

16842599V10



5.11 Outdoor Uses. Except to the extent, if any, approved by Lessor (Aviation 
Director) in writing in advance from time to time, ail uses other than automobile and aircraft 
parking, aircraft fueling, pedestrian, aircraft and vehicular access, and similar incidental uses are 
confined to the interior of buildings at the Premises. The preceding sentence does not prohibit 
minor aircraft servicing outside the Premises on other portions of the Airport as may be allowed 
from time to time.

5.12 Coordination Meetings. Lessee shall meet with Lessor and other Airport users 
from time to time as requested by Lessor to coordinate and plan construction and operation of 
the Premises and all matters affected by this Agreement.

5.13 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 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 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 Premises):

5.13.1 State of Arizona

5.13.2 Maricopa County

5.13.3 Arizona Department of Environmental Quality

5.13.4 Arizona Department of Transportation

5.13.5 Federal Aviation Administration

5.14 Conduct at Premises. In entering into this Agreement, Lessor and Lessee have 
foremost in mind providing the public with a professional atmosphere devoid of unruly, 
inebriated, disorderly, or sexually oriented behavior. Lessee shall cause persons exhibiting 
such behavior to leave the Premises.

5.15 Quality Service. Lessee shall operate the Premises in a first-class manner; shall 
furnish prompt, clean and courteous service; and shall keep the Premises attractively 
maintained, orderly, clean, sanitary and in an inviting condition at all times, all to Lessor’s 
reasonable satisfaction.

5.16 Lessee’s Agent. Lessee shall at all times when the Premises are occupied retain 
on call available to Lessor upon the Premises an active, qualified, competent and experienced 
manager to supervise all activities upon and operation of the 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 Premises and other matters affecting this Agreement. Lessee shall also 
provide notice to Lessor of the name, street address, electronic mail address, and regular and 
after hours telephone numbers of a person to handle Lessee’s affairs and emergencies at the 
Premises.

5.17 Operations and Staff Qualifications and Requirements. Lessee shall provide to 
the Premises adequate qualified personnel to conveniently conduct all operations at the 
Premises.
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5.18 Hazardous Materials. Lessee’s use upon or about the Premises shall be subject 
to the following provisions regarding any hazardous waste or materials or toxic substance 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 etseq., or the Toxic Substances Control Act, 15 U.S.C. § 2601 etseq., or any other 
federal, state, county, or local law pertaining to hazardous waste or toxic substances 
(collectively “Toxic Substances’’):

5.18.1 Lessee shall not produce, dispose, transport, treat, use or store any Toxic 
Substances upon or about the Premises. The prohibitions of the preceding sentence only shall 
not apply to:

5.18.1.1 Aircraft fuel lawfully contained in proper tanks and 
dispensing equipment and offered for sale as permitted by this Agreement.

5.18.1.2 Materials necessary for aircraft servicing and restoration, 
provided such materials are present only in the minimum quantities reasonably necessary for 
such uses.

5.18.1.3 Janitorial supplies and similar materials in the minimum 
quantities necessary for first class modern fixed base operator uses permitted by this 
Agreement.

5.18.1.4 Ordinary gasoline, diesel fuel or other fuels or lubricants 
necessary for ordinary use in aircraft, motor vehicles and ordinary construction or landscaping 
machinery serving the Premises when such materials are properly and lawfully contained in 
ordinary quantities in ordinary tanks and receptacles installed in such vehicles and machinery.

5.18.2 Lessee shall dispose of any Toxic Substances away from the Premises as 
required by law.

5.18.3 Lessee shall not use the Premises in a manner inconsistent with 
regulations issued by the Arizona Department of Health Services.

5.18.4 In addition to any other indemnities or obligations, 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 Premises attributable to or caused by Lessee or anyone 
using the Premises or acting or claiming under Lessee or this Agreement or otherwise relating to 
this Agreement. Lessee shall immediately notify Lessor of any prohibited Toxic Substance at 
any time discovered or existing upon the Premises.

5.18.5 Lessee understands the hazards presented to persons, property and the 
environment by dealing with Toxic Substances. Lessee acknowledges the possibility that the 
Premises may contain actual or presumed asbestos containing materials.

5.19 Chemical Containers. Lessee shall capture, control and dispose of waste oil and 
other waste materials from equipment and other activities at the Premises. Lessee’s disposal of 
such items shall be according to law and away from the Premises and other property of Lessor.
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5.20 Fixtures and Personalty. Lessee shall provide to and maintain at the Premises all 
equipment and other items necessary for the Premises to be conveniently used for the 
Permitted Uses.

5.21 Required Operation. During the entire term of this Agreement and any renewals 
or extensions, Lessee shall keep the Premises open to the public with service adequate to meet 
public demand. If Lessor determines in Lessor’s reasonable discretion that public demand 
requires additional operating hours, Lessor shall have the right to require additional hours of 
operation. The operating requirements of this paragraph shall be suspended during the allowed 
period of repair work to the Premises under this Agreement when and to the extent operation is 
prevented by damage to the Premises. Prior to completion of Phase I of the project during the 
required hours of operations. Lessee shall provide, hangar and shade storage and office space 
services. After completion of Phase I of the Project, during the required hours of operations. 
Lessee shall provide all of the following services:

5.21.1 Aircraft fueling and lubricants.

5.21.2 Aircraft line services.

5.21.3 Major aircraft maintenance and repair services.

5.21.4 All service required to meet the minimum standards for a fixed base 
operator as set forth in the Scottsdale Airport Minimum Operating Standards, as amended from 
time to time.

5.22 Parking off the Premises. Lessor is not required to provide any parking. Parking 
is allowed only in marked parking stalls on the Premises. Vehicle loading, unloading, parking 
and standing is not allowed on any other area of the Airport or upon adjacent streets or lands. 
The preceding sentence does not prohibit use of motor vehicles upon the Airport ramp or other 
areas as may be permitted from time to time. Lessee shall take such measures as Lessor may 
reasonably request (including but not limited to installing, maintaining and operating card 
controlled access gates) to control non-aircraft access to areas accessible to aircraft.

5.23 Parking on the Premises. To reduce effects on surrounding parking, and to 
encourage full use of parking at the Premises by persons visiting the Premises, Lessee shall 
make no charge except for valet service, if any, for parking at the Premises. For purposes of the 
preceding sentence, parking charges do not include charges for automobile storage while a 
person is using an aircraft based at the Premises. Except as Lessor may consent from time to 
time. Lessee shall provide all parking on site in compliance with current and future laws and 
regulations.

5.24 Airport Operations. Lessee acknowledges that Lessee’s use of the Premises 
shall be subject and subordinate to Lessor’s operation of the Airport, which will necessarily 
directly and indirectly affect Lessee and the Premises. Lessee shall not use the Premises in a 
way that in Lessor’s reasonable discretion adversely affects Lessor’s use or operation of the 
Airport. Cumulatively and without limitation;

5.24.1 This Agreement does not give Lessee any rights to park aircraft at any 
location at the Airport other than the Premises or to use any other portion of the Airport. Any 
use of any portion of the Airport other than the Premises by Lessee shall be only as a member 
of the public and subject to all rules and regulations affecting the Airport from time to time.
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5.24.2 Lessor reserves the right to further develop, diminish, close, remove or 
otherwise change the landing area and other areas of the Airport. Lessor reserves the right, but 
shall not be obligated to Lessee to maintain, operate or repair the landing or other areas of the 
Airport and all publicly-owned facilities of the Airport.

5.24.3 There is hereby reserved to Lessor, its successors and assigns, and 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 Premises. This right of flight shall include the right to cause 
within or without said airspace any noise, vibrations or other effects relating to the operation of 
any aircraft used for navigation or flight through the said airspace or landing at, taking off from, 
or operating at, the Airport.

5.24.4 Lessee shall not interfere with or endanger or obstruct the flight, taxiing, 
landing and taking off of aircraft, the loading or unloading of passengers or cargo, or other 
Airport operations.

5.25 Actions by Others. Lessee shall be responsible to ensure compliance with this 
Agreement by all persons using the Premises or claiming through or under Lessee or this 
Agreement. Lessee shall prevent all such persons from doing anything that this Agreement 
prohibits Lessee from doing.

VI. IMPROVEMENTS BY LESSOR

6.0 Improvements by Lessor. Lessor has not promised to and is not obligated in any 
manner to make any improvements to the Premises or the Airport.

VII. LESSEE’S IMPROVEMENTS GENERALLY

7.0 Lessee’s Improvements Generally. Lessee shall not perform any Improvements, repairs, 
installation, construction, grading, structural alterations, utility alterations, parking or traffic 
alterations, removal, demolition or other cumulatively significant construction or similar work of 
any description whether or not specifically described herein upon or related to the Premises 
(collectively “Lessee’s Improvements”) except in compliance with the following:

7.1 Cost of Lessee Improvements. Should Lessee wish to further improve the 
Premises, all Lessee’s Improvements shall be designed and constructed by Lessee at Lessee’s 
sole cost and expense. In no event, including without limitation termination of this Agreement 
for any reason, shall 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. 
Lessee shall timely pay for all labor, materials, work and all professional and other services 
related thereto and shall pay, indemnify, defend and hold harmless Lessor and Lessor’s 
employees, officer’s, contractors and agents against all claims related thereto. Lessee shall 
bear the cost of all work required from time to time to cause the Premises to comply with local 
zoning rules, environmental approvals, the Americans with Disabilities Act, building codes and 
similar rules. Lessee shall also bear the cost of all work required from time to time to cause any 
other property owned by Lessor to comply with all such rules implicated by work performed by 
Lessee, by Lessee’s use of the Premises, or by any exercise of the rights granted to Lessee 
under this Agreement.

7.2 Design and Construction Professionals. All construction and plans preparation for 
all Lessee’s Improvements from initial proposals through final construction documents and
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completion of construction shall be performed by professionals selected and paid by Lessee. All of 
Lessee’s design and construction contractors shall have substantial experience in timely and 
successfully constructing projects similar to Lessee’s Improvements.

7.3 Improvement Quality. Any and all work performed on the 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 
of Lessee’s Improvements shall be high quality, safe, modern in design, and attractive in 
appearance, all as approved by Lessor through the plans approval processes described in this 
Agreement in addition to any zoning, building code or other regulatory processes that may 
apply.

7.4 Ownership of Lessee’s Improvements. All Lessee’s Improvements (including the 
existing Air Commerce Center improvements) shall be considered owned by Lessee throughout 
the term of this Agreement; provided that (a) upon the expiration or earlier termination of this 
Lease, title to all such improvements shall be deemed automatically transferred to Lessor, 
without need for action by any party, (b) the foregoing shall not excuse Lessee from any of its 
obligations under the this Agreement concerning such improvement, and (c) Lessee shall not 
have any right to remove any such Improvements upon any termination of this Lease or upon 
the expiration of the term of this Agreement, except as may be expressly permitted pursuant to 
this Agreement.

7.5 Time for Completion. Lessee shall diligently and expeditiously pursue to 
completion the construction of all approved Lessee’s Improvements and shall complete 
construction of all of Lessee’s Improvements, if any, no later than the earlier of i) eighteen (18) 
months after commencement of such construction, or ii) any earlier date required by this 
Agreement or by Lessor’s approval of the plans. Notwithstanding anything in this paragraph to 
the contrary, the time period for completing restoration work in the event of damage to the 
premises is twenty-four (24) months after the damage.

7.6 Construction Coordination. Lessee shall conduct all of its construction activities 
at and about the Premises so as not to materially interfere with activities, operation, and other 
construction upon the Airport or surrounding properties.

7.7 Approval Required. Lessee shall not perform any construction work requiring a 
building permit without having first received the written consent of Lessor.

7.8 Effect of Approval. Lessor’s approval of plans submitted shall be irrevocable for 
purposes of this Agreement and shall constitute approval (but only at the level of detail of the 
applicable stage of the review process) of the matters plainly shown on the plans approved. 
Lessor shall not reject subsequent plans to the extent the matter to which Lessor objects was 
clearly included in plans previously approved by Lessor and plainly shown on plans previously 
approved by Lessor. However, Lessor is not precluded from objecting to refinements or 
implementation of matters previously approved or treatment of matters previously not approved.

7.9 Utility Modifications. Any changes to utility facilities shall be strictly limited to the 
Premises and shall be undertaken by Lessee at its sole cost and expense.

7.10 Design Requirements. All Lessee’s Improvements shall comply with the following 
design requirements:
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7.10.1 All Lessee’s Improvements shall be contained entirely within the Premises 
and without any encroachment or dependence upon any other property, except that Lessee’s 
Improvements shall include construction of related curbs, gutters, pavement, landscaping, and 
other street improvements Lessor determines to be appropriate.

7.10.2 All Lessee Improvements shall be designed so as to present uniformity of 
design, function, appearance and quality throughout and consistency with other buildings and 
improvements located at the Airport.

7.10.3 All Lessee’s Improvements shall comply with all requirements of law, any 
applicable insurance contracts, all Site Documents and this Agreement.

7.10.4 Lessee shall be responsible to directly obtain all necessary permits and 
approvals from any and all governmental or other entities having standing or jurisdiction over the 
Premises.

7.10.5 To the extent requested by Lessor, Lessee’s plans shall include a 
description of construction methods empioyed to address environmental issues affecting or 
affected by the Premises and protect other facilities at the Airport and surrounding properties.

7.11 Disturbance of Toxic Substances. Prior to undertaking any construction or 
maintenance work, Lessee shall cause the Premises to be inspected to ensure that no potential 
asbestos or other Toxic Substances are disturbed, except in accordance with all applicable laws 
and regulations. Prior to any work of any description that bears a material risk of disturbing 
potentiai asbestos or other Toxic Substances, Lessee shall cause the contractor or other person 
performing such work to give to Lessor notice by the method described in this Agreement to the 
effect that the person will inspect for such materials, will not disturb such materiais except in 
accordance with all applicable laws and regulations, and will indemnify, defend and hold Lessor 
harmless against any disturbance of such materials in the course of the contractor’s or other 
person’s work. Lessee shall cause any on-site or off-site storage, inspection, treatment, 
transportation, disposal, handling, or other work involving Toxic Substances by Lessee in 
connection with the Premises to be performed by persons, equipment, facilities and other 
resources who are at all times properly and lawfully trained, authorized, licensed, permitted and 
otherwise qualified to perform such services.

7.12 Plans Required. Lessee’s design of all Lessee’s Improvements shall occur in 
three stages culminating in final working construction documents for the Lessee’s Improvements 
(the “Final Plans”). The three stages are, in order of submission and in increasing order of 
detail, as follows:

7.12.1 Conceptual plans showing the general layout, locations, elevations, 
configuration, and capacities of all significant improvements, topographical features, pedestrian 
and vehicular ways, buildings, utilities, water systems, and other features significantly affecting 
the appearance, design, function and operation of each element of Lessee’s Improvements. 
The conceptual plans must also show general locations and dimensions of all rooms, hallways 
and other areas together with the number of square feet of building and other area that all 
significant uses and facilities will respectively occupy.

7.12.2 Preliminary plans showing all building finishes and treatments, finished 
elevations, general internal and external building design and decoration schemes (including 
without limitation colors, textures and materials), mechanical, communications, electrical.
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plumbing and other utility systems, building materials, landscaping and all other elements 
necessary prior to preparation of final working construction documents and showing compliance 
with all requirements of this Agreement. The preliminary plans shall show all detail necessary 
prior to preparation of Final Plans.

7.12.3 Final Plans.

7.13 Approval Process. The following procedure shall govern Lessee’s submission to 
Lessor of all plans for Lessee’s Improvements, including any proposed changes by Lessee to 
previously approved plans:

7.13.1 Upon execution of this Agreement, Lessor and Lessee shall each 
designate a construction manager to coordinate the respective party’s participation in designing 
and constructing the Lessee’s Improvements. Each construction manager shall 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. Lessor’s construction manager will not be 
exclusively assigned to this Agreement or the Lessee’s Improvements.

7.13.2 All plans submitted under this Agreement shall show design, appearance, 
style, landscaping, mechanical, utility, communication and electrical systems, building materials, 
layout, colors, streets, sidewalks, transportation elements, views, and other information 
reasonably deemed necessary by Lessor for a complete understanding of the work proposed, all 
in detail reasonably deemed appropriate by Lessor for the level of plans required by this 
Agreement.

7.13.3 All submissions by Lessee under this Agreement shall be delivered 
directly to Lessor’s construction manager and shall be clearly labeled to indicate that they are 
submitted pursuant to this Agreement and not for building permits, zoning or other approvals. 
Each submittal of plans by Lessee for Lessor’s review shall include two (2) complete sets of the 
plans on paper together with one (1) electronic copy of the plans in PDF.

7.13.4 Lessee shall coordinate with Lessor as necessary on significant design 
issues prior to preparing plans to be submitted hereunder.

7.13.5 In addition to other submissions required under this Agreement, Lessee 
shall simultaneously deliver to Lessor’s construction manager copies of all applications and 
supplemental, supporting and related materials for all zoning, development review and similar 
processes for the Lessee’s Improvements (excluding building permits).

7.13.6 No plans shall be deemed approved by Lessor until stamped 
“APPROVED PER ARTICLE 7 OF LEASE AGREEMENT” (or other words clearly evidencing 
Lessor’s approval pursuant to this Agreement as distinguished from any regulatory or other 
approval) and dated and initialed, by Lessor’s construction manager (collectively “Stamped”).

7.13.7 Construction shall not commence until Lessee delivers to Lessor a formal 
certification in favor of Lessor by a qualified registered engineer acceptable to Lessor to the 
effect that the Lessee’s Improvements are properly designed to be safe and functional and 
comply with this Agreement. Such certification shall be accompanied by and refer to such 
supporting information and analysis as Lessor may require. Such certification shall be on the 
face of the plans themselves.
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7.13.8 Lessee acknowledges that Lessor’s construction manager’s authority with 
respect to the Premises is limited to the administration of the requirements of this Agreement. 
No oral approval, consent or direction by Lessor’s construction manager or other persons 
affiliated with Lessor inconsistent with this Agreement shall be binding upon Lessor. Lessee 
shall be responsible for securing ail environmental and zoning approvals, development review, 
and other governmental approvals and for satisfying all governmental requirements pertaining to 
the Lessee’s Improvements and shall not rely on Lessor or Lessor’s construction manager for 
any of the same.

7.13.9 Lessor’s issuance of building permits or zoning clearances, or any other 
governmental reviews or actions shall not constitute approval of any plans for purposes of this 
Agreement. 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, shall be 
separate and independent of all zoning, design review and other regulatory or similar plans 
submittal and approval processes, all of which shall continue to apply in addition to the 
requirements of this Agreement and its approvals.

7.13.10 Lessor has the right to require Lessee to obtain approval for any 
Lessee Improvements from the City of Scottsdale Development Review Board and any similar 
body.

7.13.11 Lessee shall hand deliver all plans to Lessor no later than each 
submission date. Submission dates shall be such dates as are necessary for Lessee to timely 
obtain the approvals required by this Agreement. Lessee is responsible to allow adequate time 
for all communications and plans revisions necessary to obtain approvals and shall schedule its 
performances hereunder and revise its plans as necessary to timely obtain all approvals.

7.13.12 Within thirty (30) days after Lessor’s receipt of plans from Lessee, 
Lessor shall make available to Lessee one (1) copy of the plans Lessee submitted either 
Stamped or marked to indicate the reasons that Lessor does not approve the plans.

7.13.13 If changes are required. Lessee shall revise the plans 
incorporating the changes requested by Lessor and shall within thirty (30) days after Lessor 
returns the marked up plans to Lessee submit revised plans to Lessor. Within twenty (20) days 
after Lessor’s receipt of the revised plans. Lessor shall make available to Lessee one (1) copy of 
the revised plans either Stamped or marked to indicate the reasons that Lessor does not 
approve the plans.

7.13.14 Lessee shall provide to Lessor copies of any and all designs or 
plans for improvements upon the Premises for Lessor’s unrestricted use at the Premises or 
elsewhere.

7.14 Minor Changes. Lessor’s consent shall not be required for minor changes 
discovered by Lessee during the course of construction to be necessary to complete 
construction as contemplated by the latest plans approved by Lessor. For purposes of the 
preceding sentence, “minor changes’’ are those that do not materially alter the structure, size, 
layout, location, quality, appearance, functionality or other aspects of any room, area, feature, 
structure, or other aspects of any improvements. Lessee shall give to Lessor as much advance 
notice of any minor changes as is reasonably possible. In the event advance notice to Lessor is 
not possible. Lessee shall as soon as possible, and in no event later than three (3) days after
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the change, give Lessor notice of any such minor change. Such notice shall refer specifically to 
this paragraph.

7.15 Funding Assurances. In addition to the security deposit and any other payment 
or performance required under this Agreement, Lessee shall at least two weeks prior to the 
commencement of any construction work by Lessee having an estimated cost of more than 
Thirty Thousand Dollars ($30,000) provide to Lessor the following assurances that Lessee will 
timely pay for the work to be completed (the “Funding Assurances”) as follows:

7.15.1 Funding Assurances Amount. The Funding Assurance shall be in an 
amount (the “Funding Assurances Amount”) equal to eighty percent (80%) of the full contract 
amounts payable directly or indirectly to ail persons for the construction work. In the event the 
contract amounts increase, the Funding Assurances Amount shall increase by the same 
proportion.

7.15.2 Funding Assurances Alternatives. All Funding Assurances shall consist of 
one of the following:

7.15.2.1 A fully executed construction loan commitment or 
agreement legally obligating a reputable federally insured financial institution to fund 
construction.

7.15.2.2 A letter of credit meeting the requirements listed on Exhibit 
“E” attached hereto. The following provisions apply to any and all letters of credit provided by 
Lessee under this Agreement:

7.15.2.2.1 Lessee shall cause the original letter of 
credit to be delivered to Lessor’s financial services general manager.

7.15.2.2.2 Lessee shall pay all costs associated with 
the letter of credit, regardless of the reason or manner such fees are required.

7.15.2.2.3 Within fourteen (14) days after Lessor gives 
Lessee notice that Lessor has drawn on the letter of credit, Lessee shall cause the letter of 
credit to be replenished to its prior amount.

7.15.2.2.4 Lessor may draw on the letter of credit upon 
any Event of Default related to the construction and completion of any improvement reinitiating 
the Funding Assurance, and in the following circumstances whether or not they are an Event of 
Default:

7.15.2.2.4.1 Lessee fails to cause the 
letter of credit to be renewed, extended, increased in amount or otherwise maintained as 
required by this Agreement.

7.15.2.2.4.2 Lessee fails to make
monetary payments related to the construction of improvements required under this Agreement.

7.15.2.2.4.3 The issuer of the letter of 
credit fails to immediately honor a draft on the letter of credit or otherwise repudiates or fails to 
honor the letter of credit.
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7.15.2.2.5 Lessor shall also have such additional rights 
regarding the letter of credit as may be provided elsewhere in this Agreement.

7.15.2.3 Written confirmation from a federally insured financial 
institution reasonably approved by Lessor having offices in Maricopa County, Arizona to the 
effect that said institution is holding funds (the “Construction Account”) in the Funding 
Assurances Amount. Such funds shall be held in an interest bearing account in Lessor’s name 
only. All interest shall remain in the Construction Account. Funds shall be disbursed to anyone 
other than Lessor only upon Lessor’s notice to the institution that Lessor has received unrelated 
third party invoices for actual hard costs of construction labor or materials together with notice 
from Lessee that such funds may be disbursed. The invoices must be accompanied by a 
certificate from the third party that the third party has actually supplied the labor or materials to 
the Premises and by such additional information and things as Lessor may reasonably deem 
necessary to determine compliance with this Agreement. All distributions from the Construction 
Account shall be by check payable to Lessor or jointly payable to Lessee and the third party, 
provided that, if Lessee provides receipts to Lessor showing Lessee has already paid the third 
party payee, then checks reimbursing Reimbursable Funds to Lessee shall name only Lessee 
as payee. Lessee shall provide to Lessor no later than the tenth day of each month a detailed 
statement of Construction Account activity during the preceding month. All funds will be 
immediately available to Lessor upon demand. At no time is Lessor required to pay or advance 
any funds not previously deposited by Lessee.

7.15.2.4 A construction escrow agreement on terms mutually acceptable 
to Lessee and the Aviation Director.

7.16 Contractor Assurances. In addition to the Funding Assurances, the security 
deposit and any other payment or performance required under this Agreement, Lessee shall at 
least two weeks prior to the commencement of any construction work by Lessee having an 
estimated cost of more than Thirty Thousand Dollars ($30,000) provide to Lessor evidence of 
the following assurances in favor of Lessee that Lessee’s general contractor will timely and 
properly complete and pay all suppliers and subcontractors for the work completed (the 
“Contractor Assurances”) as follows:

7.16.1 Contractor Assurance Amount. Each Contractor Assurance shall be in an 
amount (the “Contractor Assurance Amount”) equal to one hundred percent (100%) of the full 
contract amount payable directly or indirectly to all persons for the construction work.

7.16.2 Contractor Assurances Required. Lessee’s obligation to cause its 
general contractor to provide Contractor Assurances includes both of the following:

7.16.2.1
contracted work.

A payment bond in favor of Lessee covering all of the

7.16.2.2
contracted work.

A performance bond in favor of Lessee covering all of the

7.16.3 Contractor Assurance Qualifications. The issuer of each Contractor 
Assurance must be qualified to do business and in good standing in the State of Arizona and in 
its home state and must have a net worth of at least three times the Contractor Assurance 
amount. Each Contractor Assurance shall be issued by a person acceptable to Lessor and shall
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also at a minimum meet the requirements of A.R.S. §§ 34-222 to 34-223, and other applicable 
laws.

7.17 Rules Applicable to Both Funding Assurances and Contractor Assurances. The 
following rules shall be applicable to both all Funding Assurances and all Contractor Assurances 
(collectively “Improvement Assurances”);

7.17.1 Amount Adjustment. In the event the required amount of an Improvement 
Assurance increases from time to time by more than ten percent (10%) above the prior amount, 
Lessee shall, on or before the date of the increase, deliver to Lessor an additional Improvement 
Assurance in the amount of such increase, or cause the existing Improvement Assurance held 
by Lessor to be amended to increase its amount.

7.17.2 Improvement Assurance Form. Each Improvement Assurance must be in 
form and substance reasonably acceptable to Lessor. The scope of Lessor’s approval is to 
assure that the Improvement Assurance complies with this Agreement. Lessee shall 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 form of each Improvement Assurance and all 
related and supporting documentation at least twenty (20) days prior to the date the actual 
Improvement Assurance is required. Lessor shall give its comments concerning the draft form 
no later than ten (10) business days after receiving the draft form.

7.17.3 Improvement Assurance Claims. Lessor shall not make demand on an 
Improvement Assurance contrary to the provisions of this Agreement; but in the event of a 
dispute over Lessor’s obtaining and using the benefits of an Improvement Assurance due to a 
default by Lessee, neither Lessee, the Improvement Assurance issuer, nor any third party shall 
be entitled to interfere in any way (including without limitation, restraining order, injunctions or 
other judicial remedies, all of which are hereby unconditionally and irrevocably waived) with 
Lessor’s obtaining or using the funds or other benefits of the Improvement Assurance. This 
paragraph does not apply to a construction loan commitment or the Contractor Assurances.

7.17.4 Lessor’s Improvement Assurance Claim. In the event Lessee is in default 
or the construction is not completed or timely progressing for any reason. Lessor shall have the 
right to set-off, deduct and withhold an amount or otherwise make claim upon any Improvement 
Assurance sufficient to complete the construction and to pay all other costs and expenses 
related to such construction. Additionally, in such event. Lessor shall have the right to claim an 
amount sufficient to pay all costs of litigation, attorneys’ fees and costs required by a judgment 
or decision relating to any contingent liability that, in the opinion of Lessor, may be outstanding 
at the time of termination. Further, Lessor may draw on any Improvement Assurance at any 
time whatsoever to satisfy any of Lessee’s obligations under this Agreement. This paragraph 
does not apply to a construction loan commitment or the Contractor Assurances.

7.17.5 Improvement Assurance Term. Lessee shall give Lessor not less than 
thirty (30) days nor more than sixty (60) days advance notice of expiration or other termination of 
an Improvement Assurance. Any replacement Improvement Assurance must be delivered to 
Lessor at least thirty (30) days before expiration of the Improvement Assurance being replaced. 
Any replacement Improvement Assurance must meet all requirements of this Agreement. No 
Improvement Assurance may be modified without Lessor’s consent.

7.18 Release of Improvement Assurance. Within thirty (30) days after the last to occur 
of the following. Lessor shall deliver to Lessee notice that the Improvement Assurance is
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released: i) Lessee’s completion of the Lessee Improvements, ii) Lessee’s payment of all 
design, construction, and all other amounts to be paid in connection with construction of the 
Lessee Improvements, iii) Lessee’s performance and payment of all other obligations related to 
the Improvement Assurance and the construction, payment and other obligations thereto, and 
iv) Lessee’s giving to Lessor notice requesting the release stating that the preceding conditions 
have been satisfied along with such supporting documentation as Lessor may reasonably 
require. This paragraph does not apply to a construction loan commitment or the Contractor 
Assurances.

VIII. LESSEE’S INITIAL PROJECT CONSTRUCTION

8.0 Lessee’s Initial Project Construction. No later than the Completion Deadlines set forth 
herein. Lessee shall complete construction of each Phase of the Project in accordance with all 
requirements of this Agreement, including without limitation those relating to Lessee’s 
Improvements, and the following time frame and conditions:

8.1 Lessee shall complete construction of Phase I in substantial conformance with 
the Site Plan as contained in Exhibit “C” no later than July 31, 2021.

8.1.1 Failure to complete Phase I by July 31, 2021 shall result In the termination 
of Lessee’s leasehold interest in the Air Commerce Parcel as depicted on Exhibit “A” on July 23, 
2027.

8.1.2 Any sub-tenants of hangar/shade space in the Air Commerce Parcel 
displaced by the construction of the Phase I Lessee Improvements shall be offered similar 
space in the Greenway Hangars and Shades Parcel at the same rate for a period not less than 
twelve (12) months.

8.2 Lessee shall complete construction of Phase II in substantial conformance with 
the Site Plan as contained in Exhibit “C” no later July 31, 2022.

8.2.1 Failure to complete Phase II by July 31, 2022 shall result in the immediate 
termination of Lessee’s leasehold interest in that portion of the Air Commerce Parcel designated 
in Exhibit “C” as the property onto which Phase II is to be completed.

8.3 Lessee shall complete construction of Phase III in substantial conformance with 
the Site Plan as contained in Exhibit “D” no later than May 22, 2025.

8.3.1 Failure to complete Phase III by May 22, 2025 shall result in the 
immediate termination of Lessee’s leasehold interest in the Greenway Hangars and Shades 
Parcel as set forth in Exhibit “B”.

8.4 If Lessee determines that it would be advantageous to accelerate the 
construction of Phase II, then upon notice to Lessor, Lessee may commence construction of 
Phase II before Phase 1, in which case the provisions of Section 8.1 and 8.1.1 above shall apply 
to Phase II and the provisions of Section 8.2 and 8.1.2 above shall apply to Phase I.

8.5 In the event of a significant economic downturn or other delays not caused by 
Lessee, Lessee may request that the Aviation Director extend by written notice each of the time 
limits set forth in Section 8.0 for a period not to exceed one year, and the Aviation Director shall 
not unreasonably withhold approval of such request. In the event of an extension of the time
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limits set forth herein, the Lease term on the Greenway Hangars and Shades Parcel shall be 
extended by an amount equal to the extension of the deadline of the Phase III completion.

8.6 Initial Plans Approved. By entering into this Agreement, Lessor approves for 
purposes of this Agreement only, the design of the Lessee’s Improvements comprising the 
Project to the extent their design is set forth in the Site Plan and other exhibits to this 
Agreement. For purposes of Lessee’s initial Project construction, said approval satisfies the 
requirement under this Agreement that Lessee obtain Lessor’s approval of plans to the extent of 
matters shown in the Site Plan and other exhibits. However, Lessee must still submit to Lessor 
and obtain Lessor’s approval of matters not shown on the Site Plan and other exhibits, and 
changes, modifications, refinements and particular implementations of matters that are shown 
on the Site Plan and other exhibits.

8.6 Project Definition. As of the date of this Agreement, the Project is only in the 
preliminary design stages. Unless otherwise agreed by the parties, the Project shall confirm to 
the Site Plan (which listing of requirements is not intended to be exhaustive of the improvements 
required to construct first class public fixed base operator facility and other improvements this 
Agreement requires Lessee to construct):

8.6.1 Main FBO Components. Lessee’s Improvements include all 
improvements shown on the Site Plan or required by applicable law.

8.6.2 Infrastructure. Lessee’s Improvements include all related work upon 
streets, sidewalks, drainage and other facilities upon the Premises and upon other real 
property near the Premises.

8.6.3 Other Design Requirements. The Project shall include all such other 
improvements and other facilities as may be necessary to operate the Premises in the 
manner contemplated by this Agreement.

8.7 Design and Construction Professionals. All construction and plans preparation 
for the Project from initial proposals through final construction documents and completion of 
construction shall be performed by professionals selected and paid by Lessee. All of Lessee’s 
design and construction contractors shall have substantial experience in timely and successfully 
constructing projects similar to the Project.

8.8 Project Design and Construction Schedule. Lessee shall design and construct 
each Phase of the Project according to the following schedule;

8.8.1 Lessee shall obtain Lessor’s approval of conceptual plans for each Phase of 
the Project no later than eighteen (18) months prior to the Completion Deadline for that specific 
Phase.

8.8.2 Lessee shall obtain Lessor’s approval of preliminary plans for all 
components of each Phase the Project no later than fifteen (15) months prior to the Completion 
Deadline for that specific Phase.

8.8.3 Lessee shall obtain Lessor’s approval of Final Plans for each Phase of the 
Project no later than twelve (12) months prior to the Completion Deadline for that specific Phase.
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8.8.4 Lessee shall commence constructing for each Phase of the Project no later 
than eight (8) months prior to the Completion Deadline for that specific Phase.

8.8.5 Lessee shall complete construction of each Phase of the Project, obtain 
certificates of occupancy for each Phase of the Project, and commence operating that Phase of the 
Project in the manner contemplated by this Agreement, no later than the Completion Deadline for 
that specific Phase.

IX. MAINTENANCE AND UTILITIES

9.0 Maintenance and Utilities. Except as expressly provided below. Lessee shall be solely 
responsible for all maintenance, repair and utilities for the Premises during the term of this 
Agreement.

9.1 Maintenance by Lessor. Lessor has no maintenance or repair obligations for the 
Premises except that Lessor is responsible to maintain and repair any other utilities Lessor may 
install upon the Premises.

9.2 Utility Interruptions. Lessor is not responsible for any interruption of utilities to or 
upon the Premises or other difficulties related to utilities at the Premises. Without limitation:

Premises.
9.2.1 Lessor is not responsible for utility interruptions caused outside the

9.2.2 Lessor is not responsible for utility interruptions not caused directly by 
Lessor’s negligence.

9.2.3 Lessor is not responsible for the acts, breach, errors or omissions of any 
provider or consumer of electrical service or other utilities to the Premises.

9.3 Utility Costs. Lessee shall pay all charges, fees, deposits and other amounts for 
all natural gas air conditioning heating electricity and other utilities used at the Premises during 
the term of this Agreement.

9.4 Maintenance by Lessee. Lessee shall at all times repair and maintain and 
replace the Premises and all of Lessee’s facilities thereat at Lessee’s sole expense in a first- 
class, sound, clean and attractive manner, meeting or exceeding the manner of maintenance at 
first class comparable facilities in the western United States as determined in Lessor’s 
reasonable discretion. Such Lessee obligations extend to any improvements Lessee may 
construct on public lands outside the Premises unless Lessor expressly gives Lessee written 
notice otherwise. By way of example and not limitation. Lessee shall be responsible for the 
following minimum requirements:

9.4.1 General. Lessee shall perform all irrigation, landscape, building and other 
maintenance required to operate the Premises in a first-class manner with appearance, 
landscaping, upkeep, repair and refurbishing, cleanliness and healthy vegetation.

9.4.2 Trash. Adequate and sanitary handling and disposal, away from the 
Premises and the Airport, of all trash, garbage and other refuse related to Lessee’s use of the 
Premises. Without limitation. Lessee shall provide and use suitable covered receptacles for all 
trash and other refuse related to Lessee’s use of the Premises. Piling of boxes, cartons, barrels.
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debris or other items outside the Premises or in a manner visible from outside the Premises or in 
a manner visible to areas open to the public is prohibited. Lessee shall contract for a large 
metal roll-off dumpster service at the Premises. The area in which trash containers are stored 
shall be kept clean and free of all trash and debris and shall be shielded from public view.

9.4.3 Recycling. Lessee shall comply with such paper, plastic or other recycling 
or conservation programs Lessor may establish for the Airport from time to time.

X. BREACH BY LESSEE

10.0 Breach by Lessee. Lessee shall comply with, perform and do each performance and 
thing required of Lessee herein shall cause all persons using the Premises or claiming through 
or under Lessee or this Agreement to do the same. 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 ten (10) days after Lessor has notified Lessee in writing of such 
arrearage.

10.1.2 The occurrence of any default or other failure by Lessee to perform all 
obligations under any of the Site Documents if Lessee shall not have cured such failure within 
thirty (30) days after Lessor has notified Lessee in writing of such default or other failure.

10.1.3 If Lessee shall fail to operate the facilities as herein required for a period 
of three (3) consecutive days or a total of five (5) days within any calendar year.

10.1.4 If Lessee shall abandon the Premises or this Agreement.

10.1.5 If Lessee shall be the subject of a voluntary or involuntary bankruptcy, 
insolvency or similar Proceeding or if any general assignment of any of Lessee’s property shall 
be made for the benefit of creditors (collectively a “Lessee Insolvency”) unless such Proceeding 
has been dismissed within ninety (90) days after it is filed.

10.1.6 If any representation or warranty made by Lessee in connection with this 
Agreement shall prove to have been false in any material respect when made^ if Lessee shall 
not have taken such action as required to cause the representation or warranty to be true within 
ten (10) days after Lessor has notified Lessee in writing of such falsity.

10.1.7 If Lessee shall fail to obtain or maintain any licenses, permits, or other 
governmental approvals pertaining to the Premises or timely pay any taxes pertaining to the 
Premises and shall not cure such failure within thirty (30) days.

10.1.8 If Lessee shall fail 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 thirty (30) days 
after Lessor has notified Lessee in writing of Lessee’s default hereunder. In the event of a cure
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which cannot be completed within thirty (30) days, Lessee shall have an extended cure period 
as foilows:

10.1.8.1 Lessee shall complete the cure within the shortest period 
that may be possible, but in no event later than ninety (90) days after Lessor’s initial notice.

10.1.8.2 As soon as reasonably possible, but in no event later than 
the end of the initial thirty (30) day period. Lessee shall give to Lessor notice describing the 
nonperformance. Lessee’s proposed cure, the time required for the proposed cure and the 
reason the cure cannot be effected within the initial thirty (30) day period. Lessee shall 
thereafter give to Lessor such notices as are necessary to keep Lessor thoroughly apprised of 
the status of the cure.

Agreement.
10.1.9 If Lessee shall repeatedly fail to perform any requirement of this

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, exercise any or all or any 
combination of the following remedies in any order and repetitively at Lessor’s option:

10.2.1 Lessor’s right to terminate this Agreement for nonpayment of Rent or for 
any other Event of Default is hereby specifically provided for and agreed to.

10.2.2 Without demand or notice, enter into and upon the Premises or any part 
thereof, and repossess the same of its former estate, 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 Claim and enforce a lien upon Lessee’s property at the Premises securing 
all of Lessee’s obligations hereunder.

10.2.4 Cause a receiver to be appointed for the 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 entitled.

10.2.8 Refuse without any liability to Lessee therefore to perform any obligation 
imposed on Lessor by this Agreement unless and until Lessee’s default is cured.

10.2.9 Terminate this Agreement and thereafter be excused from further 
performance under this Agreement.

10.2.10 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.
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10.2.11 Assert or exercise any other right or remedy permitted by law.

10.3 Non-waiver.

10.3.1 Lessee acknowledges 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 
prevent Lessor from declaring a default for any succeeding or continuing 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 othen^/ise 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 paragraph) 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 PARAGRAPH.

10.3.2 No failure by Lessee to demand any performance required of Lessor 
under this Agreement, and no acceptance by Lessee of any imperfect or partial performance 
under this Agreement, shall excuse such performance or impair in any way Lessee’s ability to 
insist, prospectively and retroactively, upon full compliance with this Agreement. Any waiver by 
Lessee of any breach of condition or covenant herein contained to be kept and performed by 
Lessor shall not be deemed or considered as a continuing waiver and shall not operate to bar or 
prevent Lessee from declaring a default for any succeeding or continuing breach either of the 
same condition or covenant or otherwise. No notice by Lessee concerning performance due 
hereunder shall excuse Lessor from compliance with this Agreement nor estop Lessee (or 
otherwise impair Lessee’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 paragraph) shall be effective against Lessee unless 
made in writing by a duly authorized representative of Lessee specifically identifying the 
particular provision being waived and specifically stating the scope of the waiver. LESSOR 
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 PARAGRAPH.

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

10.5 Inspection. Lessor shall have access to the Premises at all times and upon 
reasonable notice (except, in the event of an emergency without notice) for the purpose of 
examining, inspecting, evaluating, planning, repairing, designing, maintaining or showing the 
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.

XI. TERMINATION

11.0 Rights at Termination. Termination of this Agreement due to Lessee’s breach or for any 
other reason does not terminate Lessee’s obligations existing or arising prior to or simultaneous 
with, or attributable to, the termination or in any way terminate any of Lessee’s liability related to 
its breach of this Agreement.

11.1 Delivery of Possession. At the expiration of the term hereof or upon any sooner 
termination thereof. Lessee shall without demand, peaceably and quietly quit and deliver up the 
Premises to Lessor thoroughly cleaned, in good repair, and with all utilities operating, with the 
Premises maintained and repaired and in as good order and condition, reasonable use and 
wear excepted, with the Premises as the same now are or in such better condition as the 
Premises may hereafter be placed. Upon termination. Lessee shall deliver to Lessor any 
subtenant security deposits, prepaid rents, or other amounts for which Lessor deems a claim 
may be made respecting the Premises.

11.2 Confirmation of Termination. Upon expiration or termination of this Agreement 
for any reason. Lessee shall provide to Lessor upon demand quit claim deeds covering the 
Premises executed by Lessee and by all persons claiming through this Agreement or Lessee 
any interest in or right to use the Premises.

11.3 Disposition of Lessee’s Equipment. All personal property owned or used by 
Lessee (excluding money and business records) at the Premises under this Agreement shall be 
divided into two categories (“Attached Items” and “Unattached Items”).

11.3.1 Attached Items are any and all fixtures and structural or permanent 
improvements placed upon the Premises together with all pipes, fences, conduits, traffic 
bumpers, pumps, valves, sprinklers, meters, controls, air conditioners, heaters, water heaters 
and all other mechanical systems and their components, monitors, timers, utility lines and all 
other equipment and personal property of every description attached in any way to the Premises 
or installed at a fixed location upon the Premises together with every part of the utility systems 
serving the Premises, whether or not located upon the Premises. The Attached items include all 
fuel tanks, pumps, hoses, nozzles, and related items except fuel trucks. The Attached Items 
exclude air compressors, even if they are installed at a fixed location at the Premises.

11.3.2 Unattached Items are all fixtures, furniture, furnishings, equipment and 
other personal property located at the Premises excluding Attached Items.

11.4 Fixtures and Improvements. Upon termination of this Agreement through 
expiration, default or othenwise, if the same has not occurred earlier, title to any and all Attached 
Items 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. However, if Lessor 
shali request any documents in confirmation thereof. Lessee shall promptly execute, 
acknowledge and deliver the same. Unattached Items owned by Lessee shall continue to be 
owned by Lessee.
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XII. INDEMNITY AND INSURANCE
12.0 Indemnity and Insurance. Lessee shall insure the Premises and its property and 
activities at and about the Premises and shall provide insurance and indemnification as follows;

12.1 Insurance Required. Prior to entering, occupying or using the Premises in any 
way all times thereafter, and in any event not later than the date thirty (30) days after the date of 
this Agreement, 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 Five Million Dollars ($5,000,000) for each occurrence and a Five Million Dollar 
($5,000,000) general aggregate limit per policy year. If a loss is reported to or becomes known 
by Lessee that has an impact on the annual aggregate. Lessee shall cause the annual 
aggregate limit to be reinstated for the remainder of the policy term affected by the impairment. 
The policy shall cover liability arising from premises, operations, independent contractors, 
products, completed operations, personal injury, bodily injury, advertising injury, any medical 
professionals based on the Premises, and liability assumed under an “insured contract” 
including this Agreement. The policy will cover Lessee’s liability under the indemnity provisions 
of this Agreement. The policy shall contain a “separation of insureds” clause.

12.1.2 Automobile Liability. Commercial business automobile liability insurance 
with limit of Five Million Dollars ($5,000,000) for each occurrence 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 Premises. Without limitation, all of such insurance shall cover hazards of motor vehicle 
use for loading and off loading. If applicable, an MCS 90 endorsement covering Toxic 
Substances is required providing Five Million Dollars ($5,000,000) per occurrence limits of 
liability for bodily injury and property damage.

12.1.3 Workers’ Compensation. Such workers’ compensation and similar 
insurance as is required by law and employer’s liability insurance with a minimum limit of Five 
Hundred Thousand Dollars ($500,000) for each accident. Five Hundred Thousand Dollars 
($500,000) disease for each employee. One Million Dollars ($1,000,000) policy limit for disease.

12.1.4 Special Risk Property. Lessee shall maintain Special Risk Causes of 
Loss Property coverage, as defined by Insurance Services Office, Inc., in an amount per 
occurrence equal to full replacement cost of the Premises and all personal property used in 
connection with the Premises. Property coverage shall include Pollutant Clean Up and Removal 
with minimum limits of coverage of $50,000.

12.1.5 Environmental Impairment Liability. Lessee shall maintain 
Environmental Impairment Liability coverage for any fuel storage facility, tank, underground or 
aboveground piping, ancillary equipment, containment system or structure used, controlled, 
constructed or maintained by Lessee in the amount of $1,000,000 Each Incident, $2,000,000 
Aggregate. The policy shall cover on-site and off-site third party bodily injury and property 
damage including expenses for defense, corrective action for storage tank releases and clean­
up for storage tank releases.

12.1.6 Owners and Contractor’s Protective. With respect to any construction 
involving the Premises, Lessor’s and contractor’s protective insurance covering the interests of 
contractors. Lessor and Lessee, with a minimum limit of One Million Dollars ($1,000,000) for
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each occurrence and a Two Million Dollars ($2,000,000) general aggregate limit per policy year. 
This coverage may be included with the commercial general liability coverage.

12.1.7 Builders' Risk Property Insurance. If applicable. Builders’ risk insurance in 
the amount of the entire cost of the Project or other construction work at or related to the 
Premises as well as subsequent modifications thereto. Such builder’s risk insurance shall be 
maintained until final payment for the construction work and materials has been made and until 
no person or entity other than Lessee and Lessor has an insurable interest in the Premises, 
whichever is later. This insurance shall include interests of Lessor, Lessee and all 
subcontractors and sub-subcontractors involved in any Lessee’s Improvements or other 
construction work at or related to the Premises during the course of any construction, and shall 
continue until all work is completed and accepted by Lessee and Lessor. Lessee bears full 
responsibility for loss or damage to all work being performed and to works under construction. 
Builders’ risk insurance shall be on special form (all-risk) policy form and shall also cover false 
work and temporary buildings and shall insure against risks of direct physical loss or damage 
from external causes including debris removal and demolition occasioned by enforcement of any 
applicable legal requirements, and shall cover reasonable compensation for architect’s service 
and expenses required as a result of such insured loss and other “soft costs”. Builders’ risk 
insurance must provide coverage from the time any covered property comes under Lessee’s 
control and/or responsibility, and continue without interruption during construction or renovation 
or installation, including any time during which the covered property is being transported to the 
construction installation site, and while on the construction or installation site awaiting 
installation. The policy will continue to provide coverage when the covered Premises or any part 
thereof are occupied. Builders’ risk insurance shall be primary and not contributory.

12.1.8 Hanqarkeeper’s Liability. If applicable. Lessee shall carry 
Hangarkeeper’s Liability coverage covering the portions of the Premises used for aircraft 
storage in an amount equal to the full replacement cost of aircraft subject to loss or damage 
while in the care, custody or control of Lessee for safekeeping, storage, service or repair.

12.1.9 Other Insurance. Any other insurance Lessor may reasonably require 
for the protection of Lessor and Lessor’s employees, officials, representatives, officers, 
directors, and agents (collectively “Additional Insureds”), the Premises, surrounding property. 
Lessee, or the activities carried on or about the Premises. Likewise, Lessor may elect by notice 
to Lessee to increase the amount of any insurance to account for inflation, changes in risk, or 
any other factor that Lessor reasonably determines to affect the prudent amount of insurance to 
be provided.

12.2
requirements:

Form of Insurance. All insurance policies shall meet the following

12.2.1 All policies except workers’ compensation must name 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. Lessor may give 
Lessee notice of Lessor’s election from time to time that any or all the Additional Insureds not be 
named as Additional Insureds with respect to specific insurance coverages.

12.2.2 All property policies must name Lessor as a loss payee as their interest
may appear.
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12.2.3 Lessee must provide Lessor with at least thirty (30) days prior notice of 
any cancellation, reduction or other material change in coverage.

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

12.2.5 “Occurrence” coverage is required. “Claims made” insurance is not 
permitted except for Environmental Impairment Liability and employment liability insurance.

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

12.2.7 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.

12.2.8 All insurance policies shall contain a waiver of any transfer rights of 
recovery (subrogation) against Lessor and all other Additional Insureds.

12.2.9 No deductibles, retentions, or “self insured” amounts shall exceed Seven 
Hundred Fifty Thousand Dollars ($750,000) in the aggregate per year, per policy. If Lessee 
desires higher deductibles, retentions, or “self insured” amounts. Lessee shall notify Lessor in 
writing not more often than once per year requesting a change in the amount. Lessor shall have 
the right to accept, modify, limit or reject Lessee’s request. Lessee shall be solely responsible 
for any self insurance amount or deductible. Lessor may require Lessee from time to time to 
secure payment of such deductible or self insured retention by a surety bond or irrevocable and 
unconditional letter of credit.

12.3 Insurance Certificates. Lessee shall evidence all insurance by furnishing to 
Lessor certificates of insurance annually and with each change in insurance. Certificates must 
evidence that the policy referenced by the certificate is in full force and effect and that the policy 
satisfies each requirement of this Agreement applicable to the policy. For example, certificates 
must indicate that Lessor and the other Additional Insureds are additional insureds and that 
insurance proceeds will be paid as required by this Agreement. Certificates must be in a form 
acceptable to Lessor. 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 unlicensed 
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 Primary Insurance. Lessee’s insurance shall be primary insurance. Any 
insurance or self insurance maintained by Lessor shall not contribute to Lessee’s insurance.

12.6 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 
paragraph are completely resolved. Lessee shall pay, indemnify, defend and hold harmless 
Lessor and all other Additional Insureds for, from and against any and all claims or harm related 
to the Premises and/or Lessee’s performance of or failure to perform its obligations under this
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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 or other impairment), damages, losses, expenses, penalties, fines or other matters (together 
with all attorney fees, court costs, and the cost of appellate proceedings) which may arise in any 
manner out of any use of the Premises or Lessor’s 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 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 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. The Indemnity shall also include and apply to any environmental, personal injury or 
other liability relating to Lessor’s or Lessee’s acquisition, ownership or use of real property 
developed, operated, owned, used, controlled or possessed by Lessor or Lessee under this 
Agreement. Notwithstanding the foregoing, the Indemnity does not apply to:

12.6.1 Claims arising only from the sole negligence of Lessor.

12.6.2 Claims that the law prohibits from being imposed upon Lessee.

12.7 Risk of Loss. Lessor is not required to carry any insurance covering or affecting 
the Premises or use of Lessor’s property related to this Agreement. Lessee assumes the risk of 
any and all loss, damage or claims to the Premises or related to Lessee’s use of the Premises 
or other property of Lessor, Lessee or third parties throughout the term hereof. Lessor 
expressly disclaims any representation that required insurance is adequate to protect any 
person or property against any risks related to the Premises or any activities, uses or 
improvements related to the Premises. 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. Lessee shall be responsible for any and all damages to its 
property and equipment related to this Agreement and shall hold harmless and indemnify 
regardless of the cause of such damages. In the event Lessee secures other insurance related 
to the Premises or any improvements, property or uses related thereto. Lessee shall effect an 
endorsement under such policy waiving any and all insurer’s rights of subrogation against 
Lessor and the other Additional Insureds.

12.8 Insurance to be Provided by Lessees, Sublessees and Others. Any sublessees, 
contractors or other persons occupying, working on or about, or using the Premises pursuant to 
this Agreement must also provide for the protection of Lessor and all other Additional Insureds 
all of the insurance and indemnification required by this Agreement. The preceding sentence 
does not require such persons to provide insurance that merely duplicates insurance Lessee 
provides. Lessee shall cause any persons basing aircraft at the Premises to name Lessee and 
the Additional Insureds as additional insureds under their aircraft liability policies. Such policies 
shall contain waivers of subrogation as to Lessee and Lessor and the other Additional Insureds.

12.9 Fuel and Other Hazardous Material Delivery. Any vendor or sub-contractor 
bringing fuel or hazardous material on site must provide the commercial vehicle insurance as
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listed in 12.1.2. This shall include the MCS 90 endorsement and listing of the lessee and Lessor 
as additional insured.

XIII. CONDEMNATION

13.0 Condemnation. The following shall govern any condemnation of any part of or interest in 
the Premises (the “Part Taken”) and any conveyance to a condemnor in avoidance or settlement 
of condemnation or a threat of condemnation (but shall not apply to any condemnation by 
Lessor):

13.1 Termination as to Part Taken. This Agreement shall terminate as to the Part 
Taken on the date (the “Condemnation Date”), which is the earlier of the date title to the Part 
Taken vests in the condemnor, or the date upon which the condemnor is let into possession of 
the Part Taken. Lessee shall execute and deliver to Lessor deeds or other instruments 
reasonably requested by Lessor conveying and assigning to Lessor Lessee’s entire interest in 
the Part Taken. In the event of a partial taking, this Agreement shall continue in full force and 
effect as to the part of the Premises not taken. In the case of an Interfering Condemnation (as 
defined below) applicable to the Greenway Hangar and Shades Parcel or as to the Air 
Commerce Parcel, Lessee may terminate this Agreement insofar as it applies to the applicable 
Parcel, subject to Lessee’s rights to compensation under this Section 13.

13.2 Determining Partial or Total Condemnation. A condemnation of the Premises 
which renders the Premises unsuitable for the Permitted Uses (an “Interfering Condemnation”), 
or which takes the entire Premises, shall be deemed to be a total condemnation. Any other 
condemnation shall be a partial condemnation. Within fifteen (15) days after the 
commencement of any condemnation. Lessee and Lessor shall each give to the other a notice 
stating its respective opinion as to whether the condemnation is total or partial and the reasons 
for the opinion. Within fifteen (15) days thereafter, Lessor shall determine in Lessor’s 
reasonable discretion whether the condemnation is total or partial.

13.3 Rent Adjustment. In the event of a partial condemnation. Base Rent shall be 
reduced by a percentage equal to the percentage of the Premises land area taken. The effective 
date of the Base Rent adjustment shall be the Condemnation Date.

13.4 Condemnation Proceeds. Lessee hereby assigns and transfers to Lessor 
Lessee’s entire interest in all condemnation damages, interest, severance damages, and any 
other payments or proceeds of any kind relating to the condemnation (collectively the 
“Condemnation Proceeds”). Lessee shall execute and deliver to Lessor assignments or other 
instruments reasonably requested by Lessor confirming such assignment and transfer. Lessee 
shall immediately pay to Lessor any Condemnation Proceeds Lessee may receive. The 
Condemnation Proceeds shall not include relocation benefits awarded specifically to Lessee to 
cover expenses of relocating Lessee’s business located at the Premises at the time of the 
condemnation. Such relocation benefits shall be owned by and paid directly to Lessee only.

13.5 Proceeds Account Deposit. Separate and apart from any condemnation action. 
Lessor shall deposit into the Proceeds Account (the “Condemnation Deposit”) a portion of the 
Condemnation Proceeds (the “Condemnation Deposit Amount”) as follows:

13.5.1 The Condemnation Deposit Amount shall be calculated as follows:
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13.5.1.1 First, begin with the actual fair market value of the Lessee’s 
Improvements condemned (as if they were owned by Lessee in fee, excluding any land value, 
without regard to the term of this Agreement).

13.5.1.2 Second, reduce said fair market value three and 33/100 
percent (3.33%) for each year or portion of a year having passed from the time of construction.

13.5.1.4 Fourth, subtract any amount necessary to insure that the 
Condemnation Deposit Amount does not exceed the net amount actually received by Lessor 
with respect to such Lessee’s Improvements.

13.5.2 Lessor shall make the Condemnation Deposit within ten (10) days after 
Lessor receives the condemnation proceeds.

13.6 Lessee’s Condemnation Work. In the event of a partial condemnation, Lessee 
shall restore the remainder of the Premises to its condition at the time of such condemnation 
less the portion lost in the taking. In the event of an Interfering Condemnation, Lessee shall 
perform such demolition or restorative work upon the remaining Premises as Lessor may direct, 
except that the cost of such work shall not exceed the cost of demolishing the improvements 
then existing upon the remaining Premises. Disbursements from the Proceeds Account shall be 
subject to the rules applicable to the Proceeds Account. Notwithstanding the preceding 
sentence, any portion of the Condemnation Deposit remaining in the Proceeds Account after the 
work is completely paid for and any claims by Lessor against Lessee are satisfied shall be 
disbursed to Lessee.

13.7 Power to Condemn. Lessee acknowledges that Lessor and others from time to 
time may use the power to condemn the Premises or any interest therein or rights thereto. 
Lessor has not relinquished any right of condemnation or eminent domain over the Premises. 
Lessor does not warrant that Lessor will not condemn the Premises during the term of this 
Agreement, but Lessor does not presently have intentions to condemn the Premises. 
Notwithstanding anything to the contrary in this Lease Agreement, in the event of any 
condemnation of ail or any portion of the Premises by Lessor, Lessee shall have all rights and 
remedies available at law and in equity.

XIV. DAMAGE TO OR DESTRUCTION OF PREMISES

14.0 Damage to or Destruction of Premises. The following provisions shall govern damage to 
the Premises:

14.1 Damage to Entire Premises. If the Premises are partially damaged by fire, 
explosion, the elements, the public enemy, or other casualty, and the cost of restoring the 
damage would exceed fifty percent (50%) of the then estimated cost of constructing all 
improvements upon the Premises, Lessee shall have a ninety (90) day period following such 
damage to notify Lessor that Lessee elects to terminate this Agreement. Such notice shall not 
be effective unless it is also signed by Primary Lienholder, if any. Lessee’s failure to give such 
notice shall constitute Lessee’s election not to terminate this Agreement. In the event of 
damage to the Premises to a lesser degree or extent this Agreement shall not terminate.

14.2 Restoration Work. Whether or not this Agreement is terminated. Lessee shall 
perform certain construction work at Lessee’s expense (‘the Restoration Work”). If this 
Agreement is terminated, the Restoration Work shall be all engineering, design and construction
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work necessary to demolish, clear and clean the Premises to the extent and as directed by 
Lessor. If this Agreement is not terminated, then the Restoration Work shall be all engineering, 
design and construction work necessary to restore the Premises to the condition existing prior to 
the damage.

14.3 Restoration Process. Lessee’s performance of the Restoration Work shall be 
subject to the approval process and other requirements for Lessee’s Improvements. Lessee 
shall perform the Restoration Work with due diligence and at Lessee’s sole cost and expense.

14.4 Insurance Proceeds. All property insurance proceeds (whether actually paid 
before or after termination of this Agreement) shall be paid directly to Lessor and owned by 
Lessor. Lessor shall deposit said proceeds in an account (the “Proceeds Account”) with a 
federally insured financial institution having offices in Maricopa County, Arizona. The preceding 
sentence does not apply to insurance proceeds of aircraft, vehicles or other personalty not 
attached to the Premises. The Proceeds Account shall be an interest bearing account in 
Lessor’s name only. All interest shall remain in the Proceeds Account. All funds will be 
immediately available to Lessor upon demand. At no time is Lessor required to pay or advance 
any funds not in the Proceeds Account.

14.5 Proceeds Account Use Priorities. The Proceeds Account funds shall be used for 
the following purposes:

14.5.1 Funds in the Proceeds Account shall be used only for paying for the 
Restoration Work until the cost of the Restoration Work has been disbursed by Lessor to Lessee 
or to third parties in connection with the Restoration Work. Inadequacy of funds in the Proceeds 
Account does not excuse Lessee from Lessee’s obligation to perform the Restoration Work.

14.5.2 A certain payment (the “Regulatory Payment”) to Lessee, if required by 
this Agreement.

14.5.3 Funds in the Proceeds Account shall next be used for compensating 
Lessor for the loss of revenues that would have been realized from the operation of the relevant 
Lessee Improvements during the period of the Restoration Work, and for any damage to or loss 
of any other property of Lessor due to the damage.

follows;
14.5.4 Any remaining funds in the Proceeds Account shall be distributed as

14.5.4.1 If this Agreement is not terminated, then any remaining 
funds in the Proceeds Account (the “Type 2 Funds”) shall be distributed to Lessee and any other 
interested parties as their interests may appear.

14.5.4.2 If this Agreement is terminated, then any remaining funds 
in the Proceeds Account shall be distributed to Lessor.

14.6 Regulatory Payment. Lessee shall receive a Regulatory Payment if and only if 
certain regulatory changes (“Major Regulatory Changes”) occur. Whether Lessee receives the 
Regulatory Payment, and the amount of the Regulatory Payment, shall be determined as 
follows:
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14.6.1 Major Regulatory Changes are one or more additional future regulatory 
burdens (such as future increased burdens under the Americans with Disabilities Act or a future 
outright prohibition on reconstructing the damaged improvement) that, after the date the 
damaged improvement was constructed (or construction was stopped because of the damage), 
are imposed upon the Restoration Work that would be necessary to restore the damaged 
improvement and which in the aggregate either:

14.6.1.1 Prohibit the Restoration Work that would be required to 
restore the damaged improvement; or

14.6.1.2 Increase the cost of such work such that the uninsured 
portion of the cost of such Restoration Work exceeds more than the greater of i) Five Hundred 
Thousand Dollars ($500,000) or ii) twenty percent (20%) of the total amount that such work 
would have cost in the absence of the Major Regulatory Changes. Lessor in Lessor’s sole and 
absolute discretion may elect to contribute to the cost of such work in order to reduce the 
uninsured portion of the cost of the work to twenty percent (20%) or to Five Hundred Thousand 
Dollars ($500,000), as the case may be.

14.6.2 In the event Lessee receives a Regulatory Payment due to a Major 
Regulatory Change, the amount of the Regulatory Payment shall be calculated as follows:

14.6.2.1 Begin with the lesser of the actual original cost to construct 
the damaged improvement which is not rebuilt because of the Major Regulatory Change, or the 
amount of insurance proceeds deposited into the Proceeds Account with respect to such 
improvements.

14.6.2.2 Calculate an amortization figure by dividing said original 
cost or amount deposited by the number of whole years (not calendar years) that were 
remaining in the term of this Agreement (including both extensions) at the time the 
improvements were completed (or construction was stopped because of the damage).

14.6.2.3 Calculate the amount of the Regulatory Payment by 
subtracting from said original cost or amount of insurance proceeds deposited a number that is 
derived by multiplying the amortization figure by the number of whole years that passed from the 
date of completion to the date of destruction.

14.6.3 The portion of the Regulatory Payment attributable to each building or 
other irhprovement shall be calculated separately.

14.6.4 The Regulatory Payment shall not be Type 2 Funds.

14.7 Use of Proceeds Account for Restoration Work. The following shall govern 
disbursement of funds from the Proceeds Account for the Restoration Work:

14.7.1 All distributions from the Proceeds Account shall be by check payable to 
Lessor or jointly payable to Lessee and the third party. If Lessee provides receipts showing 
Lessee has already paid the third party payee, then checks reimbursing Reimbursable Funds to 
Lessee shall name only Lessee as payee.
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14.7.2 Lessee’s applications for payment shall be prepared according to a 
schedule of values for the work prepared by Lessee’s architect, subject to Lessor’s reasonable 
approval.

14.7.3 Funds shall be disbursed within fourteen (14) days after Lessor has 
received notice from Lessee requesting that such funds be disbursed. Such notice shall be 
accompanied by the following:

14.7.3.1 A description of the work completed.

14.7.3.2 Unrelated third party invoices for design, engineering or 
related professional services rendered or actual hard costs of demolition or construction labor or 
materials.

14.7.3.3 Certificates from the third party payee that the third party 
has actually supplied the labor or materials to the Premises.

14.7.3.4 Appropriate mechanics and materialmen’s lien waivers.

14.7.3.5 Such additional documentation and confirmations as 
Lessor may reasonably deem necessary to confirm compliance with this Agreement.

14.7.4 The Proceeds Account shall qualify as a satisfactory Funding Assurance.

14.8 Accelerated Funding. In order to avoid delay in completing the Restoration Work 
due to time constraints of the Proceeds Account, Lessee may do either or both of the following;

14.8.1 Advance its own funds (the “Reimbursable Funds’’) for the Restoration 
Work from time to time and subsequently obtain reimbursement from the Proceeds Account 
subject to compliance with the requirements for disbursements from the Proceeds Account. If 
Lessee provides receipts showing Lessee has already paid the third party payee, then checks 
reimbursing Reimbursable Funds to Lessee shall name only Lessee as payee.

14.8.2 Unilaterally request that Lessor make a one-time single disbursement to 
Lessee (the “Working Funds”). Lessee shall hold the Working Funds in a separate bank 
account and shall use the Working Funds only during the course of the Restoration Work to 
make progress payments to third parties for the Restoration Work. The amount of the Working 
Funds shall not exceed the greater of One Hundred Fifty Thousand Dollars ($150,000) (which 
amount shall be adjusted from time to time according to the Cost of Living Index in the same 
manner provided for adjustment of Base Rent) or ten percent (10%) of the estimated cost of the 
Restoration Work. Upon completion of the Restoration Work, Lessee shall return any excess 
Working Funds to the Proceeds Account.

14.9 Monthly Restoration Work Report. Lessee shall provide to Lessor no later than 
the tenth day of each month a written report of the progress of the Restoration Work along with 
detailed statement of Proceeds Account, Reimbursable Funds and Working Funds activity 
during the preceding month.

14.10 Proceeds Account Variations. Lessee’s city manager or designee shall have the 
authority to cooperate with Lessee’s lienholder to implement variations to the requirements and 
administration of the Proceeds Account. Any such variations must provide to Lessor the
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substantive protections of the Proceeds Account afforded by this Agreement in said city 
manager or designee’s sole and absolute discretion, must not allow insurance proceeds (except 
any Type 2 Funds that may be disbursed to Lessee) to be used to pay the debt, must be 
approved in writing in advance by said city manager or designee and by Lessor’s city attorney in 
their sole and absolute discretion, and must othenwise be acceptable to Lessor’s city manager or 
designee and Lessor’s city attorney in their sole and absolute discretion.

XV. LESSEE’S RECORDS

15.0 Lessee’s Records. Lessee will maintain in a secure place at Lessee’s corporate 
headquarters within the continental United States or at a secure location within Maricopa 
County, Arizona proper and accurate books, records, ledgers, correspondence, and other 
papers and repositories of information, relating in any manner to this Agreement and to all of 
Lessee’s obligations hereunder.

15.1 Standards for Records. Lessee shall keep and maintain all books and records 
relating to the Premises in accordance with generally accepted accounting principles applied on 
a consistent basis. Lessee shall retain all records related to this Agreement or Lessee’s 
performances hereunder for a period of seven (7) years after the period reported in the record.

15.2 Reporting. Lessee will furnish or cause to be furnished to Lessor, as soon as the 
same are available, and in any event within one hundred twenty (120) days after the end of each 
calendar year a certificate signed by the chief financial officer or managing general partner, as 
the case may be, of Lessee stating that the rental revenues and related information provided 
during the preceding year is correct and there exists no Event of Default and no condition, event 
or act, which with notice or lapse of time or both, would become an Event of Default or, if any 
such Event of Default or any such condition, event or act exists, specifying the nature and period 
of existence thereof and what action Lessee proposes to take with respect thereto. Lessee shall 
furnish, from time to time, such financial and other information as Lessor may reasonably 
request pertaining to Lessee’s and Lessor’s respective rights and obligations with respect to this 
Agreement as reasonably determined by Lessor.

15.3 Right of Inspection. Until the date three (3) years after termination of this 
Agreement, Lessee will (i) permit and assist Lessor and its representatives at all reasonable 
times to inspect, audit, copy and examine, as applicable. Lessee’s facilities, activities and 
records, (ii) cause its employees, agents and, if reasonably necessary, accountants to give their 
full cooperation and assistance in connection with any such visits or inspections, (iii) make 
available such further information concerning Lessee’s business and affairs relating to the 
Premises as Lessor may from time to time reasonably request, and (iv) make available to 
Lessor at the Premises (or at the offices of Lessor within the corporate limits of the City of 
Scottsdale) any and all records and reasonable accommodations for Lessor’s audit and 
inspection. The preceding sentence does not require Lessee to pay for copies Lessor requests 
or Lessor’s employees’ or other agents’ time or travel expenses. Such inspection shall be 
limited to matters relevant to Lessor’s and Lessee’s rights and obligations under this Agreement 
and activities related to the Premises as reasonably determined by Lessor.

15.4 Records Included. Lessee’s records subject to this Agreement include, but are 
not limited to, any and all information, materials and data of every kind and character, including 
without limitation, records, books, papers, documents, subscriptions, recordings, agreements, 
purchase orders, computer data, invoices, cash register tapes and similar records, contracts, 
logs, accounts, commitments, arrangements, notes, diaries, ledgers, correspondence, reports.
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drawings, receipts, vouchers, memoranda and any and all other agreements, sources and 
repositories of information and matters that may in Lessor’s reasonable judgment bear on any 
matters, rights, duties or obligations under or covered by this Agreement or any performance 
hereunder. Lessee need not disclose information that does not concern the Premises or 
Lessor’s or Lessee’s rights and obligations related to the Premises in Lessor’s reasonable 
judgment.

15.5 Costs of Audit. If an audit, inspection or examination of Lessee’s performance 
discloses underpayments (or other adjustments in favor of Lessor) of any nature in excess of 
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 amount payable in connection with such adjustments or payments. Any adjustments 
and/or payments which must be made as a result of any such audit, inspection or examination 
(whether or not performed in-house by Lessor), shall be made within a reasonable amount of 
time (not to exceed 30 days) after Lessor gives to Lessee notice of Lessor’s findings.

15.6 Monthly Reports. No later than the due date for each Rent Payment for each 
month, but in no event later than the end of each month. Lessee shall deliver to Lessor a report 
containing the information described on Exhibit “F” attached hereto. Except for fuel flowage 
information, each such report shall indicate by highlighting or similar marking any changes from 
the preceding month’s report.

15.7 Applicable to Sublessees. By claiming under this Agreement, sublessees and 
others conducting a business based at the Premises shall also be deemed to have agreed to 
provide to Lessor upon request information reievant to compliance with this Agreement by 
Lessee or others.

XVI. COMPLIANCE WITH LAW

16.0 Compliance with Law. Lessee shall conduct only lawful operations and activities at the 
Premises and at the Airport 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 and shall use and occupy the Premises in conformance with all of the 
same. The provisions of this Agreement obligating Lessee to comply with applicable law do not 
deny Lessee such right, if any, as Lessee may have under applicable law to continue a use 
which was lawful (and permitted by this Agreement) when commenced. 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 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, the Premises, the Airport or Lessee’s use of the Premises or Airport. Lessee 
acknowledges that all of Lessee’s obligations hereunder are in addition to, and cumulative upon 
(and not to any extent in substitution or satisfaction of), all laws and regulations applicable to 
Lessee. Lessee further agrees that this Agreement is not intended to diminish any 
performances to the City of Scottsdale that would be required of Lessee by law if this Agreement 
had been made between Lessee and a private citizen. Lessor has not relinquished any right of 
condemnation or eminent domain over the Premises. This Agreement does not impair the City 
of Scottsdale power to enact, apply or enforce any laws or regulations, or exercise any
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governmental powers, affecting in any way Lessee or the Premises. Without limiting in any way 
the generality of the foregoing, Lessee shall comply with all and each of the following:

16.1 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 that are lawfully assessed against the 
Premises or against Lessor or Lessee with respect to the Premises. 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 
Premises.

16.2 Taxes. Liens and Assessments. In addition to all other amounts herein provided. 
Lessee shall pay, when 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 lawfully levied upon or assessed against Lessee, the Premises, the operations 
conducted therein, any amounts paid or other performances under this Agreement by either 
party, and all possessory interest in the Premises and improvements and other property 
thereon, whether belonging to Lessor or Lessee. The preceding sentence does not apply to 
obligations of Lessee not related to the Premises. Lessee shall have the right to contest, but not 
the right to refuse to timely pay, any taxes and assessments. Lessee shall pay all sales, 
transaction privilege, and similar taxes which it is legally obligated to pay.

16.3 Special Supplemental Indemnity. Without limitation, the indemnities of this 
Agreement require Lessee to pay, indemnify, defend and hold Lessor harmless against fines or 
penalties for any breach of security arising from the unauthorized entry of any persons from the 
Premises (or their vehicles or aircraft) onto the passenger loading areas, taxiways, runways, 
aircraft movement areas and any other restricted portion of the Airport. The preceding sentence 
does not apply to persons not conducting business at the Premises or who enter the Premises 
using a password or gate entry card issued by Lessor.

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

16.5 Based Aircraft. Lessee shall not allow to be based at the Premises any aircraft 
that has not been registered with the Airport to the extent required by applicable laws and 
regulations.

XVII. ASSIGNABILITY

17.0 Assignability. This Agreement is not assignable by Lessee and any assignment shall be 
void and create in the assignee no rights except in strict compliance with the following:

17.1 Assignments Prohibited. Every assignment of Lessee’s interest in the Premises 
or this Agreement or any of Lessee’s rights or interests hereunder is prohibited unless Lessor’s 
consent to the assignment is contained in this Agreement or Lessee first receives from Lessor a 
separate notice of Lessor’s consent to the assignment. References in this Agreement to 
assignments by Lessee shall be deemed also to apply to all of the following transactions, 
circumstances and conditions:
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17.1.1 Any voluntary or involuntary assignment, conveyance, transfer or 
sublease of the Premises or any interest therein or any rights under this Agreement.

17.1.2 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 (collectively 
“Liens”).

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

17.1.4 Any transfer of membership interests, corporate stock or any other direct 
or indirect transfer of the majority of the ownership, management or control of Lessee except (a) 
transfers between two or more members, (b) a transfer from a member to a trust or legal entity 
that is 100% controlled by the transferring member, or (c) transfers caused by the death of a 
shareholder or other owner.

involuntary.
17.1.5 Any assignment by Lessee for the benefit of creditors, voluntary or

17.1.6 Any bankruptcy or reorganization of Lessee not completely resolved in 
Lessee’s favor within one hundred twenty (120) days after it is initiated.

17.1.7 The occurrence of any of the foregoing by operation of law or otherwise.

17.1.8 The occurrence of any of the foregoing with respect to any assignee or 
other successor to Lessee except for sublessees.

17.2 Effect of Assignment. No 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 shall not relieve Lessee from obtaining Lessor’s consent to any further assignment. 
No assignment shall release Lessee from any liability hereunder except that Lessee shall be 
released from future obligations under this Agreement in the event of a complete assignment of 
Lessee’s entire interest made with Lessor’s consent. This Agreement shall also run with the 
land and continue to be a burden upon the Premises and every interest therein in favor of 
Lessor.

17.3 Enforceability after Assignment. This Agreement shall control any conflict 
between this Agreement and the terms of any assignment. Upon execution of this Agreement, 
and upon each subsequent assignment. Lessee shall provide a complete copy of this 
Agreement and any amendments to each sublessee or other assignee.

17.4 Grounds for Refusal. No assignments of this Agreement are contemplated or 
bargained for except for those to which Lessor has given consent in this Agreement. 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, except as 
expressly provided in this Agreement.
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17.5 Form of Assignment. Any permitted assignment or subletting shall be by 
agreement in form and content acceptable to Lessor. Assignees other than sublessees shall 
assume this Agreement. In the event Lessor terminates this Agreement due to a default by 
Lessee, Lessor at Lessor’s sole option may succeed to the position of Lessee as to any 
sublessee or assignee of Lessee without liability for any prior breaches or performances.

17.6 Employees. Lessee’s hiring and discharging of employees shall not constitute a 
change of management amounting to an assignment of this Agreement by Lessee.

17.7 Liens Prohibited. Notwithstanding the prohibition on Liens, Lessee is permitted 
with Lessor’s consent (not to be unreasonably withheld) to impose a single mortgage or deed of 
trust (the “Primary Lien”) upon Lessee’s leasehold interest in the Premises under this 
Agreement to secure a loan obtained by Lessee to obtain funds for Lessee to use to construct 
new Lessee’s Improvements.

17.8 Lien Payment. Lessee shall pay all Liens as the same become due, and in any 
event before any action is brought to enforce the Lien. Lessee agrees to pay, indemnify, defend 
and hold Lessor and the Premises free and harmless from all liability and against any and all 
Liens, together with all costs and expenses in connection therewith, including attorney’s fees. 
Lessor shall have the right at any time to post and maintain on the 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. Every Lien shall cover 
Lessee’s entire leasehold interest in this Agreement and the Premises.

17.9 Lien Priorities. In no event shall any Lien (whether arising before, concurrent 
with, or after the date of this Agreement) cover, affect or have any priority higher than or equal to 
any of Lessor’s rights in the Premises or under this Agreement at any time.

17.10 Lessor’s Rights to Pay Lienholder. Prior to foreclosure, deed in lieu, or the 
conclusion of other enforcement of a Lien, Lessor shall have the right at any time to purchase 
any Lien, by payment to the holder of the Lien the amount of the unpaid debt, plus any accrued 
and unpaid interest.

17.11 Primary Permitted Lien. The Primary Lien is subject to the following provisions:

17.11.1 Until Lessee’s Improvements are completed, the Primary Lien 
shall not be cross collateralized or cross defaulted with any debt or lien related to property other 
than the Premises. Until Lessee’s Improvements are completed, the Primary Lien shall cover no 
interests in any real property other than Lessee’s interests in the Premises and the rents and 
profits under any permitted subleases.

17.11.2 The holder of the Primary Lien (the “Primary Lienholder”) shall 
promptly give notice to Lessor of the creation of the Primary Lien and any modification, renewal, 
termination, default or enforcement of the Primary Lien, and any notices to Lessee related 
thereto. Such notices shall be accompanied by true copies of the Primary Lien or other 
correspondence or instruments pertaining to the notice. Primary Lienholder shall notify Lessor 
of the address to which notices to Primary Lienholder shall be sent.

17.11.3 The Primary Lien shall contain no provisions inconsistent with or 
purporting to alter in any way the provisions of this Agreement. This Agreement shall control
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any inconsistent terms or provisions in the Primary Lien or in any document of any description 
related to the Primary Lien.

17.11.4 Primary Lienholder shall have a limited right to cure deficiencies in 
Lessee’s performance under this Agreement (the “Cure Right”) as follows:

Default:
17.11.4.1 The Cure Right is that, in the event of an Event of

17.11.4.1.1 Lessor shall not terminate this 
Agreement without first giving Primary Lienholder notice of the Event of Default; and

17.11.4.1.2 Upon Lessor’s giving such notice, 
Primary Lienholder shall have an opportunity to cure the Event of Default as specifically 
described herein.

17.11.4.2 The Cure Right only applies to Events of Default 
that are capable of cure by Primary Lienholder within one hundred eighty (180) days after 
Lessor’s notice to Primary Lienholder. In the event of an Event of Default that cannot be cured 
within that time period. Primary Lienholder and/or Lessee shall have the right to call for a 
meeting to consult with Lessor’s city manager and/or aviation director to develop a plan for 
curing the Event of Default. Lessor’s city manager and aviation director shall each have 
authority to consider such a plan and give notice on behalf of Lessor extending the time period 
for curing the particular Event of Default in accordance with the plan.

17.11.4.3 If an event or circumstance occurs which will 
become an Event of Default with the passage of time or giving of notice or both. Lessor may 
elect to provide Primary Lienholder’s notice of the Event of Default prior to, after, or 
simultaneously with any notice Lessor may give to Lessee, and prior to, after, or simultaneously 
with the expiration of any applicable cure or grace period.

17.11.4.4 Primary Lienholder may elect to exercise the Cure 
Right by giving Lessor notice (a “Cure Notice”) of such election not later than forty-five (45) days 
after Lessor’s notice to Primary Lienholder. Primary Lienholder’s failure to timely give a Cure 
Notice shall be Primary Lienholder’s rejection and waiver of the Cure Right. Primary 
Lienholder’s giving of a Cure Notice shall constitute Primary Lienholder’s promise to Lessor that 
Primary Lienholder shall immediately undertake and diligently pursue to completion on Lessee’s 
behalf all payments and performances necessary to cure an Event of Default and otherwise 
cause Lessee’s performance to comply in all respects with the requirements of this Agreement. 
Each Cure Notice shall include payment of any and all amounts then payable to Lessor under 
this Agreement.

17.11.4.5 In the event Primary Lienholder exercises the Cure 
Right, Primary Lienholder shall immediately commence and thereafter diligently prosecute the 
cure to completion no later than thirty (30) days after Primary Lienholder’s Cure Notice to 
Lessor. In the event of a cure that cannot be completed within thirty (30) days. Primary 
Lienholder shall complete the cure within the shortest period that may be possible, but in no 
event later than one hundred eighty (180) days after Primary Lienholder’s Cure Notice 
exercising the Cure Right (or such longer period as Lessor’s city manager or aviation director 
may allow). In the case of a Lessee Insolvency, if the Premises are operating as required by 
this Agreement and all payments by Lessee are current and all other defaults are cured, then
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the one hundred eighty (180) day period specified in the preceding sentence shall be extended 
to eighteen (18) months to cure the Lessee Insolvency. Such extension applies only to the 
Lessee Insolvency.

17.11.5 If this Agreement is terminated due to rejection by a bankruptcy 
trustee for Lessee, then Primary Lienholder shall have a thirty (30) day period after such 
rejection to give notice to Lessor that Lessee elects to obtain from Lessor a new replacement 
lease. Primary Lienholder’s rights and obligations under the replacement lease shall be the 
same as those applicable to Lessee at the time of the rejection. A default by Lessee under the 
Primary Lien shall not amount to a default by Lessee under this Agreement.

17.11.6 Until completion of Lessee’s Improvements, the Primary Lien must 
be held by an FDIC insured financial institution having offices in Maricopa County, Arizona, a 
pension fund or insurance company authorized to do business in Arizona, or sophisticated 
investors qualified under federal securities law to purchase unregistered securities in private 
placements.

17.11.7 This Agreement’s provisions relating to the Primary Lien are for 
the sole benefit of Lessor and Primary Lienholder, and are not for the benefit of Lessee^, other 
than Section 17.7 which is for the benefit of Lessee as well as the Primary Lienholder.

17.11.8 Lessee shall immediately give notice to Lessor and Primary 
Lienholder of any notice Lessee may receive relating to this Agreement or to the Primary Lien.

17.11.9 Primary Lienholder shall immediately give notice to Lessor and 
Lessee of any notice Primary Lienholder may receive relating to this Agreement or to the 
Primary Lien.

17.11.10 The provisions of this Agreement permitting the Primary Lien shall 
apply to any subsequent refinancing of the Primary Lien so long as the following requirements 
are satisfied:

17.11.10.1 Any replacement Primary Lien must satisfy all 
requirements of this Agreement.

17.11.10.2 No new Primary Lien may be created while a 
Primary Lien exists or is of record.

a time.
17.11.10.3 Only one Primary Lien may exist or be of record at

17.11.11 Primary Lienholder shall become personally liable to perform 
Lessee’s obligations hereunder only if and when Primary Lienholder gives a Cure Notice (and in 
such case only to the extent of the cure set forth in the Cure Notice), becomes the owner of all 
or part of the leasehold estate pursuant to judicial or non-judicial foreclosure, assignment or 
transfer in lieu of foreclosure or otherwise, or takes possession of all or part of the Premises. 
The occurrence or existence of any of the foregoing shall constitute an assumption by Primary 
Lienholder of Lessee’s obligations under this Agreement.
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17.12 Confirmation of Status. By notice to the other (a “Confirmation Request Notice”), 
either Lessor or Lessee (the “Requesting Party”) may request that the other provide to the 
Requesting Party written confirmation of certain matters (an “Estoppel Certificate”) as follows:

17.12.1 Lessee may give a Confirmation Request Notice only when a 
Primary Lien is being created or assigned, when Lessee’s entire interest in the Premises is 
being assigned, or as otherwise reasonably necessary for Lessee’s business purposes. Any 
Confirmation Notice by Lessee must meet the following additional requirements:

17.12.1.1 The Confirmation Request Notice shall be executed 
and joined in by the prospective Primary Lienholder, assignee of a Primary Lien, or assignee of 
Lessee’s entire interest in the Premises (the “Confirmation Assignee”).

17.12.1.2 The Confirmation Request Notice shall describe the 
proposed transaction between Lessee and the Confirmation Assignee.

17.12.1.3 The Confirmation Request Notice must include 
warranties and representations by the Confirmation Assignee that the matters to be confirmed 
are true to the best of its knowledge.

17.12.1.4 The Confirmation Request Notice must include 
warranties and representations by Lessee that the matters to be confirmed are true and that the 
information contained in the Confirmation Request Notice is complete and true.

17.12.1.5 If a Primary Lien is being created or assigned, the 
Confirmation Request Notice must warrant and represent that the proposed Primary Lienholder 
and its Lien qualify in every way for Primary Lien status under this Agreement.

17.12.2 The Confirmation Request Notice must specify the matters the 
other party is requested to confirm. The Confirmation Request Notice shall request only that the 
other party confirm whether or not one or more of the following matters are true, to the best of 
such other party’s knowledge:

17.12.2.1 That this Agreement is in effect and has not been 
amended except as stated in the Confirmation Request Notice.

17.12.2.2 If Lessee is the Requesting Party, that an Event of 
Default by Lessee does not exist (except that Estoppel Certificates by Lessor shall exclude 
matters of zoning or other regulatory compliance other than, to the actual knowledge of the 
Aviation Director, compliance with Airport standards and regulations). If Lessor is the 
Requesting Party, that Lessor has performed its obligations and is in compliance with this 
Agreement.

17.12.2.3 If a Primary Lien is being created, that upon 
Primary Lienholder’s providing to Lessor copies of the recorded instrument creating Primary 
Lienholder’s Primary Lien and a recorded instrument releasing any prior Primary Lien, Lessor 
will acknowledge Primary Lienholder as the Primary Lienholder under this Agreement.

17.12.2.4 If Lessee is the Requesting Party, that Lessor 
consents to the proposed transaction between Lessee and the Confirmation Assignee.
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17.12.2.5
in the Confirmation Request Notice.

That Rent has been paid through the date set forth

17.12.3 The other party shall provide the Estoppel Certificate to the 
Requesting Party not less than thirty (30) days after a proper Confirmation Request Notice.

17.13 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 building space of the Premises or has a duration of 
five (5) or more years, Lessee shall pay to Lessor the amount of Twenty Thousand Dollars 
($20,000). 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 
Two Thousand Five Hundred Dollars ($2,500) 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. 
Lessee shall pay to Lessor the sum of One Thousand Dollars ($1,000) as a fee for legal and 
administrative expenses related to any request for an Estoppel Certificate.

17.14 Aircraft Storage Agreement. If an aircraft is to be stored or based at the 
Premises or the Airport more than fourteen (14) days, then Lessor’s consent to an assignment is 
not effective until an Aircraft Storage Agreement is in effect between the City of Scottsdale and 
the aircraft owner.

17.15 Approved Assignments. Lessee shall attach to each assignment not described in 
this paragraph, a copy of Lessor’s notice to Lessee of Lessor’s consent to the assignment. No 
consent by Lessor to an assignment shall be effective unless and until Lessee receives notice of 
Lessor’s consent pursuant to this Agreement. This Agreement shall continue to be enforceable 
according to its terms in spite of any provisions of any Estoppel Certificate or other documents 
relating to an Assignment. Lessor hereby consents to the following assignments:

17.15.1
of this Agreement.

The creation of a Primary Lien that meets all of the requirements

17.15.2 Lessee’s granting to its customers in the ordinary course of its 
business rights of incidental use of small lockers at the Premises for temporary storage of 
miscellaneous personalty provided such rights are terminable by Lessee upon not more than 
thirty (30) days notice.

17.15.3 Lessee's complete assignment of all of Lessee's rights and 
interests in the Premises and this Agreement to a single assignee that meets the following 
requirements, as determined by Lessor in Lessor’s reasonable discretion (a “Qualified FBO’’):

17.15.3.1 The assignee must have a net worth in excess of 
One Million Dollars ($1,000,000) adjusted upward from the date of this Agreement based on 
changes in the Cost of Living Index in the same manner as Base Rent is adjusted.

17.15.3.2 The assignee must provide to Lessor a written 
assumption of Lessee’s obligations under this Agreement.

17.15.3.3 The assignee must have the management and 
financial capacity and other resources necessary to successfully perform under this Agreement.
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17.15.3.4 The assignee or its core management team must 
have substantial recent experience in successfully operating a first-class, fixed-base operator 
operation comparable to the Premises.

17.15.3.5 The assignee must have active, involved executive, 
managerial and production level leadership staff with substantial recent experience in 
successfully operating a first-class, fixed-base operator operation comparable to the Premises.

17.15.3.6 The assignee shall provide to Lessor such 
information and materials (including presentations) as Lessor may reasonably request to confirm 
the assignee’s qualifications and to assist Lessor to make such determination. Without 
limitation. Lessor may require the assignee to provide an information package containing all of 
the information required of Lessee in connection with the original granting of this Agreement. 
Lessor may take into account any such information and factors in determining the assignee’s 
qualifications.

17.15.4 Retail subleases by Lessee in the ordinary course of business to 
occupants of hangar space for individual aircraft so long as no rent (excluding amounts Lessee 
uses for tenant improvements) shall be prepaid more than twelve (12) months.

17.15.5 Office subleases by Lessee in the ordinary course of business to 
occupants of commercial office space so long as no rent (excluding amounts Lessee uses for 
tenant improvements) is prepaid more than twelve (12) months.

17.16 Assignment by Lessor. Lessor’s interests in this Agreement shall be 
automatically deemed to be assigned to and assumed by any person who acquires fee title to 
the Premises. Upon any such assignment. Lessor’s liability with regard to this Agreement shall 
terminate.

XVIII. MISCELLANEOUS

18.0 Miscellaneous.

18.1 Severability. If any provision of this Agreement is declared void or defective, that 
declaration shall not affect the validity or any other provision of this Agreement.

18.2 Amendments. This Agreement may not be amended except by a formal writing 
executed by all of the parties. Amendments shall require Primary Lienholder consent to the 
amendment which consent shall not be unreasonably withheld or delayed.

18.3 _________
direct or indirect interest

Conflicts of Interest. No member, official or employee of Lessor shall have any 
this Agreement, nor participate in any decision relating to the

Agreement that is prohibited by law.

18.4 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.

18.5 Nonliability 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 amount which
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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.

18.6 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; or (c) United States registered or 
certified mail, return-receipt requested, postage prepaid, 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 paragraph;

If to Lessor: Scottsdale Aviation Director
15000 N. Airport Dr., Suite 100 
Scottsdale, AZ 85260

City of Scottsdale 
3939 Drinkwater Blvd.
Scottsdale, AZ 85251 
Attn: City Attorney

If to Lessee: Scottsdale Jet Center
421 E. Hickory, Suite 105 
Denton, TX 76210 
Attention: John Marchman

Notices to Lessee may also be hand-delivered to Lessee’s management office at the Premises. 
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) 
established by the United States Postal Service return-receipt or the overnight courier’s proof of 
delivery, as the case may be.

18.7
Agreement.

Time of Essence. Time is of the essence of each and every provision of this

18.8 Integration. This Agreement constitutes the entire agreement between Lessor 
and Lessee with respect to the subject matter hereof and supersedes any prior agreement, 
understanding, negotiation, draft agreements, discussion outlines, correspondence and 
memoranda or representation regarding the Premises, as, and to the extent, set forth in that 
certain Lease Replacement Agreement between the parties of even date herewith.

18.9 Construction. Whenever the context of this Agreement requires, the singular 
shall include the plural, and the masculine shall include the feminine. This Agreement was 
negotiated on the basis that it shall be construed according to its plain meaning and neither for 
nor against any party, regardless of their respective roles in preparing this Agreement. The 
terms of this Agreement were established 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.
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18.10 Lessee Payments Cumulative. All amounts payable by Lessee to Lessor 
hereunder or under any tax, assessment or other existing or future ordinance or other law of 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 by Lessee in any manner.

18.11 Paragraph Headings. The paragraph headings contained herein are for 
convenience in reference and not intended to define or limit the scope of any provision of this 
Agreement.

18.12 No Third Party Beneficiaries. Except for the limited provisions expressly stated to 
be for the benefit of a Primary Lienholder, no person or entity shall be a third party beneficiary to 
this Agreement or shall have any right or cause of action hereunder. Lessor shall have no 
liability to third parties for any approval of plans. Lessee’s construction of improvements. 
Lessee’s negligence. Lessee’s failure to comply with the provisions of this Agreement (including 
any absence or inadequacy of insurance required to be carried by Lessee), or otherwise as a 
result of the existence of this Agreement.

18.13 Exhibits. All attached exhibits, which are specifically referenced in this 
Agreement, are hereby incorporated into and made an integral part of this Agreement for all 
purposes.

18.14 Attorneys’ Fees.

18.14.1 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 Premises or to enforce compliance with this Agreement or for Lessee’s failure to observe 
any of the covenants of this Agreement or to vindicate or exercise any of Lessor’s rights or 
remedies hereunder, and if Lessor is the prevailing party. Lessee agrees to pay 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.

18.14.2 In the event any action or suit or proceeding is brought by Lessee 
to enforce compliance with this Agreement or for Lessor’s failure to observe any of the 
covenants of this Agreement or to vindicate or exercise any of Lessee’s rights or remedies 
hereunder, and if Lessee is the prevailing party. Lessor agrees to pay 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.

18.15 Choice of Law. This Agreement shall be governed by the internal laws of the 
State of Arizona without regard to choice of law rules. Exclusive proper venue for any action 
regarding this Agreement shall be Maricopa County.

18.16 Approvals and Inspections. All approvals, reviews and inspections by Lessor 
under this Agreement or otherwise are for Lessor’s sole benefit and not for the benefit of 
Lessee, its contractors, engineers or other consultants or agents, or any other person.

18.17 Recording. Within ten (10) days after the effective date of this Agreement, 
Lessee shall cause this Agreement to be recorded in the office of the Maricopa County 
Recorder.
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18.18 Statutory Cancellation Right. In addition to its other rights hereunder, Lessor 
shall have the rights specified in A.R.S. § 38-511.

[SIGNATURE PAGES FOLLO\A^
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EXECUTED as of the date first given above.

LESSEE: SCOTTSDALE JET CENTER REAL
ESTAT^rSrTT^izona limited liability 
comn^V

John Marchman 
ItsV. Managing Member

LESSOR; CITY OF SCOTTSDALE,
an Arizona municipal corporation

ATTEST:

Carolyn dagger, City Clerk

APPROVED AS TO FORM:

__________Bruce Washburn, City Attorney
By: Michael Hamblin, Assistant City Attorney

Gary P. Mascaro, Aviation Director

Katie (!ialiaway. Risk Management Director

By:
W. J. “Jim” Lane, Mayor
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STATE OF TEXAS

County of Harris
) ss. 
)

. The foregoing instrument was acknowledged before me this / ' day of
2018, by John Marchman, Managing Member of Scottsdale Jet Center Real 

Estate, LLC, an Arizona limited liability company.

Notary Public
My Commission Expires;

2^2-0

STATE OF ARIZONA 

County of Maricopa

THOMAS E MUIR 
notary PUBUC-STATE of TEXAS 

COMM. EXR 02-11-2020 
NOTARY 10 12888028-2

) SS. 
)

municipal corporation.

The foregoing instrument was acknowledged before me this _____ day of
_ 2018, by W. J. “Jim” Lane, Mayor of the City of Scottsdale, an Arizona

My Commission Expires;
Notary Public
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Exhibit A

V GROUP
Legal Description 

SCOTTSDALE AIRPORT 
PROPOSED AIR COMMERCE CENTER LEASE

THAT PORTION OF SECTION 11, TOWNSHIP 3 NORTH, RANGE 4 EAST OF THE 
GILA AND SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA, MORE 
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHERLY MOST CORNER OF LOT 42, THUNDERBIRD 
INDUSTRIAL AIRPARK NO. 3, ACCORDING TO THE PLAT RECORDED IN BOOK 145 
OF MAPS, PAGE 28, RECORDS OF MARICOPA COUNTY, ARIZONA (M.C.R.);

THENCE NORTH 43®55'06" EAST, ALONG THE SOUTHEASTERLY LINE OF SAID LOT 
42, A DISTANCE OF 274.09 FEET;

THENCE DEPARTING PERPENDICULAR TO SAID SOUTHEASTERLY LINE,
SOUTH 46“04'54" EAST, A DISTANCE OF 37.80 FEET;

THENCE NORTH 43°55'06" EAST, PARRALEL WITH SAID SOUTHEASTERLY LINE, A 
DISTANCE OF 346.44 FEET TO THE SOUTHWEST CORNER OF LANDMARK 
LEASEHOLD, SOUTH PARCEL AS DESCRIBED IN DOCUMENT NO. 2010-958702, 
M.C.R.;

THENCE SOUTH 46°05'00" EAST, ALONG THE SOUTHERLY LINE OF SAID SOUTH 
PARCEL, A DISTANCE OF 332.37 FEET;

THENCE DEPARTING SAID SOUTHERY LINE, SOUTH 43«55'06" WEST, A DISTANCE 
OF 861.90 FEET;

THENCE SOUTH 00°39'54" WEST, A DISTANCE OF 350.48 FEET;

THENCE NORTH 89°20'06" WEST, A DISTANCE OF 97.66 FEET TO A POINT ON THE 
EAST LINE OF TRACT B, THUNDERBIRD INDUSTRIAL AIRPARK, ACCORDING TO 
THE PLAT RECORDED IN BOOK 118 OF MAPS, PAGE 9, M.C.R.;

THENCE NORTH OO^ll'OO" EAST, ALONG SAID EAST LINE, A DISTANCE OF 
779.94 FEET TO THE POINT OF BEGINNING.

THE ABOVE DESCRIBED PARCEL CONTAINS AN AREA OF 317,620 SQUARE FEET 
OF 7.29 ACRES MORE OR LESS.
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Exhibit B

GROUP
Legal Description 

SCOTTSDALE AIRPORT
PROPOSED GREENWAY HANGARS AND SHADES

THAT PORTION OF SECTION 11, TOWNSHIP 3 NORTH, RANGE 4 EAST OF THE 
GILA AND SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA, MORE 
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF LOT 93, THUNDERBIRD 
INDUSTRIAL AIRPARK NO. 3A, ACCORDING TO THE PLAT RECORDED IN BOOK 160 
OF MAPS, PAGE 8, RECORDS OF MARICOPA COUNTY, ARIZONA;

THENCE SOUTH 46°04'54" EAST, A DISTANCE OF 75.20 FEET;

THENCE SOUTH 43°55'06" WEST, A DISTANCE OF 725.58 FEET;

THENCE NORTH 46®05'00" WEST, A DISTANCE OF 605.00 FEET;

THENCE NORTH 43°54'59" EAST, A DISTANCE OF 220.61 FEET TO A POINT ON 
THE SOUTH UNE OF LOT 89 OF SAID PLAT;

THENCE SOUTH 89®42'27" EAST, ALONG THE SOUTH LINE OF LOT 89 - 93 OF 
SAID PLAT, A DISTANCE OF 731.92 FEET TO THE POINT OF BEGINNING.

THE ABOVE DESCRIBED BOUNDARY CONTAINS AN AREA OF 305,209 SQUARE 
FEET OF 7.01 ACRES MORE OR LESS.

^ 67382
Vbenedictj, H... BAUTISTA' ■;
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Exhibit B

LOT 88

LOT 90 LOT 91 LOT 92

LOT 89 THUNDERBIRO INDUSTRIAL AIRPARK NO 3A LOT 93
BK 160. PG 8, M.C.R.

S89-42’27"E 731.92'
P.O.B.-a

S46*0-1’54"E
75.20’

A PORTION OF 
APN: 215-56-413A

PROPOSED GREENV/AY HANGARS AND SHADES

15000 N AIRPORT DR 100 
SCOnSDALE AZ
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%
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Exhibit D

Site Plan for Greenway Hangars and 
Shades Parcel
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Exhibit E

Standards for Letters of Credit

In addition to any other requirements imposed upon a letter of credit (the “Letter of Credit”) 
issued pursuant to this Agreement, each Letter of Credit shall meet and be governed by the 
following additional standards and requirements;

1. Letter of Credit Requirements. The Letter of Credit shall be printed on Bank 
Safety Paper. The following terms and no others shall be stated on the face of the Letter 
of Credit:

1.1. The Letter of Credit is clean, unconditional, and irrevocable.

draft.
1.2. The Letter of Credit is payable to City upon presentation of the City’s

1.3. City may make partial draws upon the Letter of Credit.

1.4. The Letter of Credit is conditioned for payment solely upon presentation of
a sight draft and a copy of the Letter of Credit.

1.5. Within ten (10) days after City’s draft on the Letter of Credit is honored. 
City must make the original of the Letter of Credit available to the issuer in Maricopa 
County, Arizona upon which the issuer may endorse its payments.

1.6. The issuer specifies a telefax number, email address and street address 
at which City may present drafts on the Letter of Credit at a specified.

1.7. The Letter of Credit is valid until a specified date.

1.8. The Letter of Credit will be automatically renewed for successive one (1)
year periods, unless at least one hundred twenty (120) days prior to expiration the issuer 
notifies City in writing, by either registered or certified mail, that issuer elects not to 
renew the Letter of Credit for additional period. In the event of such notification, any then 
unused portion of the Letter of Credit shall be available by draft on or before the then 
current expiration date.

1.9. The Letter of Credit is otherwise subject to the most recent edition of the 
Uniform Customs and Practices for Documentary Credits published by the International 
Chamber of Commerce.

1.10. The Letter of Credit need not be transferable.

2. Approved Forms. The form of the Letter of Credit and of drafts upon the Letter of 
Credit shall be as follows:
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2.1. Except as approved in writing by City’s Chief Financial Officer or 
designee, the form of the Letter of Credit shall be in the form set out below.

2.2. Except as approved in writing by City’s Chief Financial Officer or 
designee, the form of drafts upon the Letter of Credit shall be in the form set out below.

3. Issuer Requirements, 
following requirements:

The issuer of the Letter of Credit shall meet all of the

3.1. The issuer shall be a federally insured financial institution with offices in 
Maricopa County, Arizona, at which drafts upon the Letter of Credit may be presented.

3.2. The issuer shall be a member of the New York Clearing House 
Association or a commercial bank or trust company satisfactory to City.

3.3. The issuer shall have a net worth of not less than $1 billion.
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FORM OF LETTER OF CREDIT

Date 20_
Letter of Credit No.:

City Treasurer 
City of Scottsdale 
Suite 210
7447 E. Indian School Road 
Scottsdale, AZ 85253

Dear Sir or Madam;

We hereby establish our clean, unconditional and irrevocable Letter of Credit in your favor 
at the request and for the account ofin 
the aggregate amount of 
($), available upon presentation of your draft in the form attached hereto as 
Schedule “1”.

We will honor each draft presented to us at our above office in compliance with the terms of 
this Letter of Credit. Partial draws are permitted. Each draft must be accompanied by a 
copy of this Letter of Credit. Within ten (10) days after we honor your draft, you must make 
the original of this Letter of Credit available to us in Maricopa County, Arizona upon which 
we may endorse our payment. Drafts may be presented by any of the following means;

1. By telefax to () -.
2. By email to

3. By hand or overnight courier service delivery to:

This Letter of Credit is valid until 20_ and shall thereafter
be automatically renewed for successive one (1) year periods, unless at least one hundred 
twenty (120) days prior to expiration we notify you in writing, by either registered or certified 
mail, that we elect not to renew the Letter of Credit for such additional period. In the event of 
such notification, any then unused portion of the Letter of Credit shall be available upon 
your presenting to us your draft on or before the then current expiration date.

This Letter of Credit is subject to the most recent edition as of the date of this Letter of 
Credit of the Uniform Customs and Practices for Documentary Credits published by the 
International Chamber of Commerce. This Letter of Credit is not assignable.

Phone

[bank name]_ a
Jbank officer’s signature!.
Jbank officer’s name printed]_

[bank officer’s title!
bank officer’s phone number]
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FORM OF DRAFT ON LETTER OF CREDIT

To:

From; City Treasurer
City of Scottsdale 
Suite 210
7447 E. Indian School Road 
Scottsdale, Arizona 85253

Date; 20_

Ladies and Gentlemen:

Pursuant to your Credit No. 
in the amount of _____

, the City of Scottsdale hereby demands cash payment 
]($).

Please make your payment to the City of Scottsdale in the form of a wire deposit to:

If such deposit cannot be accomplished immediately for any reason, please make your 
payment in the form of a cashier’s check issued by your institution and delivered to me at 
the address listed above.

I certify that I am the City Treasurer of the City of Scottsdale.

If there is any imperfection or defect in this draft or its presentation, please inform me 
immediately at 480-312-2427 so that I can correct it. Also, please immediately notify the 
City Attorney at 480-312-2405.

Thank you.

City of Scottsdale, City Treasurer
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Exhibit F

MONTHLY REPORT ITEMS 

1. For each portion of the Premises;

1.1 The name of the user or occupant.

The name and date of the agreement permitting such use or occupancy. 

The names of the parties to such agreement.

1.2

1.3

1.4 The suite number, location and square footage of the space used or 
occupied.

1.5 The name and business phone number of the user or occupant and the 
name and after hours phone number of a responsible representative for 
such user or occupant.

1.6 . The business name and type of business activity being conducted.

2. For any new use or occupancy commenced, a complete copy of the executed 
agreement permitting such use or occupancy, together with copies of all permits, 
licenses or similar permissions, registrations or agreements related to such use or 
occupancy will be provided, upon request to the Lessor.

3. For each portion of the Premises capable of aircraft storage:

3.1 The number of aircraft based at such portion of the Premises.

3.2 For each aircraft based at such portion of the Premises:

3.2.1 Make, model, year and registration number.

3.2.2 Owner’s name, address and telephone number.
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ITEM 2
Smith, Erica

From: Webmaster
Sent: Tuesday, December 11, 2018 12:55 PM
To: Smith, Erica
Subject: Comment on 12-11-2018 Agenda Item (response #14)

Comment on 12-11-2018 Agenda Item (response #14)
Surv^ey Information

Site: 1 ScottsdaleAZ.gov

Page Title; Comment on 12-11 -2018 Agenda Item

URL: https://www.scottsdaleaz.gov/council/meeting-information/agenda- 
1 comments/12-11-2018

! Submission Time/Date: 12/11/2018 12:54:18 PM

Survey Response

AGENDA ITEM

:
Which agenda item are you 
commenting on? Number 2 Airport Lease Agreements

1................. ........ ■ ”■

COMMENT

Comment: Request to Postpone the lease agreement for 3rd
FBO.

Comments are limited to 8,000 characters and may be cut and pasted from another source.

NAME

Name: Greg Gibson

CONTACT INFORMATION

Please provide the following information so someone may follow up with you if they have questions
about your comment (optional).

1 i
Email: areaorv.aibson(5)sianaturefliaht.com

Phone: (913) 687-4748

Address: 15290 N. 78Th Way Scottsdale AZ 85260


