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Airport Terminal Office
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This Lease Agreement ( ool-ease") is executedto be effective the 13 day of

the City of Glendale, an Arizona municipal

LLC, an ArrizonaLimited LiabilityCompanycorpbration ("City"), and SkyquestAviation,

o'Lessee").

WHEREAS, theCityistheownerof theGlendaleMunicipalAirportlocatedat6801North

GlenHarborBoulevard ("Airport");

WHEREAS, Lesseedesiresto leasecertainoffrce space ("Property") in the Airport

Terminal ("Terminal") onwhichto occupyandoperatebusinessoperations, suchpropertybeing

moreparticularlydescribedbelowandin Exhibit A attachedhereto; and

WHEREAS, theCityiswilling to leasetheProperfytoLesseeonthetermsandconditions

specifiedbelow.

NOW, THEREFORE, in considerationof thefollowingmutualcovenantsandconditions,

thepartiesherebyagreeasfollows:

1. LEASE:PRTVILEGES:RESTRICTIONS

A. TheCityherebyleasesto LesseetheProperty, describedasSuite101, locatedin

theGlendateMunicipalAirportTerminalBuilding, consistingof 308squarefeet

andassetout in Exhibit A.

B. TheCityleasesthePropertytoLesseeandgrantstoLesseethefollowingprivileges,

usesandrights:

1) TherighttoconductthefollowingbusinessactivityontheProperty: Storage.

2) Thegeneraluseof allpublicfacilitiesandimprovementswhicharenowormay

hereafterbe constructedat the Terminal relatedto the Property, including

corridors, lavatoriesanddesignatedparkingareas.
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3) Theright of ingressandegressfrom thePropertyoverandacrossdesignated

Terminalpropertyandthepublic roadwaysservingtheAirport, andthepublic

parkingareas, tobeutilizedby theLessee, itsagents, ernployeesandinvitees.

LesseeshallnotusethePropertyforanypurposesotherthanthosespecifiedabove.

Any newor additionalusesrequirethepriorwrittor approvalof theCity. All rights

grantedto LesseeunderthisLeasearenon-exclusive.

Lesseeshallnot engagein anyactivitiesontheAirport that interferewith theuse

of theAirport andfacilities for airportpurposes.

Lesseeis prohibitedfrom developingresidentialliving quarterson the Property.

Any identifiedresidentialliving quartersonthePropertymaybedeclaredanevent

of defaultandsubjectsthisLeaseoranysubleasetobeingdeclarednull andvoid.

Theoriginaltermof thisLeaseshallbefor aperiodof one (1) year (notto exceed

five years) commencingonFebruary01, 2017andexpiringonJanuary31,2018,

unlesssoonerterminatedpursuantto theprovisionscontainedherein.

ThisLeasemayberenewedfor five (5) successiveone (1) yearperiodsbymutual

agreementof the partieshereto, subjectto the sametermsandconditionsasare

containedin this Lease, providedthat Lesseeis not in defaultof any of its

obligationsunderthisLeaseatthetimeof renewal. LesseeshallnotifutheAirport

Managerin writing of its requestto do so at least sixty (60) daysprior to the

expirationof theoriginal termof this Leaseor anyrenewalthereoftogetherwith

proofof insuranceasrequiredbythisLease.

Fromtheeffectivedateof thisLease, Lessee'sannualrentfor thefirstyearwill be

4,213.44plustax, subjectto changeeachyearperparagraph3.C. Themonthly

rentalinstallmentfor thefirstyearwill be $351.12plustax.

Lesseeshallpayrentdueonamonthlybasis, dividedintotwelveequalinstallments,

dueon the first dayof eachmonth. Paymentsshouldbe remittedto the City's

financeandaccountingofficeat5850WestGlendaleAvenue, Glendale, Aizona

85301.

TheLeaserentwill increaseundertheConsumerPriceIndex (CPDannuallybased

uponthe anniversarymonthof the executionof this Leaseandbe calculatedand

implementedasfollows: subtractthepublishedCPI (All UrbanConsumers, U.S.

city average,1982-84:100) for theanniversarymonthof thepreviousyearfrom

the CPI ( All Urban Consumers, U.S. city average, 1982-84:100) for the

anniversarymonthof the thencurrentyear; divide theresultby thepreviousyear
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CPI; thenmultiply the resultingfactorby thecurrentrentalrateto determinethe

amountof increase; addtheamountof increaseto thethencurrentrateto establish

the rate that will becomeeffectivethe l't of the secondmonth following the

anniversarymonth. ln no eventwill therentdecrease. Rateincreasesunderthis

paragraphdo not require notice to the Lesseeand will becomeeffective by

operationof this Leasewithout furtheraction.

D. If theCity establishesamarket-basedannualrentalincreasein anyparticularyear,

then eitherthe CPI aboveor the marketstudy increasewill apply for that year,

whicheveris greater.

E. If Lesseefails to pay anyrentin full on or beforetheduedate, Lesseeshallbe

responsiblefor paymentof alatefeein theamountof $50.00, dueby thefifteenth

dayof themonth. Any amountspaidlaterthanfifteendaysaftertheduedateshall

alsobearinterestontheunpaidprincipalbalanceattherateof lSVoarcnally from

theduedateuntilpaymentin full ismade.

F. Any otherfeesor chargesoutlinedin this Leasearein additionto therentrequired

underthisparagraph.

AERONAIJTICALACTIVITIES :

Lesseeshallnot engagein anyaeronauticalactivitiesat theAirport or Terminalwithout

firstenteringintoaSpecializedAviationServiceOperator (*SASO") Agrcement.

FAA REOUIREMENTS

Lesseeshall abide by all United StatesFederalAviation Administration ("FAA")

requirements, theAirport RulesandRegulations, andtheAirport Minimum Standards, as

theymaybeamendedfromtimeto time. A partiallist of theFAA requireme'ntsis attached

asExhibitC for convenience.

SECURITYDEPOSITS

Uponexecutionof thisLease, Lesseewill depositwith City arefundabledamagedeposit

equalto theamountof onemonth'srentin theamountof $0.00, waivedbasedontenant

history ("security Deposif'). A nonrefundablecleaningdepositfor generalcleaning,

carpetshampooing, minor repairsandtouchupwill be requiredat the sametime in the

amountof $0.00, waivedbasedontenanthistory. SecurityDepositswill bemaintainedby

theCity in non-interestbearingaccounts. ShouldLesseedefaultin theperformanceof any

of the terms, covenants, andconditionsof this Lease, City may, afterterminatingthis

Lease, appropriateandapplypartorall of theSecurityDepositasrequiredto compensate

City for damagescausedbyLessee'sbreach.

UTILITIES

6.
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ln addition to monthly rent, Lesseeshall pay City a pro-ratasharefor utility services

providedby the City baseduponsquarefeetof leasedspace. Utilities includewater,

wastewater, electricitg garbage, andnaturalgas. Paymentfor utilities is duethefirst day

of themonthandshouldberemittedto theCity's financeandaccountingofficeat 5850

WestGlendaleAvenue, Glendale, Arizona 85301.

IMPROVEMENTS

A. Lesseeis not authorizedto makeimprovements, alterations, or modificationsto

Terminal or Propertywithout the prior written consentof the City andwithout

postingappropriatepaymentandperformancebonds. Beforecommencingany

improvonentsormodifications, Lesseeshallsubmitdetailedconstructionplansand

specificationsto theCity; anduponcompletionof theconstruction, Lesseeshall

providetheCitywith two completesetsof detailedplansandspecificationsof the

work ascompleted. A11improvementsandmodificationsmustbeconstructedin a

good, workmanlike manner by licensed contractors. All improvementsor

modificationsmadeto Airport propertybecomethepropertyof theCity, atnocost

to theCity, uponterminationof Lessee'sinterestunderthisLease.

B. TheCitymayrequiremodificationsto thePropertynecessaryfor thesafetyof air

navigation. If anyimprovernentsormodificationsto thePropertymadeby Lessee

interferewith anyF.A.A. navigationalaid, Lesseeis responsiblefor rernovingthe

interferenceat its solecost. All improvementsandmodificationsmadeby Lessee

shallbeconstructedin agood, workmanlikemannerby licensedcontractors.

ACCEPTANCE: MAINTENANCE: REPAIRS

A. Lesseewarrantsthatit hasinspectedthePropertyandacceptspossessionof the

Propertyandtheimprovementsthereon
o'asis" in itspresentcondition, andsubject

to all limitationsimposedupontheusethereofby therulesandregulationsof the

FAA andbyordinancesof theCity, andLesseeacknowledgesthesuitablenessand

sufficiencyof thePropertyfor theusespermittedhereunder.

B. Citywill maintainthestructuralintegrity, basicutility accessibilityandothermajor

itemsof maintenanceasto preservethevalueof theProperty; however, Lesseeis

responsiblefor all other maintenanceor repairsas statedherein. Lesseeshall

maintainthepropertyandkeepit at all timesin a safeandserviceablecondition

and in accordancewith the minimum standardsfor maintenanceand operation

requiredby applicableFederal, stateandlocalagencies, includingbutnot limited

to theUnitedStatesDepartmentof Transportation (*DOT") andtheFAA.

C. TheCity reservestheright, but isnotobligatedto Lessee, tomaintainandkeepin

repairall publicly ownedfacilitiesof theTerminal, togetherwith theright to direct

andcontrolall activitiesof Lesseeconcerningthoseactivities.

D. Lesseeis solelyresponsible, atits cost, tomakerepairsfor anydamagecausedby

Lessee, or its agents, employees, or inviteesto thePropertyor Terminal. Lessee

shallmaintainthePropertyandkeepitatalltimes, in acleanandorderlycondition
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andappearance, includinganypersonalpropertyor fixturesof theLessee. Lessee

isresponsiblefor regularandroutinejanitorialservicesontheProperty.

E. If Lesseefails to repairor maintainthePropertyto thesatisfactionof theCity,

within a period of twenty days after written notice from the City to do any

maintenanceor repairwork requiredtobedoneby Lessee, theCity mayterminate

this Leaseor, at its option, enterthe Property, without the enteringcausingor

constitutingaterminationof thisLeaseor anyinterferencewith thepossessionof

theProperty, andmaintainor repair, anypartof thePropertyor the improveme'lrts

thereon, anddo all thingsreasonablynecessaryto accomplishthework required,

andall coststhereofarepayableto theCityby Lesseeondemand. However, if in

the opinionof the City, Lessee'sfailureto performmaintenancee,ndangersthe

safetyof thepublic, theemployees, thePropertyor othertenantsattheAirport, and

theCity sostatesin noticeto Lessee, theCity may in its solediscretion, electto

perform themaintenanceat anytime afterthegtving of notice, andLessee, upon

demand, shallpaytheCityforallworkdone. If theCity, itsofEcers, ernployeesor

agentsundertakeany work hereunder, Lesseehereby waives any claim for

damages, consequentialor otherwise, resulting therefromexceptfor claims for

damagesarisingfrom theCity's solenegligence. Theforegoingshallin noway

affector altertheprimaryobligationsof theLesseeassetforth in this Leaseand

shallnotimposeupontheCityanyobligationsunlessstatedotherwiseherein.

ADDITIONAL OBLIGATIONSOFLESSEE

A. Lesseeshallatall timesemployanddesignateamanagerto superviseandmanage

its operationshereunderandprovidetheCity with themanager'snameandcontact

informationwithin48hoursof themanager'sappointment. Lesseeshallemploya

sufEcientnumberof trainedpersonnelon duty to provide for the efficient and

propercompliancewith its obligationsunderthis Lease. Upon requestof the

AirportManageqLesseewill provide, anditsemployeesshallwearor carry,badges

orothersuitablemeansof identification.

Lesseewill conductits operationsin an orderly andpropermannerso as to not

unreasonablyannoSdisturb, endangerorbeoffensiveto others. Lesseeshallnot

produceon the Airport or Terminat any disturbancethat interfereswith the

operationby the City or the FAA of air navigational, communicationor flight

equipmentontheAirport.

Lesseeis responsiblefor controllingthe conductanddemeanorof its officers,

agents, ernployees, andinviteesand, uponobjectionfrom theCity concerningthe

conductor demeanorof anysuchperson, Lesseeshall immediatelytakeall lawful

stepsnecessarytoremovethecauseof theobjection.

Lesseeshallcomplywith allwritteninstructionsof theCityindisposingof itstrash

andrefuseanduseasystemof refusedisposalapprovedby theCity.

Lesseewill not commit nor permit to be doneanythingwhich may result in the

commissionof anuisance, wasteor injuryontheProperty.

B.

C.

D.

E.
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F. Lesseewill not, nor permit to be done, anythingwhich may interferewith the

effectivenessor accessibility of the drainage system, seweragesystem, fire

protectionsystem, sprinklersystem, alarmsystemandfire hydrantsandhoses, if

any, installedor locatedontheProperty.

G. Lesseewill takemeasuresto ensuresecurityof thePropertyandimplementany

additionalsecuritymeasuresasrequestedin writing by theAirport Manager. All

securitycostsareborneby Lessee.

H. Lesseeshallprovideprompt, writtennoticeto the City of anypersonor entity

performingflight instruction , airtaxi, aircraftcharteror aircraftleasingof anysort

ontheAirport for commercialpurposeswithout avalidpermit from theCity.

INGRESSAND EGRESS

TheCity may, atanytime, temporarilyor permanently, closeor consentto or requestthe

closing of, any roadwayat the Airport and any other way at, in or near the Property

presentlyor hereafterusedassuch, solongasa reasonablemeansof ingressandegress

remainsavailableto Lessee. LesseeherebyreleasesanddischargestheCity, itsofficers,

employeesandagents, andall othergovernmentalauthoritiesfrom all claims, demands, or

causesof actionwhich Lesseemayat anytimehaveagainstanyof theforegoing, arising

outof theclosingof anyroadwayorotherarea, providedthatareasonablemeansof access

to thePropertyremainsavailableto Lessee. Lesseeshallnotdoorpermitanythingto be

donewhich will interferewith the freeaccessandpassageof othersto spaceadjacentto

theProperty.

ASSIGNMENTAND SUB-LETTING

A. Lesseewill notassignor sub-leaseanyof its interestunderthisLease, norpermit

anyotherpersonto occupytheProperty, without theprior written consentof the

City. City will not unreasonablywithholdconsentso long asLesseepresents

compellingreasonsto City for the assignmentor sublease. As a conditionof

approval, Lesseeshall submit biographicaland financial informationof the

proposedassigneeor sub-lesseeaswell asthepotentialtermsof thesub-leaseat

leastthirtydayspriorto anyanticipatedtransferof Lessee'sinterest. Thetermsof

thisLeasewill beconsideredasincorporatedintoanysub-lease.

B. Lesseemaynot mortgage, encumberor assignanyportionof its right, title and

interestin thisLeaseto lendersfor anypurpose. Lesseewill notpermitor suffer

anyliensof anykindto befiledagainstthePropertyasaresultof anyobligation,

malfeasance, negligence, oromissionof Lessee.

C. With anapprovedsub-lease, LesseeshallpaytheCity2Voof anyincrementof rent

paidto Lesseebythesub-lesseethatisgreaterthantheamountof rentthencurrently

paidbytheLesseetoCity (sub-leasesurcharge). Thesub-leasesurchargepayment

shallbemadeconcurrentlywith therentalpaymentrequiredunderthisLease.

12.
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13. ADVERTISINGSIGNS

LesseemayinstallsignageonthePropertyidentifuingitsbusiness. Thenumber, general

type, size, andlocationof signsmustbeapprovedin writing by theAirport Managerprior

to installation. Anyuseof theCity'sadvertisingboardissubjectto thethencurrentterms,

conditionsandratesfor use. Any signinstallationoutsidetheTerminalor elsewhereon

theAirport mustcomplywith this paragraphaswell aswith applicableCity zoningcode

requirements.

DEFAULT: TERMINATIONBY CITY

A. TheCitymay terminatethisLeaseby givingLesseethirtydayswrittennoticeafter

anyof thefollowingevents:

1) Thefailureof Lesseeto performanyof its obligationsunderthisLease, if

Lesseefailsto cureitsdefaultwithin thethirtydaynoticeperiod; or

2) Thetakingof possessionfor aperiodof tendaysor moreof substantially

allof thepersonalpropertyusedonthePropertybelongingto Lesseeby or

underlawful authorityof anylegislativeact, resolution, rule, orderordecree

or anyact, resolution, rule, orderor decreeof anycourtor governmental

board, agency, officer, receiver, trusteeor liquidator.

B. TheCity mayplaceLesseein defaultof this Leaseby givingLesseethirty days

writtennoticeof Lessee'sfailureto timelypaytherentprovidedfor in thisL,ease

or anyotherchargesrequiredto bepaidby Lesseepursuantto this Lease. During

thethirty daynoticeperiod, Lesseeshallcureanydefault; otherwise, theCity may

electto terminatethisLeaseordoanyof thefollowing:

l) Instituteaction(s) toenforcethisLease;

2) Takepossessionof theProperty, andwithoutterminatingthisLease, andon

behalf of Lessee, relet the sameor any part thereoffor a term, shorter,

longer, or equalto the thenunexpiredremainderof the Leaseterm. The

City mayat anytimeaftertakingpossessionterminatethis Leaseby giving

noticeto Lesseeandsuefor damages;

3) TerminatethisLease, withoutfurthernoticetoLessee, re-entertheProperty

andrecoverdamages, includingbutnotlimitedto, all costsof repossession

andre-lettingandbrokeragecommissionsfor servicesperformedby or for

theCity;

4\ Exercisethe
ooRemediesof Landlord" as set forth in Arizona Revised

Statutes, Title33; or

5) Exerciseanyotherrernedyallowedby laworequity.

14.
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15.

C. If Lesseeat anytimefails to maintainall insurancecoveragerequiredby thisLease,

theCity may, uponwritten noticeto Lessee, immediatelyterminatethis Leaseor

securetherequiredinsuranceatLessee'sexpense.

D. Upon the terminationof this Leasefor any reason, all rights of Lesseewill

terminate, includingall rightsof Lessee'screditors, trustees, andassigns, andall

otherssimilarly situatedasto theProperty.

E. Failureby theCity to takeanyauthorizedactionupondefaultby Lesseeof anyof

its obligationshereunderdoesnot constitutea waiver of defaultnor of any

subsequentdefaultby Lessee. LesseeandCity agreethatacceptanceofrent and

otherfeesby theCityunderthisLeasefor anyperiodafteradefaultby Lesseeof

anyof itsobligationswill notbeconsideredawaiverorestoppelof theCity'sright

to terminatethis Leasefor anysubsequentfailureby Lesseeto complywith its

obligations.

TERMINATIONBY LESSEE

LesseemayterminatethisLeaseatanytime thatit is not in defaultin its obligationsby

gving theCity thirty dayswrittennoticeafteranyof thefollowing events:

A. Issuancebyacourtofcompetentjurisdictionofaninjunctioninanywaypreventing

or restrainingLessee'suseof any substantialportion of the Propertyandthe

remainingin forceof suchinjunctionforaperiodof thirtyconsecutivedays.

B. Theinabilityof Lesseeto useanysubstantialportionof thePropertyfor aperiod

of thirty consecutivedays, due to the enachnentor enforceme,lrtof any law or

regulationor becauseof fire, earthquakeor similar casualty, local or airport

emergenciesorActsof Godor thepublicenemy.

C. Thelawful assumptionby theUnitedStatesGovernmentof theoperation, control,

or useof theAirportor anysubstantialpartof it for militarypurposesin timeof

war or nationalemergency.

INDEMNIFICATION

Lesseeshall defend, indemniff and hold harmlessthe City, includingits electedor

appointedofEcials, agents, boards, commissionsandemployees, fromall loss, damagesor

claimsof whatevernature, includingattorneys' fees, expertwitnessfeesandcostsof

litigation, whichariseoutof anyactoromissionof Lessee, includingitsagents, employees

andinviteesin connectionwith Lessee'soperationsattheAirportandwhichresultdirectly

orindirectlyin theinjurytoordeathofanypersonsorthedamagetoorlossofanyproperty,

or arisingoutof thefailureof Lesseeto complywith anyprovisionsof thisLease. The

City shall in all instances, exceptfor loss, damagesor claimsresultingfrom the sole

negligenceof theCity, beindemnifiedby Lesseeagainstall suchloss, damagesorclaims,

regardlessof whethertheloss, damagesor claimsarecausedin partby thenegligence,

grossnegligenceorfaultoftheCity. TheCityshallgiveLesseepromptnoticeofanyclaim

madeorsuitinstitutedwhichmaysubjectLesseeto liabilityunderthisSection, andLessee

16.
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maycompromiseanddefendthesameto theextentof its own interest. TheCity may, but

hasno duty, to participatein the defenseof any claim or litigation with attorneysof the

City's selectionwithout relieving Lesseeof any obligationshereunder. Lessee's

obligationshereundershallsurviveanyterminationof thisLeaseor Lessee'sactivitiesat

theAirport.

INSURANCE

Lesseeshallprocureandatall timesmaintain, at its owncost, thetypesandamountsof

insurancerequiredfor its operationsattheTerminal atthelimits requiredin ExhibitB. The

City shallbenamedasanadditionalinsuredasrequiredin Exhibit B andshallcontaina

provisionthatwrittennoticeof cancellationshallbegiven to theCity not lessthanthirty

30) days before such cancellationtakes efFect. Lesseeshall deliver an appropriate

certificateof insurancefor eachpolicy to theCity in aformandfromacompanyacceptable

to theAirport Administrator. TheCity reservestheright tomodiff insurancerequirements

atanytime.

OUIETENJOYMENT

SolongasLesseetimelypaystherentrequiredunderthisLeaseandperformsall of its

otherobligationsunderthisLease, Lesseemaypeaceablyhaveandenjoytheexclusiveuse

of thePropertyandall theprivilegesgrantedhereinforuseof theTerminal. Exclusiveuse

of the Propertydoesnot conferany exclusivity asto type of operationrelative to other

TerminalandAirport tenants. However, City doesnot warrantthe securityof Lessee's

propertyattheTerminal, including, butnot limited, vehiclesandpersonalproperty.

SURRENDEROFPOSSESSION

Upontheexpirationorterminationof thisLease, Lessee'srighttooccupythePropertyand

exercisetheprivilegesandrightsgrantedunderthis Leasecease, andit shallsurrenderand

leavethePropertyin asgoodconditionasit wasuponinitial occupancy, normalwearand

tearexcepted. Unlessotherwisestated, all tradefixtures, equipment, andotherpersonal

propertyinstalledandplacedby Lesseeon, but not attachedto the Property, remainthe

propertyof Lessee, andLesseemay, atanytimeduringthetermof thisLeaseremovethe

fixtures, equipmentor personalpropertyandLesseeshallrepair, at its solecost, any

damagecausedby removal. Any propertynot removedby Lesseebecomespartof the

Propertyandownershipvestswith theCity.

NOTICE

A. All noticesrequiredor permittedunderthisLeasemaybepersonallydeliveredor

mailedby certifiedmail, returnreceiptrequested, postageprepaid, to thefollowing

addresses:

GlendaleMunicipalAirport

Attention: Airport Manager

6801NorthGlenHarborBoulevard, Suite201

Glendale, Aizona 85307

18.

19.

TOTHECITY:



21.

22.

witha cotrryto: City Attomey

CITY OFGLENDALE

5850WestGlendaleAvenue, Suite450

Glendale, Aizona 85301

Attn: William orStephanieTresky

SkyquestAviation, LLC

6801N GlenHarborBlvd. Ste #100

Glendale, A285307

StatutoryAgent:

ChadO'Neal

835AircletaDr

Wickenburg, A285390

TOLESSEE:

with a copy to:

B. Any noticeglvenby certifiedmail isconsideredreceivedonthenextbusinessday

afterthedateof mailing. Either partymaydesignatein writing adifferentaddress

fornoticepurposesunderthisSection.

SEVERABILITY

If anyprovisionof thisLeaseisdeclaredinvalidby acourtof competentjurisdiction, the

rernainingtermsshallremaineffectiveif eliminationof theinvalidprovisiondoesnot

materiallyprejudiceeitherpartywith regardto itsrespectiverightsandobligations.

TAXESAND LICENSES

A. Lesseeshallpay anyapplicableleaseholdtax, possessoryinteresttax, salestax,

personalpropertytax, hansactionprivilegeorotherexactionassessedorassessable

asa resultof its occupancyof thePropertyor conductof businessat theAirport

underauthorityof thisLease, includinganytaxassessableontheCity. In theevent

thatlawsorjudicialdecisionsresultin theimpositionof arealpropertytaxonthe

interestof theCity, thetaxshallalsobepaidby Lesseefor theperiodthisLeaseis

in effect.

B. Lesseeacknowledgesthat it maybea "primelessee," asdefinedin A.R.S. $ 42-

6201, andthatit may, or in thefuture, maybesubjectto governmentpropertylease

excisetaxliabilityunderthisLease. Lesseefurtheracknowledgesthatanyfailure

by Lesseetopaytaxesdueunderthissectionafternoticeandanopportunityto cure

constitutesadefaultthatcouldresultin divestingLesseeof anyinterestin or right

tooccupancyof theProperty.

Lesseeshall, atits owncost, obtainandmaintainin full forceandeffectduringthe

termof thisLease, all licensesandpermitsrequiredfor itsbusinesspurpose.
C.

10-



23.

D. Thetaxesdueunderthissectionarenotasubstitutefornorin lieuof anyotherfees

or surchargesassociatedwith salestransactionsandotherwiserequiredunderthis

Lease.

DISPUTERESOLUTION

This Leaseis governedby the lawsof the Stateof Arizona. Any controversyor claim

arisingoutof or relatingto thiscontract, or thebreachthereof, shallbesettledby arbitration

administeredaccordingtotheAmericanArbitrationAssociation'sCommercialArbitration

Rules, andjudgmenton theawardrenderedby thearbitratormaybe enteredin anycourt

havingjurisdictionthereof.

RULESAND REGULATIONS

Lesseeshallcomplywith all applicablefederal, state, or localgovernmentagreements,

laws, rules, regulations, ordinances, grant assurances, including the Americanswith

DisabilitiesAct, andwith theordersof anyandall governmentalauthoritiesandagencies

concerningthe Airport or the Propertyor theusethereof including, without limitation,

ordersof theDOT, theFAA, theUnitedStatesDepartmentof HomelandSecurity, andthe

EPA, includingall laws, ordinances, rules, regulationsand ordersadoptedafter the

effectivedateofthis Lease. All rulesandregulationsandminimumoperatingstandardsfor

the Airport, as currently existing or as may be amendedor adopted, are also hereby

incorporatedastermsof thisLease.

RIGHTOFENTRYRESERVED

A. TheCitymayat allreasonabletimesenteruponthePropertyfor anylawful purpose

if the actiondoesnot unreasonablyinterferewith Lessee'suse, occupancyor

securityof the Property. The City may also enterupon the Property at any

reasonabletime for thepurposeof makinganyinspectionit maydeemappropriate

for theproperenforcementof anyof thecovenantsor conditionsof this Lease.

B. Withoutlimitingtheabove, theCityandanyutility providermay, attheirowncost,

whetherfor their ownbenefitor for thebenefitof othersat theAirport, enterthe

Propertyatall reasonabletimessolongentrydoesnotunreasonablyinterferewith

Lessee'soperationto: maintain, repairor re,placeexistingand future utility,

mechanical, electricalor other systemswhich, in the opinionof the City, are

necessaryoradvisable; orconstructorinstallover, in orunderthePropertysystems

or partsin connectionwith maintenanceandusethe Propertyfor accessto other

partsof theAirportotherwisenotconvenientlyaccessible.

C. If anypersonalpropertyof Lesseeobstructstheaccessof theCity or anyutility

rcmpanyprovidingserviceto anyof theexistingutility, mechanical, electricaland

othersystems, Lesseeshallmovetheobstruction, asdirectedby theCityorutility

company. If Lesseefails to movetheobstructionafterdirection, theCity or the

utility companymay move it, and Lesseeshallpay the costof moving upon

dernand. Lesseeherebywaivesanyclaim for damagesasaresultthe involuntary

removalexceptfor claimsfor damagesarisingfromtheCity'ssolenegligence.

24.

25.
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26. SECURITYPLAN

City reservestheright to implernentanAirport SecurityPlanin a form acceptableto the

FAA limitingaccessofpersons, vehiclesandaircraftin andaroundtheairsideandlandside

of theAirport andto modifuthatplanfrom time to timeasnecessaryto accomplishits

purposes. Lesseeshallatall timescomplywith theSecurityPlanor anydirectivesof the

Airport Managerunderanimminentthreatto security.

SURVIVALOFLESSEE'SOBLIGATIONS

If thisLeaseis terminatedby theCity in accordancewith theprovisionshereinor if the

City re-entersor resumespossessionof thePropertyasprovidedherein, all of Lessee's

obligationsunder this Leaseshall survive the termination, re-entry or resumptionof

possessionandremainin full force and effect for the full term of this Lease, and the

amountsof damagesordeficiencieswill becomedueandpayableto theCity to thesame

extent, at the sametimes, and in the samemanneras if no termination, re-entryor

resumptionofpossessionhadtakenplace. TheCitymay, atitsoptionandatanytime, sue

to recoverthe full deficiencyfor theentireunexpiredtermof this Lease. Theamountof

damagesfor theperiodof time subsequentto termination (or re-entryor resumptionof

possession) will includeall expensesincurredby theCity in connectionwith regaining

possession, restoringthe Property, acquiringa new leasefor the Property, putting the

Propertyin order, maintenanceandbrokeragefees.

REMEDIESTOBENONEXCLUSTVE

All remediesprovidedin this Leasearecumulativeand additional, not in lieu of or

exclusiveof eachother, or of anyotherremedyavailableto theCity or Lesseeatlaw or in

equity, andtheexerciseof anyrernedy, ortheexistenceofotherrernedies, shallnotprevent

theexerciseof anyotherremedy.

TIME ISOFTHEESSENCE

Timeisoftheessencewithregardtotheperformanceofallof theparties' obligationsunder

thisLease.

NO ISRAELBOYCOTT

The Parties agree that they are not currently engaged in, and agree that for the duration ofthe

Agreementtheywill not engagein, aboycott of Israel, asthat term is definedin A.R.S. $35-393.

CONFLICTS

ThisLeaseissubjecttocancellationfor conflictsof interestundertheprovisionsof A.R.S.

38-s11.

MISCELLANEOUS

27.

28.

29.

30.

31.

32.
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This Leaseconstitutesthe entireagreementbetweenthepartiesandsupersedesall prior

negotiations, understandingsandagreementsbetweenthepartiesconcerningthematters.

This Leaseshallbeinterpreted, appliedandenforcedaccordingto thefair meaningof its

termsandnotconstruedstrictly in favorof or againsteitherparty, regardlessof whichparty

mayhavedraftedanyof its provisions. No provisionof this Leasemaybe waivedor

modifiedexceptby awriting signedbythepartyagainstwhomsuchwaiverormodification

is soughttobeenforced. Thetermsof thisLeasearebindinguponandinureto thebenefit

ofthe parties' successorsandassigns.

Signatures appear onfollowing page.J
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EXECUTEDtobeeffectiveonthedatespecifiedabove.

oocity":

APPROVEDASTOFORM:

ool-esseett:

STATEOFARZONA

Countyof Maricopa

CITY OFGLENDALE, an Aizona

municipalcorporation

7rt.
By: KevinR. Phelps

Its: CityManager

SkyquestAviation, LLC, an Aizona

LimitedLiability Company

ss

The foregoing instrument was acknowledgedbefore me this J-L%aV of-?
ne, 

r

Ll:f* 
capacityas \. e o4 Ofrw,;h nhs of 9' 

fl
p t t (t, *zhb-z .

My CommissionExpires:

E lzr"tq
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EXHIBIT B

InsuranceRequirements)
AirportTerminalOfficeleasingONLY

nonaeronautical, noairsideaccess)

Lesseeshallprocureandmaintainfor thedurationof theAgreementinsuranceagainstclaimsfor

injuriestopersonsordamagestopropertywhichmayarisefromor inconnectionwith theLessee's

operationanduseof thepremises. Thecostof suchinsuranceshallbeborneby theLessee.

Theinsurancerequirementshereinareminimumrequirementsandin noway limit theindemnity

covenantscontainedin the Agreement. The City in no way warrantsthat the minimum limits

containedhereinaresufficient to protectthe Lesseefrom liabilities thatmight ariseout of this

Agreement. Lesseeis freeto purchasesuchadditionalinsuranceasLesseedeterminesnecessary.

MINIMUM SCOPEAi\D LIMIT OF INST]RANCE

Lesseeshallprovidecoveragethatis at leastasbroadasstated. An excessliability orumbrella

liabilitypolicymaybeusedtomeettheminimumliabilityrequirementsprovidedthatthecoverage

iswrittenona "followingform" basis. :

1. Commercial General Liability: On an
oooccurrence" basis, includingbodily injury,

propertydamageandbroadform contractualliability coverage.

GeneralAggregate $ 1'0000000

PersonalandAdvertisinginjury $ 1'000'000

EachOccurrence $ 11000'000

Fire Damage@amageto RentedPremises) Sf00,000

TheCityof Glendaleshallbeendorsedasanadditionalinsuredasfollows: "TheCityof

Glendaleshallbenamedasanadditionalinsuredwith respectto liability arisingoutof

theuseand/oroccupancyof thepropertysubjecttothisAgreement."

2. Workerst Compensationinsuranceasrequiredby theStateof Arizona, with Statutory

Limits, andEmployer'sLiability Insurancewith limits of no lessthan $500'000per

accidentfor bodily injury or disease. ThisrequirementshallnotapplywhenaLesseeis

exemptunderA.R.S. 23-901AI\D whenLesseeexecutestheappropriatesoleproprietor

waiverform.

If theLesseemaintainshigherlimits thantheminimumsshownabove, theCityrequiresandshall

beentitledto coveragefor thehigherlimits maintained.

Other InsuranceProvisions:

Thepoliciesaretocontain, orbeendorsedto contain, thefollowingprovisions:

3. TheLessee'sinsurancecoverageshallbeprimary insuranceand non-contributory as

respectstheCity, itsofficers, officials, employeesandvolunteers. Any insuranceor self-

insurancemaintainedby theCity, itsofficers, officials, onployees, orvolunteersshallbe

excessof theLessee'sinsuranceandshallnotcontributeto it.

t6-



Lesseeherebygrantsto City awaiverof anyright to subrogationwhichanyinsurerof said

Lesseemay acquireagainstthe City by virtue of thepaymertof any lossundersuch

insurance. Lesseeagreesto obtainanyendorsementthatmaybenecessaryto affectthis

waiverof subrogation, but thisprovisionappliesregardlessof whetherornottheCityhas

receivedawaiverof subrogationendorsementfromtheinsurer.

Eachinsurancepolicyshallbeendorsedtostatethatcoverageshallnotbecanceledexcept

afterthirty (30) days' priorwrittennotice (10daysfornon-payment) hasbeengivento the

City.

Acceptabilityof Insurers

Insuranceis to beplacedwith insurerswith a currentA.M. Best'sratingof no lessthanA: VII,

unlessotherwiseacceptableto theCity.

Verificationof Coverage

LesseeshallfurnishtheCitywith originalcertificatesandamendatoryendorsementsorcopiesof

theapplicablepolicy languageprovidingtheinsurancecoveragerequiredabove. All certificates

andendorsementsareto bereceivedandapprovedby theCity beforework or occupancy

cofirmences. However, failure to obtaintherequireddocumentsprior to thework or occupancy

beginningshallnotwaivetheLessee'sobligationto providethem. TheCity reservestherightto

requirecomplete, certifiedcopiesof all requiredinsurancepolicies, includingendorsetnents,

requiredby thesespecifications, atanytime. All certificatesrequiredbythisLeaseshallbesent

directlyto: Cityof Glendale, AirportAdministrator, 6801NorthGlenHarborBlvd., Suite201,

Glendale, AZ 85307. TheCityAgreernentnumberorprojectdescriptionistobenotedonthe

certificateof insurance.

SpecialRisksor Circumstances

City reservestheright to modiff theserequirementsatanytime, includinglimits, basedonthe

natureof therisk, prior experience, insurer, cov€rage, or otherspecialcircumstances. Such

actionwill notrequireaformal contractamendment, butmaybemadeby adminisfrativeaction.

4.

5.
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A.

EXHIBIT C

SelectFAA Requirements)

The Lesseefor himsell his heirs, personalrepresentatives, successorsin interestand

assigns, asapartoftheconsiderationhereofdoesherebycovenantandagreeasacovenant

runningwith the land, thatin theeventfacilitiesareconstructed, maintained, or otherwise

operatedonthesaidPropertydescribedin thisLeasefor apurposefor whichaU.S. DOT

programor activity is extendedor for anotherpurposeinvolving theprovisionof similar

servicesor benefits, theLesseeshallmaintainandoperatesuchfacilitiesandseruicesin

compliancewith all other requirementsimposed pursuantto 49 CFR Part 21,

Nondiscriminationin FederallyAssistedProgramsof theDepartmentof Transportation,

andassaidRegulationsmaybeamended.

TheLesseefor himself, hispersonalrepresentatives, successorsin interest, andassigns, as

apart of theconsiderationhereof, doesherebycovenantandagreeasa covenantrunning

with thelandthat: (i) nopersononthegroundsof race, coloror nationaloriginshallbe

excludedfrom participationin, deniedthe benefitsof, or be otherwisesubjectedto

discriminationin theuseof saidfacilities; (ii) thatin theconstructionof anyimproveme,nts

on, overorundersuchlandandthefumishingof serrricesthereon, nopersononthegrounds

of race, colorornationaloriginshallbeexcludedfromparticipationin, deniedthebenefits

of, orotherwisebesubjectedto discrimination; (iii) thattheLesseeshallusethepremises

in compliancewith all otherrequirementsimposedby or pursuantto 49 CFRPart21,

Nondiscriminationin FederallyAssistedProgramsof theDepartmentof Transportation,

andassaidRegulationsmaybeamended.

In the eventof breachof any of the abovenondiscriminationcovenants, the City may

terminatethis LeaseandreenterandrepossessthePropertyandholdthePropertyasif this

Leasehadneverbeenmadeor issued. Thisprovisiondoesnotbecomeeffectiveuntil the

proceduresof 49CFRPart2l arefollowedandcompleted, includingexpirationof appeal

rights.

TheLesseeassuresthat it will complywith pertinentstatutes, Executiveordersandsuch

rulesasarepromulgatedto assurethatnopersonshall, onthegroundsof race, creed, color,

nationalorigin, sex, ageor handicapbe excludedfrom participatingin any activity

conductedwith orbenefitingfromFederalassistance. ThisprovisionobligatestheLessee

or its transfereefor theperiodduringwhichFederalassistanceis extendedto anyAirport

program, exceptwhereFederalassistanceis to provide, or is in the form of personal

propertyorrealpropertyor interestthereinorstructuresor improvernentsthereon. In these

casestheprovisionobligatestheLesseeor anytransfereefor thelongerof thefollowing

periods: (i) theperiodduringwhichthePropertyisusedby theLesseeor anytransferee

for apurposefor whichFederalassistanceis extended, or for anotherpurposeinvolving

theprovisionof similarservicesorbenefits; or (ii) theperiodduringwhichtheLesseeor

anytransfereeretainspossessionof theProperty. In thecaseof contractors, thisprovision

binds the contractorsfrom the bid solicitationperiodthroughthe completionof the

B.

c.

D.

18-



E.

F.

G.

H.

J.

K.

contract. Thisprovisionis in additionto thatrequiredof TitleVI of theCivil RightsAct

of 1964.

Lesseeshallfumishits accommodationsandlorservicesonareasonable, andnotunjustly

discriminatory, basisto all usersthereof, andit shallchargereasonable, andnotunjustly

discriminatory, pricesfor eachunit or service; provided, thatLesseemaybeallowedto

makereasonableandnondiscriminatorydiscounts, rebatesor othersimilartlpe of price

reductionsto volumepurchasersor customers.

Lesseeshallinserttheabovefiveprovisionsin anyleasebywhichLesseegrantsarightor

privilegeto anype,fson, firm or corporationto renderaccommodationsand/orservicesto

thepublicontheProperty.

Lesseewill comply with the notification andreview requirernentscoveredin Federal

AviationRegulations ("F.A.R") Part77 in theeventfutureconstructionof abuildingis

plannedfor theProperty, or in theeventof anyplannedmodificationor alterationof any

presentor futurebuilding or structuresituatedontheProperty.

Lesseewill not erectnor permittheerectionof anystructureor object, nor permitthe

growthof anytreeonthePropertythatexceedsthemeansealevelelevationscontainedin

F.A.R., Parf77or amendmentsthereto, or thatinterfereswith therunwayandlortaxiway

line of sighf' of thecontroltower. If thesecovenantsarebreached, theCity reservesthe

right to enteruponthePropertyandremovetheoffendingstructureor objectandcut the

offendingtree, all of whichwill beattheexpenseof Lessee.

Lesseewill notmakeanyuseof thePropertywhichmightinterferewith thelandingand

takingoff of aircraftfrom theAirport or otherwiseconstituteahazard. If this cove,nantis

breached, theCity reservestheright to enteruponthePropertyandcausetheabatementof

theinterferenceattheexpenseof Lessee.

ThisLeaseis subordinateto City's obligationsto the federalgovernmentunderexisting

andfutwe agreementsfor fbderalaidfor thedevelopmentandmaintenanceof theAirport.

Lesseeshalldonothingin its perfonnanceof its obligationsunderthisLeasethatwould

causeanynoncompliancewith suchobligationsof theCity. CityandLesseeagreethat, to

theextentanyprovisionsof thisLeasearein noncompliancewith suchobligations, City

andLesseeshalltakeanynecessarycorrectiveactionin orderto bring the Leaseinto

compliancewith suchobligations.

Thereis reservedto the City, its successorsandassigns, for theuseandbenefitof the

public, a right of flight for thepassageof aircraftin theairspaceabovethesurfaceof the

Property. This public right of flight includesthe right to causeanynoiseinherentin the

operationof anyaircraftusedfor navigationor flight throughthe airspaceor landingat,

takingoff from or operationontheAirport.
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Lesseeunderstandsandagreesthatnothingcontainedin this Leaseshallbe construedas

grantingorauthorizingthegrantingof anexclusiverightwithin themeaningof49U.S.C.

40103(e) and47r07 (a)(4).

TheCity reservestheright to furtherdevelop, improve, or otherwisechangetheAirport as

it seesfit, regardlessof thedesiresorviewsof Lessee, andLesseeshallnotinterferewith,

orhindertheCity in it plans, policiesoractionsfor Airportdevelopment. Thisprovision

in no way precludesLessee'sright to public voice and input during meetingsor

solicitationscalling for suchcommentsor input.
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