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Phoenix-Mesa

Gateway
Airport

Phoenix-Mesa Gateway Airport Authority
LAND LEASE

This Land Lease (“Lease”) is executed to be effective the <NUMBER> (<#>) day of <MONTH>
<year> (“Effective Date”) between the PHOENIX-MESA GATEWAY AIRPORT AUTHORITY, a
joint powers airport authority authorized and existing under the laws of‘the State of Arizona (“Lessor™), and
<COMPANY>, a/an <State> <company type> (“Lessee”). Lessor and Leéssee may be referred to jointlyas
“Parties,” and each separately may be referred to as a “Party.”

RECITALS:

A. Lessor is the owner and operator of thelPhoenix-Mesa Gateway Airpott (“Airport”) generally
located at the intersection of Ray Road and SossamandRoad, City of Mesa (“City”), Maricopa County, Arizona,
and

B. Lessor has the right to lease, license and gtant the use of property and facilities on the Airport
and has full power and authority to enter into this Lease 1 respect thereof; and

C. Lessor desites to lease to Lesseenand Lessee desires to lease from Lessor, that certain real
property at the Airport located at <Address>, consisting of <NUMBER> (<#>) square feet, and described as
Lot <#>, as set forth in EXHIBIT A attached hereto (“Premises’); and

D. Lessor desites to lease the Premises to I.essee on the terms and conditions set forth herein.

NOW THEREFORE, inconsideration of the foregoingand of the mutual covenants and agreements
herein contained, the Parties do, hereby undertake; ptomise and agree, each for itself and its successors and
assigns, as follows:

1. LEASE

Lessor hereby,leases the Premises to Lessee, subject to all easements and rights of way that may
encumber the \Premises, afid, further subject to all operational and use restrictions and other terms and
conditions set forth in thisLease.

1.1 Right tofUse Premises. Lessor agrees that so long as no Event of Default shall have occurred
and is continuing, Lessee shall peaceably have and enjoy the use of the Premises without hindrance from Lessor
and those claiming through Lessor. Lessee specifically acknowledges that Lessee has inspected the Premises
prior to entering into this Lease and agrees to accept the Premises in an “as is, where is” condition without any
warranty or representation from Lessor, either express or implied, of any kind or nature whatsoever with respect
to_the Premises, including, but not limited to, any warranty of merchantability, habitability, or fitness for any
particular or'specific purpose, and all such warranties are hereby disclaimed, except for representations and
warranties contained in this Lease. Should Lessee desire any inspection report, environmental assessment,
survey, creation of a legal description, drainage report, or any similar study, Lessee shall be responsible for the
same at Leséee’s sole expense. Lessor agrees to cooperate with Lessee, at no or nominal cost to Lessor, in
connection with such activities and undertakings.

1.2 Reserved.
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1.3 Access. Lessee is granted the right of reasonable access to and from the Premises via such
portions of the Airport as are or may be necessary to allow Lessee to conduct its business operations pegmitted
herein at and on the Premises and the Airport. Lessor reserves the right to designate the location of such access
and to change its location from time to time, as Lessor deems reasonably necessary and appropriate; provided
such changes do not materially interfere with Lessee’s use of or access to the Premises.

1.4 Permitted Uses. Subject to the provisions of SECTION 1.5, Lessee mayqse the Premises for
<list permitted uses> and for no other use. Lessee’s use of the Premises and operation of its business at and
on the Airport and the Premises is subject to all applicable laws, rules and regulations of any goverfimental
authority, including Lessor, and to Lessee’s compliance with applicable provisions of the Adport Rules and
Regulations and Airport Mininum Standards.

1.5 Prohibited Activities. Lessee shall not use or permit its agents, employees, contractors;
invitees, licensees or customers to use the Premises or the Airport for any useithat is in violation of the Airpart
Rules and Regulations, the Airport Minimum Standards, any matters of record, or applicable laws, rules, regulations
and operating policies of any governmental authority, includingdsesser, or forany ether activity or operation
not specified in SECTION 1.4 herein, or that does not havefadvance, wtitten approval of Lessor’stExecutive
Director.

1.6 On-Site Manager. Upon commenéement of business operations at and on the Premises and
the Airport, Lessee shall designate an on-site manager for the Termfof this Lease who shall be available to
Lessor and Lessee’s customers, if any, during normal business houfs, and otherwise as required by the Airport
Minimnm Standards, as applicable.

1.7 Lessee Acknowledgement. Lessee acknowledges and agrees that its obligations to pay Base
Rent and all other charges due and owing under the terms hereof shall be absolute and unconditional, and shall
not be affected by any circumstances whatsoeyet, includiig, without limitation: (i) any set-off, counterclaim,
recoupment, defense or othet, right which Lessee may have against Lessor or the United States of America or
anyone else for any reason whatsoecver; (ii) any liens, encumbrances or rights of others with respect to the
Premises; (iii) the invalidity ot unenforceability or lack of due authorization or other infirmity of this Lease or
any lack of right, power or authority of Lessotior Lessee to enter into this Lease; (iv) any insolvency, bankruptcy,
reorganization or similar proceedings by or against Iiessee, or any other person; or (v) any other cause, whether
similar or dissimilar to the foregoing, any future orpresent law notwithstanding, it being the intention of the
Parties hetéto that,all rent being payable by, Lessee hereunder shall continue to be payable in all events and in
the mannet and at the times provided herein.

2. TERM

2.1 InitialTerm. The initial term of this Lease shall be for a period of <NUMBER> (<##>) years,
commencing on the Effective Date and terminating on <MONTH> <DAY>, <YEAR> thereafter (“Term”).

2.2 Renewal Term(s). Provided Lessee is not then in default of this Lease and subject to written
approval of Liessor, the Parties shall have the option of extending the Term for <NUMBER> (<##>) additional
petiod(s) of SNUMBER> (<##>) year(s) each (each, individually, “Extension”). Lessee may initiate an/the
Extension by giving written notice to Lessor of its desire to do so no later than ONE HUNDRED EIGHTY (180)
calendar days prior to the expiration of the Term, as set forth in SECTION 2.1 herein. If Lessee has properly
notified Lessor of its desire to exetcise an/the Extension and Lessor approves such in writing, then Lessee’s
Extensionfof the Term of this Lease shall become effective and all references herein to “Term” shall mean the
initial term as extended.
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3. NONEXCLUSIVE RIGHTS

Lessee shall have the exclusive right to occupy and use the Premises while in compliance withthe terms
and conditions of this Lease, subject to SECTTION 27 below. All other rights granted to Lessee undér this Lease
are nonexclusive. Lessor may, in its sole discretion and at any time, permit third parties to conduct any and all
business activities at the Airport that Lessor deems appropriate, or conduct such activities itself, provided that
such activities do not require or materially interfere with Lessee’s use of the Premises.

4. RENT

4.1 Base Rent. Subject to the increases provided SECTIONS 4.3 and 4.4 below, Lessee agrees to
pay Lessor annual rental for the use of the Premises in the amount of <NUMBER> DOLLARS ($<#>), payable
in equal monthly installments of <NUMBER> DOLLARS (§<#>) (“Base/Rent”).

The Base Rent shall be payable in advance, without any ptior demand therefor and without
any abatement, deductions or set-offs whatsoever, and tendered ingdawful curtencyof the United States] either
by check or electronic transfer.

4.2 Rent Commencement. Base Rent shall become due and payable on the eatlier of either (i) the
delivery of a Certificate of Occupancy or its equivalefit from the City for/the first building (f multiple buildings
are to be constructed on the Premises); or (i) <Month><Day>, <Year>.

4.3 Base Rent Percentage Anfival Increases. The annual Base Rent paid by Lessee shall be
increased (but never decreased) on every SNUMBER> (<#3>) year anniversary of the Effective Date of this
Lease by a percentage equal to <NUMBER> (<#>)

4.4 Market Adjustments to Base Rent.

4.4.1 Notwithstanding the Base Rent inetreases referenced in SECTION 4.3, the annual Base
Rent shall be incteased (but never decreased) on each SNUMBER> (<#>) year anniversary of the
Effective Date of this Lease (each ‘an “Adjustment Date”) as hereinafter set forth in this SECTION
4.4. On each such Adjustment Date, the Base Rent shall be adjusted to the fair market base rental rate

of the Premises, in relation torcomparable (in quality, size, and value) airport-related facilities (“Fair
Matrket Base Rent”).

4,420 Lessor’s determination of such Fair Market Base Rent for the Premises shall be
delivered to Lessce no latetithan NINETY (90) calendar days prior to the Adjustment Date. If Lessee
disputes Lessor’sddetermination 6f-such Fair Market Base Rent, Lessee shall deliver written notice of
such dispute, together with Lessee’s determination of such Fair Market Base Rent, to Lessor within
THIRTY (30) calendar days of Lessee’s receipt of Lessor’s determination. The Parties shall then attempt
in good faith to agree upon such Fair Market Base Rent. 1f the Parties fail to agree within FIFTEEN
(15) business days, they shall, within SEVEN (7) calendar days thereafter, mutually appoint an appraiser
to'determine the Fair Market Base Rent. Said appraiser shall have at least FIVE (5) years of full-time
commercial appraisal experience and be a member of the Appraisal Institute or comparable
professional organization. Within SEVEN (7) calendar days of the appointment of the appraiser, the
Parties shall submit to the appraiser, with a copy to the other Party, their respective determinations of
the Fair Market Base Rent and any/all substantiated information. Within TWENTY (20) business days
théreafter, the appraiser shall review each Party’s submittal and shall select ONE (1) Party’s submittal
as representing the most reasonable approximation of such Fair Market Base Rent. The appraiser shall
promptly notify the Parties of their decision, which shall be final and binding upon Lessor and Lessee.
The appraiser’s fees and expenses shall be paid by the Party whose submittal was not selected.
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4.43  If the Parties are unable to agree upon an appraiser pursuant to SECTION 4.4.2 within
such SEVEN (7) calendar days, then within THREE (3) business days after expiration of the SEVEN (7)-
day period, Lessor and Lessee shall each (a) appoint an appraiser with the above qualifications, and (b)
give notice to the other identifying that Party’s appraiser. Not later than SEVEN (7) calendar days after
both appraisers have been appointed, Lessor and Lessee shall each submit to each appraiser, with a
copy to the other Party, their respective determinations of the Fair Market Base/Rent and any/all
substantiated information. Within TWENTY-ONE (21) calendar days after recéipt of both Parties’
proposals, the appraisers shall review the submissions and shall select ONE (1) Patty’s submittal as
representing the most reasonable approximation of such Fair Market Base Rent. The appraisérs shall
promptly notify the Parties of their decision, which shall be final and binding upon Lessor and Lessece.
Each Party shall be responsible for the fees and expenses of their own selected appraiser.

4.44  If the appraisers selected pursuant to SECTION'4.4.3 do not agree as to which Party’s
proposal is closest to the actual Fair Market Base Rent, then not later than TEN (10) business days aftet
the appraisers have notified the Parties of this fact, unless both Lessot and Lessee direct otherwise, the
appraisers shall jointly select an arbitrator who shall detetmine which proposal is the closest to, the
actual Fair Market Base Rent. The arbitrator must have the same qualifications, stated for af appraiser
under SUBSECTION 4.4.2 above. The arbitratorshall conduct an arbitration under thesprovisions of
the commercial arbitration rules of the Ameri¢an Arbitration Association. The atbitrator shall decide
only which Fair Market Base Rent submission 1s closest to the actual Fair Market Base Rent for the
Premises. The arbitrator’s decision shall be binding on all Pasties and shall apply retroactively as of the
Adjustment Date. The arbitrator shall make afinahdecisiéon within THIRTY (30) calendar days of the
arbitrator’s appointment.

4.5 Airport Rates and Charges Scheduley, Lessee ot its subtenants, as applicable and including its
contractors, agents, etc., shall pay all fees identified i the most curtent inport Rates and Charges Schedule and/ or
Airport Fees, Services and Rental Rates Schednle at the time of receipt of any covered service or use of any covered
facilities, unless specifically outlined in this Lease. The cuttentudirport Rates and Charges Schedule and Airport Fees,
Services and Rental Rates Schedule areiincluded as EXHIBIT B and ate subject to change without prior notice to or
approval of Lessee. Lessceacknowledgesiand agrees that Lessormay amend the Airnport Rates and Charges Schednle
and/ ot Airport Fees, Services and Rental Rates Schedule at any time at Lessot’s sole discretion. No fee shall apply to
the use of the Premises or access to the Premises.

4.6 Payment.

4.6.1""_ Unless otherwise specified herein, the FIRST (1% payment of Base Rent shall be paid
to Lessor upon the delivery of, this Lease, for the period from the Effective Date until the end of the
calendar month ifi which the Effective Date occurs, prorated on the basis of the number of such days
to the totalnumber of days in said month. Thereafter, all Base Rent payments shall be paid in monthly
installments, in advance, on the FIRST (1%) day of each calendar month. On each such date, Lessee
shall pay the full Base Rent payment.

4.06.2  \No payment to or receipt by Lessor of a lesser amount than that which is due and
payable under, the provisions of this Lease at the time of such payment shall be deemed to be other
than a payment on account of the earliest payment due, nor shall any endorsement or statement on
any check or payment prejudice in any way Lessor’s right to recover the balance of such payment or
pursue any other remedy provided in this Lease or by law.

4.6.3  All payments (and reports, if any) required by this SECTION 4.6 shall be remitted to
the following address by the due date(s) specified hereinabove:

Phoenix-Mesa Gateway Airport Authority
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Attn.: Department of Finance (Accounts Receivable)
5835 South Sossaman Road
Mesa, Arizona 85212-6014

ot such other address specified in writing by Lessor to Lessee.

4.7 Finance Charges and Late Fees. If Lessee fails to pay any installment ofdBase Rent or any
other charge due and owing to Lessor in full on or before the applicable due date, Lessee'shall be responsible
for interest on the unpaid installment at the rate of EIGHTEEN PERCENT (18%) per annum (but not to exceed
the maximum interest rate permissible by law), from the due date until payment in full is made. Imaddition, in
the event any installment of Base Rent or other charge owing to Lessor is paid more than TEN (10) calendar
days after the due date, a late penalty of TEN PERCENT (10%) of the amount of such delinquent Base Rent
installment or other charge shall be due and payable in addition thereto.

4.8 Taxes. Lessee shall pay, prior to delinquency, any leascholditax, sales tax, personal propetty
tax, transaction privilege tax, license or permit fee, or any other tax or assessment imposed during the Term
against the Premises or as the result of Lessee’s occupancy of Premises,or conduct of any activity at thedAitport
under authority of this Lease, including any such tax assessable on Lessor. Lessee shall pay suchftaxes and
assessments directly to the taxing authority charged with«ollecting such taxes and assessments,provided that
in the event that laws or judicial decisions result in the/imposition of a real property tax ot ady other form of
tax or imposition on the interest of Lessor and to the extent such taXes are reasonably attributable to the
Premises or a portion thereof or the operation of Ilessee’s business, Jiessee shall pay such amounts to Lessor
in the manner set forth in SECTION 4.6. Sugh taxes to be paid directly to Lessor include, without limitation,
payment of all rent taxes, i.e., taxes imposéd specifically on the@ross receipts in the form of rent received by
Lessor.

49 Survival. Lessee’s obligation to pay all amounts stated herein, together with any interest
thereon and/or penalties therefor, shall survive the termination of this Lease.

5. PERFORMANCE GUARANTEE

5.1 Security Deposit:

5.1.1  On or before the Effective Date, Lessee shall pay to Lessor an amount equivalent to
<NUMBER> DOLLARS ($<#>), as a security deposit (“Security Deposit”) to insure the faithful
petformance of.all of Lessee’s obligations hereunder.

5.1.2  The Secutity,Deposit, at the election of Lessor, may be applied in reduction of any
loss and/or damage sustained by Iiessor by reason of the occurrence of any breach, nonperformance
or default by Lessce under this Lease without the waiver of any other right or remedy available to
Lessor at law, in equity or under the terms of this Lease. If any portion of the Security Deposit is so
used or applied, Lessee shall, within FIVE (5) business days after written notice from Lessor, deposit
with Lessot immediately available funds in an amount sufficient to restore the Security Deposit to its
original amount., In the event of a sale or other transfer of the Premises by Lessor, Lessor shall transfer
the remaining balance (if any) of the Security Deposit to Lessot’s successor in interest, whereupon the
transferor Lessor shall be released from liability to Lessee for the return of such Security Deposit.
Unless this Lease is terminated as a result of Lessee’s default whereupon Lessee shall immediately
forféit its Security Deposit to Lessor, upon termination, Lessor shall return to Lessee all portions of
the Security Deposit which were not otherwise applied by Lessor as permitted above. Lessor shall
have no obligation to maintain a separate account for such Security Deposit and shall have no
obligation to pay interest thereon.

5.2 Construction Payment and Performance Guarantees.
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52.1  Payment Guarantee. Notwithstanding and in addition to the Security Deposit, Lessee
shall protect claimants supplying labor and materials in connection with any construction on the
Premises, by providing, at Lessee’s sole cost and expense and prior to commencement of coastruction
of any Improvements on the Premises, ONE (1) of the following instruments, chosenfat Lessee’s
discretion:

() Payment Bond. Lessee shall require the contractor tofprovide a labor and
materials payment bond in the full contract amount to protect claimants supplying labos and
materials in connection with the construction. The bond shall comply in all'tespects avith the
requirements of A.R.S. § 33-1003 as it may be amended or renumbered from time to time.
The Parties agree that Lessee is not a public body, and the Improvements to be constructed
under this Lease by Lessee at Lessee’s sole cost are not public buildings, public works of public
improvements. The bond shall be issued by a surety company reasonably acceptable to Lessor
and duly licensed for such undertaking in the state of Atizona and shall be accompanied by a
power of attorney disclosing the authority of the person executing it on behalf of the surety.
The bond and a copy of the contract shall be recorded in the'office of the MaricopadCounty
Recorder as required under A.R.S. § 33-1003, and a copy of the bond shall be ptovided to
Lessor; or

(b) Letter of Credit. [Such instrument (“Letter of Credit”) shall be irrevocable,
in an amount equal to the total amount of the constrietion contract(s) for the construction of
the Improvements (as defined in SECTION 7 bélow) plus TEN PERCENT (10%) of such
amount and be issued todlessee by a financialdnstitution (“Bank”) reasonably acceptable to
Lessor. The Letter of Credit shallhave a term extending from the date of commencement of
construction until the date'which is TWENTY-FOUR, (24) months thereafter, after which date
it shall be renewed on a yeat-to-yeat, basis until construction of the Improvements are
completed, and final and unconditional lien waivers-haverbeen obtained from all contractors
supplying labor and materials in connection with the construction. Should Lessee utilize the
Letter of Credit 6ption hereundet, and should Lessee fail to pay any sum owing to contractors
supplying labor ‘and miaterials in ‘connection with the construction then, in addition to any
other remedies set forth in this I ease, Lessor shall be entitled to apply to the Bank, following
a period of THIRTY (30) calendat days ptior written notice to Lessee (which notice shall include
a reasonably-detailed description of Lessee’s failure to pay any sum owing), for release to
Lessor (in accordance with the terms of the Letter of Credit) from the Letter of Credit of a
dollaramount sufficient to pay amounts owing to contractors supplying labor and materials
in connectiofhwith the construction and obtain final, unconditional lien waivers in connection
therewith. - Lessot’snapplication shall contain evidence of the failure of payment and the
estimated dollar amount needed to satisfy payment obligations. The terms of the Letter of
Credit shall require prompt payment to Lessor for the amount set forth in Lessor’s application
upon satisfaction of the conditions set forth in the Letter of Credit. Upon and following any
partial payment to Lessor, the Letter of Credit shall remain in full force for the remaining
undisbursed amount of the Letter of Credit to accommodate further applications, if any, and
shall not be subject to cancellation or revocation until fully drawn or otherwise released or
satistied upon completion of construction of the Improvements and final, unconditional lien
waivers have been obtained from all contractors supplying labor and materials in connection
with the construction. Lessor must approve the form and content of any Letter of Credit in
writing, which approval shall not be unreasonably withheld, conditioned, or delayed.

52.2  Performance Guarantee. In addition to the Security Deposit, Lessee’s obligation to
timely complete the Improvements shall be secured, at Lessee’s sole cost and expense and prior to
commencement of construction of said Improvements, by any ONE (1) of the following instruments,
chosen at Lessee’s discretion:
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() Performance Bond. Lessee shall require the contractor to provide a
performance bond in the full contract amount conditioned upon the faithful performance of
the contract in accordance with plans, specifications and conditions thereof. The bond shall
be in a form reasonably acceptable to Lessor; shall be issued by a surety company reasonably
acceptable to Lessor and duly licensed for such undertaking in the state of Arizona; and shall
be accompanied by a power of attorney disclosing the authority of the persén executing it on
behalf of the surety.; or

(b) Completion Bond. Lessee shall deliver to Lessor a completion bonddn form
and substance reasonably acceptable to Lessor pursuant to which Lessor shall have the
unconditional, direct and unilateral right to draw upon or use such bond for completion of
construction of the Improvements under SECTION 7.1 of this Lease if an Event of Default
occurs and is continuing under SECTION 7.2 of thisdlease. The bond shall be in a“form
reasonably acceptable to Lessor; shall be issued by a surety company reasonably acceptableto
Lessor and duly licensed for such undertaking in the'state of Arizona; and shall be
accompanied by a power of attorney disclosingstheyauthority of the person executiig it on
behalf of the surety.

6. AIRPORT OPERATING AGREEMENT

If and to the extent that Lessee, including its subtenants, comtractors, and agents, operates aircraft at
or on the Airport, Lessee shall enter, or shall cause its subtenants, cofitractor or agent to enter, into an operating
agreement with Lessor covering such opefations prior to thexcommencement of any such operations. The
current form of the Ainport Operating Agreement 1s ineluded in EXHIBIT C and is subject to change without prior
notice or approval of Lessee. If any of Lessee’s subtenants, subeontractors or agents have not entered into its
own Airport Operating Agreement and is operating undet, Lessee’s ‘Aupors Operating Agreement, Lessee shall be
responsible for such subtenant’s contractors ot agents compliance with Lessee’s Ainport Operating Agreement.
Lessee shall be responsible for compliance by its subtenants, contractors and agents with the Ainport Rules and
Regulations and Airport Migiimum Standards.

7. IMPROVEMENTS

7.1 Construction by Tessee. Lessec shall, at its sole cost and expense, construct improvements
on the Premisesythat generally shall“consist of [summarize all planned improvements, if any, including total planned
improvement. cost-gf <INUMBER> §<#H>|\as generally depicted in EXHIBIT F (“Improvements”) and in
accordance ‘with a site plan prepared by Lessee and approved by Lessor’s Design Review Committee, such
approval not to\be unreasonably withheld or delayed, and in compliance with all applicable governmental
regulations, restrictions and building codesy” Lessor and Lessee agree that Lessee shall be solely responsible for:
(i) any required'connection(s) between the Premises and the terminating point of the existing vehicular access
waysto the Premises, as reasonably required by Lessor; (i) constructing all Improvements necessary to bring all
utilities onto the Premises, including, without limitation, electrical, gas, water, sewer, cable and telephone
utilities; (iii) installing all utility meters and water and sewer lines to service all Improvements constructed on
the Premisespand (iv) constructing all Improvements necessary to connect the Premises to existing taxiways or
taxilanes 1 accordance with and if allowable under all Airport and FAA rules, regulations and other
requirements.

7.2 Construction Milestones. Lessee shall construct its Improvements pursuant to the following
schedule (€ach of which events are herein called a “Construction Milestone”):

7.2.1  Lessee shall submit its Improvement design plans to Lessor for review and approval
no later than <Month><Day>, <Year>;
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7.2.2  Lessee shall submit its Improvement construction plans to the City for a construction
permit no later than <Month><Day>, <Year>;

7.2.3  Lessee shall commence construction of the Improvements within SIXTY (60) calendar
days after the issuance of all necessary construction permits and receipt of all approvals required for
such, including any approvals required from the FAA, but no later than <Month>&Day>, <Year>,
and Lessee shall provide contemporanecous written notice to Lessor of suchd If Lessee fails £o
commence construction within SIXTY (60) calendar days after the issuance of all neeessaty construction
permits and receipt of all approvals required for such, including any approvals required from thie FAA,
but subject to any applicable notice and cure periods provided for in SECTION 11, Lessor shall have
the right to terminate this Lease by written notice to Lessee delivered at any time ptior to
commencement of construction. For purposes of this SECTION 11, “commencement of consttuction”
shall be the date on which Lessee has obtained it permits, has ekeeuted a contract for construction of
the Improvements and has engaged in material work, such as grading'er pouring of footings and slabs.

7.24  Lessee shall diligently prosecute construetion.of all Improvements and shall complete
construction of all Improvements to be constructed(by Lessee atiand on‘the Premises, and(shall have
obtained a Certificate of Occupancy (or its equivalent) from the City therefor, nolater than <Month>
<Day>, <Year>.

7.2.5  If Lessee fails to complete construction by the date specified in <SECTION 7.2.4> |
Lessee shall pay to Lessor an amount equal to FIVE.HUNDRED DOLLARS ($500.00) for each calendar
day that Lessee is late completingfsuch construction (“Late Completion Fee”), which payment by
Lessee shall be in addition to any Base Rent due from Lessee hereunder. Lessee shall pay Lessor all
Late Completion Fees to Lessor on the FIRSE (1% day of the,month following the date on which such
Late Completion Fee first accrues, until such time as all'Late,Completion Fees are paid in full. If
Lessee is unable to meet a Construction Milestoneydue to Unavoidable Delay (as defined in SECTION
39), then the applicable Construction Milestone shalbbe extended by ONE (1) calendar day for each
day of such delay; as determined in Lessot’s\sole and absolute discretion.

7.3 No Alterations. ‘Lessee shallimake no, material improvements or alterations to the Premises
during the Term of this Lease without the priog wiitten permission of Lessor, which shall not be unreasonably
withheld or delayed and, if and to_the,extent applicable, without the approval by Lessor’s Design Review
Committee! Lessce shall provide Lessofywith electronic as-built drawings (or their equivalent) when any
improvement or alteration is completed for which such drawings are reasonably required.

7.4 Title to Alterationsvand Improvements. Title to all improvements and alterations on the
Premises (but not personal property ot trade fixtures) shall automatically vest in Lessor upon the expiration or
termination of this Ledse, and Lessee agrees to execute and deliver to Lessor, within TEN (10) business days
after, Lessor’s request therefor, a quitclaim deed or other instrument satisfactory to Lessor confirming that title
to'such improvements and alterations is vested in Lessor. This SECTION 7.4 shall survive the termination of
this Lease.

7.5 Mechanics’ Liens. Lessee shall keep the Premises and all improvements constructed by Lessee
thereon free of any mechanic or materialmen’s liens. In the event that any such lien is filed, Lessee shall, at its
sole cost, cause such lien to be removed from the Premises by bonding or otherwise within THIRTY (30)
calendar days of notice thereof.

7.6 Permit Required. Lessee shall be responsible for determining whether it is subject to local
building/construction codes or permit requirements, and for compliance with them to the extent they are
applicable. All structural, electrical, plumbing or mechanical construction or reconstruction shall conform to
City construction and technical codes. No such work shall be commenced without first submitting required



PMGAA T.and Lease (<ILESSEE NAME>) <Effective Date>

plans and obtaining required permits from the City. All such work shall be permitted, inspected and approved
by the City prior to concealment or use. Lessee shall provide to Lessor a contemporaneous copy of Lessee’s
permit application and the associated plans and specifications.

7.7 Damage or Destruction. Lessee shall maintain insurance on all of Lessee’s Improvements to
the Premises, including any subsequent alterations and improvements thereto. In the event that all or any
portion of Lessee’s Improvements are destroyed or rendered unusable due to fire or othef catastrophe, Lessée
shall replace, repair, restore, modify or improve said Improvements, subject to the provisions of SECTION 7.6,
using available insurance proceeds together with any additional funds from other available 'sour€es, or,
alternatively, Lessee shall pay the replacement cost of the Improvements to Lessor.

8. MAINTENANCE

8.1 Lessee Responsibilities. Lessee shall, at its sole cost and expense, keep the Premises and all
improvements thereon in a neat and clean condition and in good order and repaifithroughout the Term. Lessee
shall prepare, maintain and follow a preventative maintenance schedule in keeping with industry-standafd good
practices for all mechanical, electrical, plumbing, drain, piping, and air conditioning systems on the/Premises.
Lessee’s maintenance of the Premises shall include, witheut limitation; the\inspection, setvicingdand repair of
all improvements, including pest control, landscaping and grounds maintenance.

8.2 Damage to Lessor Property. Any teal or personal pfoperty of Lessor damaged or destroyed
by Lessee as a result of Lessee’s use or occupancy of the Premises'shall be promptly repaired or replaced by
Lessee to the satisfaction of Lessor. In lie@ ofisuch repair orréplacement, where required by Lessor, Lessee
shall pay to Lessor an amount sufficient to compensate for the loss sustained by Lessor.

8.3 Trash Removal. Lessee shall at all times keep the Premises in a neat, clean, safe, sanitary and
orderly condition and shall keep such area free of all'trash and debris. Iiessee shall, at Lessee’s expense, be
responsible for all trash remeoval from the Premises. Such trash removal shall be performed on a not less than
weekly basis, and all trashfshall beydisposed of off the Airpogt. Prior to its removal from the Airport, Lessee
shall deposit all trash and debtis onlyrat collection stations located on or in proximity to the Premises, in
accordance with City code.

8.4 Emergency Repairs. Within FIFTEEN (15) calendar days of the Effective Date, Lessee shall
provide Lessotrwith a list of names and telephone numbers for 24-hour emergency contact for the Premises.
Lessee shall promptly provide Lessor with updated lists and changes as they occur.

9. ASSIGNMENT, SUBLETTING AND OTHER TRANSFERS

9.1 Any Transter of Lease Interest Requires Lessor Advance Written Approval. In the event
Lessce desires to\ transfer, assign, encumber, pledge or hypothecate any portion of its interest in this Lease or
any right or interest hereunder (including, but not limited to as part of a mortgagor deed of trust or an
assignment by means of a foreclosure or trustee’s sale thereunder) (individually and collectively, “Transfer”),
or sublét thesPremises ot any part thereof, Lessee must obtain the prior written consent of Lessor, with such
consent to be the in sole’and absolute discretion of Lessor without exception. In connection with Lessee’s
request for Lessot’s approval of a Transfer, Lessee and or the proposed transferee shall provide to Lessor
written financial assurances, including, but not limited to financial statements, business plans and other
information srelated to the financial condition and plans of any proposed transferee. Notwithstanding a
Transfer,dnless released in writing by Lessor in its sole and absolute discretion, Lessee shall remain liable at
lawand at equity, as well as financially liable, under the Lease, regardless of whether the assignee expressly
assumes in writing all of Lessee’s obligations under this Lease or in the case of a sublease. Lessee understands
and agrees to these terms and conditions regarding any proposed Transfer, and that any violation of this
SECTION 9, may irreparably harm Lessor as the requirements set forth herein are directly related to Lessor’s
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(and any Lessee’s) legal and financial obligations to the Federal Aviation Administration (“FAA”). This
SECTION 9 shall remain valid and enforceable even in the event of amendment to or repeal of FAA regulations,
so long as this SECTION 9 does not directly conflict therewith.

9.2 Lessee’s Required Advance Notice to Lessor of Proposed Transfer. In ordef for Lessor to
consider approval of a Transfer, Lessee must: (i) notify Lessor in writing at least FORTY-FIVE(45) calendar days
prior to such proposed Transfer; (ii) deliver to Lessor, at the time of Lessee’s notice, current financial statements
of Lessee and the proposed transferee (along with transferee’s business plans) that are reasonably acceptable to
Lessor; and (iii) the transferee assumes and agrees in writing to perform Lessee’s obligations undex this Lease.
However, nothing herein shall be construed as Lessor providing its consent to any Transfer or relieving Iessee
of any legal, financial or other obligation under the Lease, regardless of Lessot’s acceptance or refusal toaccept
such proposed Transfer of Lease.

9.3 Deemed Transfers. For the purposes of this Lease, a Transfer shall be deemed to include the
following: (i) if Lessee is a corporation, partnership, limited liability company or'other legal entity, the transfer
of any ownership interest in such entity resulting in a change in thejpresent control of such entity by the'person
or persons owning a majority of the ownership interest thereof as of the date of this Lease; provided; however,
if Lessee is a corporation whose stock is traded on a ndtionally recognized stock ‘exchange, the transfer of
Lessee’s stock shall not constitute a Transfer requiriig Llessor’s consent; or (ii) the ‘sale of TWENTY-FIVE
PERCENT (25%) or more in value of the assets ofdiessee. For purposes of this Lease, “control” shall mean
possessing the power to direct or cause the direction of the managément and policies of the entity by the
ownership of a majority of the voting securities of the entity

9.4 Subletting.

9.41  Lessee may sublease all ot pottions of the Premises if the following conditions are
met:

(@) The sublease (including “anyhamendments or modifications thereto) is
substantially in the forim,attached heteto as EXHIBIT E, or in any other form that is approved
in advance and inwriting by'lessor (except for changes that do not materially impact Lessor’s
rights and interests):

(b) Rent fotysubleased premises shall not be less than fair market value unless
otherwise approved in writiig by Lessor.

(c) The sublease(s) and sublessee(s) shall at all times be subject to the terms and
conditions of this Lease.

(d) The permitted and prohibited uses of the Premises under any sublease shall
be the same as that permitted and prohibited under this Lease. Sublessees shall agree in the
sublease not to engage in any prohibited use.

(e) The term of any sublease shall not extend beyond the stated expiration of
this Lease.

® Except for the payment of a security deposit, the sublessee under such
sublease shall not pay rent more than ONE (1) month in advance of its due date under the
sublease.

9.42 Upon request from Lessee and any sublessee, Lessor shall enter into a Non-
Disturbance and Attornment Agreement (in form and substance reasonably acceptable to Lessor,

10
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10.

Lessee, sublessee and any applicable Leasehold Mortgagee (as defined in SECTION 22.2)) so long as (i)
the conditions of SECTION 9.4.1 have been met; (ii) the sublessee is not then in default beyond an
applicable notice and cure period under the sublease and there is no existing Event of Defatlt under
this Lease; and (iii) the sublessee does not have a history of FIVE (5) or more documentéd events of
noncompliance with the Airport Rules and Regulations or Airport Minimum Standards.4£ All legal fees
incurred by Lessor in connection with any reasonably necessary legal counsel review and approval of
a Non-Disturbance and Attornment Agreement shall be reimbursed in advance by Lessee.

9.43  Lessee shall not permit any sublessee unescorted access to the secured arcas of the
Airport unless and until the sublessee has obtained its own valid Airport security clearance and media
from Lessor. Lessee acknowledges that it may take THIRTY (30) calendar days or moreto process
sublessee for security clearance and media.

9.44  Lessee shall submit a copy of each fully exceutedysublease to Lessor as soon‘as
possible, but no later than FIVE (5) business days after execution.

IDENTIFICATION SIGNS

Lessee may install on the building in whichsthe Premises is located, a sign ot sigas identifying its

business on the exterior of the Premises; providedg¢however, that the general type, size, and location of such
sign(s) shall conform to Lessot’s Comprebensive Sign Plan, be approyved in writing by Lessor in advance of
installation and be subject to any signage rules, codes and/ox regulations of any governmental authority.

11.

DEFAULT; TERMINATION BY LESSOR

11.1  Events of Default. Each of the following shall constitute a material default of this Lease by

Lessee (“Event of Default”):

11.1.1 Failurénto pay any installment of Base Rent or other amount due from Lessee
hereunder, or requited by any other agreement between the Parties, provided that Lessee does not cure
such failure within TEN (10) business,days after delivery by Lessor of a written notice of such failure.

11.1.2  Failure to petform any ofits other obligations under this Lease, provided that Lessee
does fiot cure such failure within THIRTY (30) calendar days after delivery by Lessor of a written notice
of such default; and further provided, however, if a cure of the default reasonably requires more than
THIRTY (30) calendar,days to completey then the time to cure shall be extended so long as the cure is
being diligently pursued, notto exceed ONE HUNDRED TWENTY (120) calendar days.

11.1.3¢ The filing of any mechanic’s, materialmen’s or other lien of any kind against the
Premises because of any act or omission of Lessee which lien is not discharged, by bonding or
otherwise, within THIRTY (30) calendar days of receipt of actual notice thereof by Lessee.

11.1.4 \The Transfer or attempted transfer of any interest in the Lease to any transferee
without, I.essor’s advance written authorization, which Lessor may withhold in its sole and absolute

discretion.

11.24  Lessot’s Remedies. Upon the occurrence of an Event of Default under this Lease, Lessor

may, withelit prejudice to any other rights and remedies available to a Lessor at law, in equity or by statute,
exeteis€ ONE (1) or more of the following remedies, all of which shall be construed and held to be cumulative
and non-exclusive:

11.2.1 Terminate this Lease and re-enter and take possession of the Premises; or

11
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11.2.2  Without terminating this Lease, re-enter and take possession of the Premises; or

11.2.3  Without such re-entry, recover possession of the Premises in the manner pfescribed
by any statute relating to summary process, and any demand for Base Rent, re-entry for condition
broken, and any and all notices to quit, or other formalities of any nature to whichd.essee may be
entitled, are hereby specifically waived to the extent permitted by law; or

11.2.4  With or without terminating this Lease, Lessor may re-let the Premises,or any poftion
thereof.

11.3  No Implied Termination. Lessor shall not be deemed to have terminated this Ilease unless
Lessor shall have notified Lessee in writing that it has so elected to terminate this Lease. Lessee hereby waives
all claims based on Lessot’s reentering and taking possession of the Pfemises, or removing and storing the
property of Lessee, and shall save Lessor harmless from all losses, costs‘or damages occasioned thereby. No
such reentry shall be considered or construed to be a forcible entry by Lessor.

11.4  Lessor’s Current Damages. Upon the occuffence and during the continuance of an Eyent of
Default, Lessor is authorized to make such repairs, refurbishments or improvements to the Premi§es as may be
necessary for the purpose of attempting to re-let the Premises, and the reasonable costsandexpenses incurred
in respect of such repairs, redecorating, refurbishménts and improvements shall be paid by Lessee to Lessor
within TEN (10) business days after receipt of Lessor’s statement. If Lessor exercises any of the remedies stated
above, Lessor shall be entitled to recover from Lessec all damagesdncurred by Lessor by reason of the Event
of Default, which shall include, without lifnitation, (i) the ameuant of the Base Rent and all other payments
which would be payable under this Lease by Lessee for the remainder of the Term as if this Lease were still in
effect, less (ii) the net proceeds of any re-letting by Lessor after deducting all of Lessor’s reasonable expenses
in connection with such re-letting, which' shall“include, without limitation, repossession costs, repairs,
redecorating, refurbishments or improvements to the Premises, brokerage commissions, attorneys’ fees, and
legal expenses. Lessee shallbypay such current damages to Lessor, in the amount set forth in the preceding
sentence (“Deficiency”)4in monthly installments'onithe days on which the Base Rent would have been payable
under this Lease as if this Lease were still.in effect.

11.5 Lessor’s Final Damages. Atany time after an Event of Default, whether or not Lessor shall
have collected any monthly Deficiency as set forth above, Lessor shall be entitled to recover (without
duplication) from,I essee, and Lessee shallpay to Lessor, promptly on demand, as Lessor’s final damages for
the applicable Event of Default, the sum'of (@), the then present worth (at a discount of STX PERCENT (6%) per
annum) of (i) the aggregate ofythe Base Rent and all other amounts to be paid by Lessee hereunder for the
unexpired pottion of the Term of thisil.case (assuming this Lease had not been terminated), less (ii) the amount
of Base Rent and any losses that could have been reasonably avoided, plus (b) reasonable repossession costs,
reasonable Lessor’s\expenses in connection with any attempts it may have made to re-let the Premises (which
shall, include, without limitation, repairs, refurbishments or improvements to the Premises and brokerage
commissions), reasonable attorneys’ fees, reasonable legal expenses, and all other damages incurred by Lessor
as a result of such Event of Default.

116, \No Waiver by Lessor. No waiver by Lessor of any breach or default by Lessee in the
performance of its obligations under this Lease shall be deemed to be a waiver of any subsequent default by
Lessee in the performance of any such obligations, and no express waiver shall affect an Event of Default in a
manner othet than as specified in said waiver. The consent or approval by Lessor to or of any act by Lessee
requiring Jéessotr’s consent or approval shall not be deemed to waive or render unnecessary Lessor’s consent or
appfoval to or of any subsequent similar acts by Lessee.

12
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11.7  Content of Default Notice. Any default notice tendered to Lessee hereunder shall be deemed
to be sufficient if it is reasonably calculated to put Lessee on inquiry as to the nature and extent of such default
and is made in accordance with SECTION 19 herein.

11.8  Limitation on Exercise of Termination Remedy by Lessor. Notwithstanding dnything to the
contrary in SECTION 11.2 hereinabove, if an Event of Default occurs, Lessor shall not have the remedy of,

terminating this Lease or of taking possession of the Premises unless: (i) the Event of Default consists offa
failure to pay Base Rent or other amounts owed to Lessor; or (ii) Lessor has no other remedy that is adequate
to protect Lessor’s interests. Other remedies that are available to Lessor include self-helpranditecovery of
damages, and nothing in this SECTION 11 shall limit the exercise of any such other remedy.

11.9  Subordination of Landlord’s Lien. Lessor hereby agrees from time to time to subordinate, to
ONE (1) or more Leasehold Mortgagees all statutory or common lawdlandlord’s lien rights with respect to
property or assets of Lessee located on the Premises, including, without limitation, Lessor’s rights under A.R.S.
§§ 33-361 and 362 and other similar laws. Upon written request from Lessee; Lessor agrees to promptly execute
and deliver such commercially reasonable landlord subordinatiensagtcement and access agreement that,any
Leasehold Mortgagee may request of Lessor. Lessee shall séimburse Lessor for teasonable third-party costs,
including reasonable attorneys’ fees, incurred by Lessor it connection with the review and negotiation of any
such agreement within THIRTY (30) calendar days aftef receipt of an invoice from Lessor.

12. ASSUMPTION OF CRITICAL OPERATIONS

In the event that Lessee voluntarily abandons ot is pfevented from furnishing any of its required
commercial services which have been deemed by Lessor in‘advance and in writing to Lessee to be critical to
the operation of the Airport (other than due'to Unavoidable Delay), and Lessee has received and is in agreement
with said notification, Lessor shall have the immediate right or, if time petmits, upon TWENTY-FOUR (24) hours
advance written notice to Lessee, to assume responsibility for providing such critical services until such time as
Lessee or another entity aceeptable to Lessor assumes responsibility for providing those critical services. In
exercising such right, Les§or mayitake temporary control of the\Premises, or any portion thereof involved in
providing such commercial serviees, together with whatever improvements, fixtures and equipment on the
Premises as are necessary to provide the critical services without waiving any of Lessot’s rights hereunder. In
no event shall Lessee be liable ot responsible for any actions or omissions of Lessor or its agents, employees,
or contractors in connection with Liessot’s assumption of responsibility for providing such critical services. In
the event ldessotptakes temporary control ef the Premises or any portion thereof, Lessor shall pay to Lessee
such rent or fees teasonably commensurate with Lessor’s assumption and use of that portion of the Premises
to provide those critical, commercial services.

13. INDEMNIFICATION

13.1  Lessee’s Indemnity. To the fullest extent permitted by law, Lessee hereby agrees to defend,
indemnify and hold harmless Lessor and its members, elected or appointed officials, agents, contractors,
subcontractors, boatds, commissions and employees (hereinafter referred to collectively as the “Lessor” for
purpeses of this SECTION 13.1) for, from and against any and all third-party claims, causes of action, liability,
stits, litigation (including reasonable attorney’s fees and other costs of investigation and litigation), actions,
losses, damages or claims of any nature whatsoever to the extent such arise out of or in connection with (i) any
accident, injuty or actual damages occurring within the Premises during the Term; (i) any negligent act or
omission of Lessee or its agents, employees, contractors, or subcontractors (hereinafter referred to collectively
as “Lessee” for purposes of this SECTION 13.1) on the Premises or the Airport and which result directly or
indifectly in the injury to or death of any persons or the damage to or loss of any property or other damages or
losses to Lessor; and/or (i) the failure of Lessee to comply with any provisions of this Lease. This
indemnification shall exclude responsibility for any damages and for claims arising by reason of the acts or
omissions of Lessor or its employees, contractors or agents.

13
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13.2 Lessor’s Indemnity. To the fullest extent permitted by law, Lessor hereby agrees to defend,
indemnify and hold harmless Lessee and its members, elected or appointed officials, agents, contractors,
subcontractors, boards, commissions and employees (hereinafter referred to collectively as the “Lessee” for
purposes of this SECTION 13.2) for, from and against any and all third-party claims, causes of action, liability,
suits, litigation (including reasonable attorney’s fees and other costs of investigation and litigation), actions,
losses, damages or claims of any nature whatsoever to the extent such arise out of or in connéction with (i) any,
negligent act or omission or intentional misconduct by Lessor or its agents, employees, contractors, Ot
subcontractors (hereinafter referred to collectively as “Lessor” for purposes of this SECTION 13.2) on the
Premises, and which result directly or indirectly in the injury to or death of any persons or the damage to or
loss of any property or other damages or losses to Lessee, or (ii) the failure of Lessor to comply with any
provisions of this Lease. This indemnification shall exclude responsibility for any damages and for elaims
arising by reason of the acts or omissions of Lessee or its employees, contractors or agents.

14. ENVIRONMENTAL PROTECTION

14.1  Definitions. Unless the context shall clearly sequite otherwise,ithe terms defined(inythis
SECTION 14.1 shall, for all purposes of this Lease and of any agreementiamendatory hereof or supplemental
hereto, have the meanings herein specified, with the following definitions to be equally applicable to both the
single and plural forms of any of the following:

1411 Ewnvironmental Laws. The tetm “Environmental Laws” shall mean any ONE (1) or all
of the following, as the same are amended from titae to time: the Comprebensive Environmental Response,
Compensation, and Liability Act, 42 USC Section 9601 et seq.; the Solid Waste Disposal Act, 42 USC Section
6901, et seq.; the Toxic Substances Control Act, 15 USC Section 2601 et seq.; the Safe Drinking Water Act,
42 USC Section 300f et seq.; the Clean Water, Act, 33 USC Section 1251 et seq.; the Clean Air Act, 42
USC Section 7401 et seq.; A.R.S. Title 49; and allregulations thereunder and any other laws, regulations
and ordinances (whether enacted by the local; state,or federal Government) now in effect or hereafter
enacted that deal awith the regulation ot protection of the ‘environment, including the ambient
(including indoorand outdeor) air, ground water, sutface water, and land use, including substrata land,
or that govern the usc of hazardous materials, hazardous waste and hazardous substances and
petroleum products.

14.1.2  Hazardous Material. The term ‘“Hazardous Material” shall mean any toxic or
hazardous, material, substance ofywaste, or any pollutant or contaminant as defined or regulated
putsuant to anyrenvironmental laws, per- and polyfluoroalkyl substances, and petroleum products. For
purposes of this defifiition, petroleum includes petroleum-based substances comprised of a complex
blend of hydrocarbons detived, from crude oil through processes of separation, conversion, upgrading
and finishing (e.g§ distillate fuel oils; petroleum solvents and used oils). For purposes of this definition,
per- and polyfluoroalkyl substances shall include aqueous film-forming foams.

14.2  Bavitonmental Compliance.

14.2.1 \Lessee shall, at the Lessee’s own expense, comply with all present and hereafter
enacted Environmental Laws, including any amendments thereto, affecting Lessee’s activities on and
propetty interest in the Premises during the period of Lessee’s occupancy of thereof under this Lease.
To the extent that Lessor, or any Lessor’s employees, agents or contractors, conducts any activities on
the Premises during the period of Lessee’s occupancy, Lessor shall, at Lessor’s own expense, comply
with all present and hereafter enacted Environmental Laws, including any amendments thereto,
affecting any of Lessor’s activities on the Premises.

14.2.2  Lessee shall not cause or permit any Hazardous Material to be brought upon, kept or
used in or about the Premises or the Airport by Lessee’s agents, employees, contractors or invitees in
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violation or threatened or suspected violation of any Environmental Laws. The Parties recognize and
agree that Lessee may bring on the Premises and Airport and use Hazardous Material that is ordinarily
and customarily used in the conduct of Lessee’s permitted activities under this Lease, provided that
such use shall comply fully with all applicable Environmental Laws. Lessor shall not cause or permit
any Hazardous Material to be brought upon, kept, or used in or about the Premisesfor by Lessor’s
agents, employees, contractors for any activity Lessor conducts on the Premise$ during Lessee’s
occupancy, without prior notification to and approval by Lessee (which shall fiot be unreasonably
withheld), and any such use or presence shall be in compliance with Environmental Laws.

143 Indemnification. To the fullest extent permitted by law, Lessee shall indemnify, defend (with
counsel reasonably acceptable to Lessor), protect and hold harmless Lessor and its employees and agents for,
from and against any and all liability, loss, damage, expense, penalties and legal and investigation fees ot costs,
arising from or related to any claim or action for injury, liability, or damage'to persons or property and any and
all claims or actions brought by any person, entity or governmental body, alleging or arising in connection with
contamination of the environment, the presence of Hazardous Material on the Premises, Airport or neighboring
properties, or violation of any Environmental Laws or other statutepordinance, tule, regulation, judgment or
order of any Government or judicial entity (“Environmental Damages”) which‘are incurred or asSessed as a
result of any of Lessee’s activities or operations on the Premises or Airpott. This obligation iacludes, but is
not limited to, all costs and expenses related to cleaning up the property,land, soil and undetgfound or surface
water as required under the law. Lessee’s obligatiofis and liabilities under this SECTION 14.3 shall survive the
termination of this Lease. The indemnification of Lessor by Lessee as described above includes, without
limitation, costs incurred in connection with any investigation of site conditions or any cleanup, remedial,
removal or restoration work required by any federal, state ot local governmental agency or political subdivision.
Lessor reserves the right to seek injunctive'telief asimay be petmitted under law and equity. This SECTION 14.3
explicitly excludes Lessee’s duty, liability or indemunity,to Lessor for any claims or Environmental Damages of
any kind whatsoever arising from or in connection with any contamination of any kind existing on the Premises
prior to the Effective Date, except and only to'the extent khown contamination is caused by or exacerbated by
Lessee or unknown contamifation is caused by ot exacerbated by Lessee’s negligence.

144 Remediation. », Without,limiting the\foregoing, if the presence of any Hazardous Material
during the Term of this Lease caused or petmitted by Lessee to be first brought on the Airport or Premises
upon or after the Effective Date tesults in“any Release on the Airport or Premises in violation of any
Environmental Laws, Lessee shall promptly take action to remediate the affected property at its sole expense
as necessaty to feturn the Airport or Premises to the condition existing prior to the introduction of any such
Hazardous Material to'the Airport or Premises; provided that Lessor’s approval of such actions shall first be
obtained, which approval shalbnot, except i1 an’emergency, be unreasonably withheld so long as such actions
would not potentially have any matesial adverse long-term effect on the Airport and Lessee is not under
administrative'ot court order related to such remediation action. Notwithstanding Lessor’s approval pursuant
to this SECTION 14.4,d essor is not responsible for directing or managing any remediation action. The term
“Release” means any releasing, spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting,
eseaping, leaching; disposing, or dumping. This SECTION 14.4 also applies to Lessee’s remediation of any
contamination of any kind existing on the Premises or Airport prior to the Effective Date, including any such
contamination that may be first discovered after the Effective Date but not caused by Lessee.

14.5 Governmental Submittals. Lessee shall, at Lessee’s own expense, make all submissions to,
provide all information to, and comply with all requirements of the appropriate governmental authority
(“Government”) under the Environmental Laws. Should the Government determine that a site
charactetiZation, site assessment and/or cleanup plan should be prepared and/or that a cleanup should be
undertaken because of any Release of Hazardous Material by reasons of Lessee’s activities or actions at the
Airport which occur during the Term of this Lease, then Lessee shall, at Lessee’s own expense, prepare and
submit the required plans and financial assurances, and carry out the approved plans.
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14.6  Information Sharing. Lessee shall immediately notify Lessor of any of the following: (i)
Lessee’s receipt of any notification from any governmental entity either charging or informing Lesseeqthat it
will be charged with a violation of Environmental Laws, and (i) any significant change in Lessee’s activities on
the Premises that is reasonably likely to adversely change Lessee’s obligations or liabilities’ under the
Environmental Laws. In addition, Lessee agrees to provide Lessor with non-privileged copies‘of documents
reflecting the physical condition of the Premises, including but not limited to, environmental testing of soils
and groundwater, and existing, non-privileged information reasonably requested by Lessor to determine the
applicability of the Environmental Laws to the Premises, or to assist in the response to anygovernmental
investigation or claim of liability by third-parties which is related to environmental contamination’ of the
Premises, to the extent that such investigations or claims are related to Lessee’s activities thereon,

14.7  Sublease, Assignment, and Other Contracts. Lessee shall insert provisions substantially
identical to the provisions of this SECTION 14 in any sublease agreement(if subleasing is permissible hereunder)
or contract by which it grants a right or privilege to any person, firm, cofporation or other entity under this
Lease.

14.8 Actions of Lessee. The activities or actionsf Lessee under this SECTION 14 shallificlude the
activities or actions of Lessee’s officers, directors, employges, agents, contractors, invitees,and successors.

149  Clean Water Act; NPDES Permitstand SWPPPs. Without in any way limiting the foregoing,
Lessee shall comply with all Environmental Laws regarding dischargés to water and land, including, without
limitation, obtaining and complying with an individual National’ Pollutant Discharge Elimination System
(NPDES) permit, or requesting coverage ugderand complying with any applicable Multi-Sector General Permit
(“MSGP”). If applicable, Lessee shall also prepate and comply with a site-specific MSGP with an individual
Storm Water Pollution Prevention Plan (“SWPPP”), or any revisions to a SWPPP, with respect to Lessee’s
operations or activities on the Premises or Aitport.. Proof of individual compliance shall be provided in the
form of both the Lessee’s Notice of Intent ("NOI”) thatyhas been teceived by the Arizona Department of
Environmental Quality (“ADEQ”) and the individualtAtrizona Multi-Sector General Permit (AZMSGP)
number associated with the NOLwithin the times prescribed bylaw.

1410 Reserved.

14.11  Protective Devices and Plans. If Lessec is required by the City to estimate the possible
constituent§ of sanitary sewer discharges in order that the City may define certain discharge limitations for the
Premises, Lessee shall complete and retutn anyIndustrial Wastewater Discharge Questionnaire (“Questionnaire”) to
the City and ptomptly provide,Lessor with updates to the Questionnaire as they arise. Also, if the City so
requires, Lessee shall install and mainitain appropriate protective devices to prevent accidental discharge of any
Hazardous Matetial into domestic ot industrial drains on or near the Premises and elsewhere on the Airport,
as appropriate, and\ fof any other material for which a slug load discharge could pollute the Airport’s storm
water discharge of distupt operations at the sewage treatment plant serving the Premises. Lessee shall post a
notice in a prominent place on the Premises advising employees what actions to take and whom to call in the
event of said discharge, and shall ensure that all employees of Lessee are trained with regard to the spill
protection plan hereinafter referenced. Lessee also shall provide Lessor with immediate notice of any spill.

14.127  Right to Enter Premises. In addition to the rights afforded to Lessor in SECTION 18, this
Lease specifically includes the right of the United States Government, the Environmental Protection Agency
(“EPA”), ADEQ, Lessor, and the Arizona Department of Occupational Safety and Health (ADOSH) to enter
the PremiSes upon reasonable notice to Lessee for purposes of: (i) inspecting Lessee’s compliance with
envitonmental, occupational safety and health laws and regulations, whether or not such party is responsible
for“enforcing such laws; (i) conducting environmental investigation or remediation, including, without
limitation, performing tests and surveys, drillings, test-pitting, borings, compiling data and/or records, and
other activities related to environmental investigation; and (iii) carrying out remedial or removal actions as
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required or necessary under applicable laws, including, without limitation, installing monitoring wells, pumping
wells and/or treatment facilities. Lessee shall have no claim against Lessor for any entries by the UnitedStates,
EPA, ADEQ, Arizona ADOSH, or any officer, agent, employee or contractor thereof.

14.13 U.S. Air Force Use and Remedial Action.

14.13.1 The Parties assume no liability or responsibility for environfmental impacts and
Environmental Damages or claims of any kind whatsoever caused by or resulting from the U.S.2Air Force’s use
of Hazardous Material on any portion of the Airport, including the Premises, prior to the Effective Date, and
have no obligation under this Lease to undertake the defense of any claim or action, whether in‘existence now
or brought in the future, solely arising out of the use of or release of any Hazardous Material or'deposits of
solid waste on or from any part of the Airport, including, but not limited to, the Premises, even if such claims
or contamination are first discovered or made after the Effective Date. Futther, the Parties have no obligation
under this Lease to undertake environmental response, remediation, or cleanup relating to any contamination
caused by or related to such use or release. For purposes of this SECITON 14.13,‘defense” or “environmental
response, remediation, or cleanup” shall include liability and respomnsibility forthe eosts of damage, pénalties,
legal and investigative services relating to such use or releaset

14.13.2 Pursuant to Section VILE.3fof the Deed (as defined herein), thefU.S. Air Force
warrants and covenants that all remedial action neeéssary to protect human health and the eavironment with
respect to hazardous substances remaining on the Airpott, includingshe Premises, has been completed prior
to the date of the Deed and, further, any remedial action found to e necessary after the date of the Deed shall
be conducted by the U.S. Air Force; proyided; however; thatithe foregoing covenant does not apply where
Lessor or Lessee is a potentially responsible patty with respect to any portion of the Premises or the Airport.

14.14  Cleanup Requirements. Lessec agrees, that Lessor assumes no liability to Lessee should
Hazardous Material cleanup or related requirements, whether imposed by law, regulatory agencies, the U.S. Air
Force or Department of Defense cause delays ot interferes with Lessee’suse of the Premises. Lessee shall have
no claim against Lessor of the United States or any officer, agent, employee or contractor thereof on account
of any such interference whether due torentry, performance of temedial or removal investigations, or exercise
of any right with respect to the Federal Facilities Agreement (FFA) or the Installation Restoration Program
(IRP) or under this Lease or otherwise. Lessee agtees to comply with the provisions of any health or safety
plan in effect under the IRP or any hazardous substance temediation or response agreement with environmental
regulatoryauthorities during the coutse of any of the above-described response or remedial actions. Any
inspection; survey, investigation, or othet response or remedial action conducted by governmental authorities
or Lessor shall,\to the extent practicable, be'cootrdinated with representatives designated by Lessee.

14.15% Spill Protection Plan. In the event Lessee undertakes any type of manufacturing, maintenance
or other activities onthe Premises involving the use or generation of any Hazardous Material regulated by
Hazardous Matetial laws, Lessee shall have a plan for responding to Hazardous Material, fuel, and other
chemical spills prior to commencement of activities on the Premises and other approved Airport locations.
Such plan shall comply with all applicable requirements of said plan which shall be updated from time to time
or assmay beyrequired to comply with changes in site conditions or applicable requirements, and shall be
approved by all agencies that are obligated by law to approve such plan. Such plan shall be independent of
Lessor’s spill prevention and response plans, if any. Lessee shall not rely on use of Lessor or Lessor personnel
or Lessor equipment in execution of its plan. Lessee shall file a copy of the plan and amendments thereto with
Lessor’s Enyironmental and Safety Coordinator within THIRTY (30) calendar days of receipt of a Certificate of
Occupaney from the City. Notwithstanding the foregoing, should Lessor provide any personnel or equipment,
whether for initial fire response and/or spill containment, on the request of Lessee, or because Lessee was not,
i the opinion of Lessor, conducting firefighting, containment or timely cleanup actions, Lessee agrees to
reimburse Lessor for its actual costs in accordance with all applicable laws and regulations, except to the extent
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that Lessor was responding to conditions caused by events occurring at the Airport (not including the Premises)
ot by the negligence or omission of Lessor or its employees, agents or contractors.

14.16  Wells. Lessee shall not install any drinking water or other wells in any location on_the Premises
without the prior written approval of Lessor.

14.17  Surface Disturbances. After construction of Lessee’s Improvementsdon the Premises 4s
provided herein, Lessee shall not conduct any subsurface excavation, digging, drilling or ethefidisturbance of
the surface other than what is usual and customary for the anticipated uses without the priorwritten approval
of Lessor, which shall not be unreasonably withheld, conditioned or delayed.

14.18  Later Discovered Hazmat. If any Hazardous Material is newly discovered on a portion of the
Premises after the Effective Date that: (a) (i) were not placed on or inttéduced to the Premises by Lessce, and
(i) were present on the Premises prior to the Effective Date (collectively, “Later-Discovered, Pre-Existing
Hazmat”); and (b) such Later-Discovered, Pre-Existing Hazmat will ‘cause, Unavoidable Delay in the
construction of Improvements; Lessee shall immediately notifydsessor and cease development activity i, the
impacted area of the Premises, and Lessee shall have the right to eithet)(a) conduct such investigations and
remedial actions as necessary under applicable Environmeéntal Laws and continue developmentdctivity as the
remedial process allows (and reserve any rights it may have to seck whatever compensation’it is entitled to
recover), if Lessor does not agree, within SEVEN (7)(business days of receiving notice contemplated under this
SECTION 14.18, to promptly investigate and remediate the detected contamination in ‘accordance with
Environmental Laws, and on a schedule and.in a manner that does not interfere with Lessee’s development,
use or construction plans, or (b) terminateshis Lease upon wtittén notice to Lessor.

15. PROTECTION OF WETLANDS

Lessee shall minimize the destruction loss, ot degradation of any wetlands located on the Premises.
Lessor believes there are neywetlands existing ‘on\the Premises as of the Effective Date. However, before
locating new constructiod in wetlands, if any exist,\Lessee shallycontact Lessor and the United States Army
Corps of Engineers and obtain a permit or waivers under Section 404 of the Clean Water Act (or if such
regulatory authority has been'delegated to ADEQ), shall obtain the equivalent permit or waivers from ADEQ).
For purposes of this SECTION 15) the term, “flew construction,” includes structures, facilities, draining,
dredging, channeling, filling, diking, impounding, and related activities.

16. INSURANCE

16.1%  Coverage Requireds, Lessee shall procure and maintain, or cause to be procured and
maintained, the followingdtypes and amounts of insurance with respect to the Premises:

16.1.1 " [To be determined and inserted, based on lessee’s permitted use(s)

16.1.2\ Worker's Compensation insurance, as required by law, and Employer’s Liability insurance
in the amount of <NUMBER> §<#> covering work-related injuries to employees and others permitted
to operate or otherwise conduct business on the Premises.

16.2 | Form. Each insurance policy obtained pursuant to this SECTION 106, except for Worker’s
Compensationand Employer’s Liability policies, shall: (i) name Lessor as a certificate holder and additional named
insured via endorsement; (i) contain a provision that written notice of cancellation or modification thereof
shallibe given to Lessor not less than THIRTY (30) calendar days before such cancellation or modification takes
effect (TEN (10) calendar days in case of nonpayment of premium); and (iii) contain a waiver of subrogation in
favor of Lessor. Lessee shall not permit any insurance policy to be canceled or modified without Lessot’s
written consent unless equivalent replacement policies are issued with no lapse in coverage. All policies shall
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be obtained from insurance companies licensed to do business in the State of Arizona and possessing a rating
of at least A — VII or higher from the A.M. Best Company, or an equivalent rating and approved by Lessor.

16.3  Certificates of Insurance. Lessee shall deliver a certificate of insurance for each poliey required
along with an endorsement naming Phoenix-Mesa Gateway Airport Authority as additional instired, herein to
Lessor, in standard Acord or equivalent form, prior to the Effective Date and shall continué to provide such
certificates throughout the Term of this Lease.

164  Additional Insurance. At any time during the Term of this Lease, Lessor may, 4f in its
reasonable determination the insurance coverage required by this SECITON 16 is no longer adequate, require
Lessee to increase its coverage to commercially reasonable amounts.

16.5  Blanket Insurance. Lessee’s insurance obligations undef this Lease may be satisfied by means
of “blanket” or excess policies.

16.6  Insurance by Lessor. In the event Lessee_shallpfail to procure any insurance réquired
hereunder, Lessor may, upon written notice to Lessee, procus€ and maintain any ot all 6f the insurance required
of Lessee under this SECTION 16. In such event, all costs of such insurance procuredand maintaided by Lessor
on behalf of Lessee shall be the responsibility of Lessée and shall be fully reimbursed to Liessor within TEN
(10) business days after Lessor advises Lessee of the'cost thereof.

17. SURRENDER OF POSSESSION

17.1  Condition of the Premises and Property.

17.1.1 Upon the expiration ox catlieritermination of this Lease, Lessee’s right to occupy the
Premises and exercise the privileges and rightshoranted thereunder shall cease, and Lessee shall
peaceably surrendegthe same and leave the Premises, broom clean and in good condition except for
normal wear anddtear. All trade fixtures, equipment, anid other personal property installed or placed
by Lessee on the Premises which are not permanently affixed thereto shall remain the property of
Lessee, and Lessee shall have the right at any time during the Term of this Lease, to remove the same
from the Airport and Lessee shall repait,at its sole cost, any damage caused by such removal. Any
property not removed by Lessce within FIFTEEN (15) calendar days of the expiration or eatlier
tepmination of this Lease, of revocation of Lessee’s right to occupy the Premises, shall be deemed
abandoned, afid,ownership thereof shall vest in Lessor. Lessee shall, however, remain financially liable
to Lessor for the cost, of repairs to the Premises incurred as a result of Lessotr’s removal and/or
relocation of propetty formerly belonging to Lessee and not otherwise removed from the Premises, as
provided herein,@and shall‘remit t& Lessor payment for such costs within TEN (10) business days of
Lessee’s receipt of Lessot’s invoice therefor.

17.1.2  Any trade fixtures, equipment or other property affixed to the Premises by Lessee
shall, if requited by Lessor, be permanently removed from the Premises by Lessee, at Lessee’s expense,
within FIVE((5) business days of Lease termination. Should Lessee fail to remove such trade fixtures,
equipment or other property within said time, Lessor may remove and dispose of such trade fixtures,
equipment or other property at Lessee’s expense, and Lessee shall reimburse Lessor for the costs
thereof within TEN (10) business days of receipt of Lessor’s invoice therefor.

172~ Holding Over. Lessee shall not remain in possession of the Premises after the expiration or
eatlief termination of the Term without the express written consent of Lessor. Should Lessee hold over without
the'express written consent of Lessor, such tenancy shall be at the sufferance of Lessor and not a renewal of
the Term. In such case, the Base Rent and all other charges due pursuant to this Lease shall be payable at ONE
HUNDRED FIFTY PERCENT (150%) of the amount payable during the last year of the Term, and such tenancy
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at sufferance shall be subject to every other term, covenant and provision of this Lease. In the event Lessee
holds over, Lessee shall be liable for all of Lessor’s direct and consequential damages, which shall i
without limitation, costs, fees, expenses, damages and attorneys’ fees incurred by Lessor as a result
holding over, and damages and expenses incurred by Lessor for its inability to deliver poss
Premises to a new lessee.

18. INSPECTION BY LESSOR

Lessor may enter upon the Premises at reasonable times during Lessee’s normal b
upon at least TWO (2) business days’ prior written notice to Lessee (except in emergencies,
Lessor may enter immediately and shall notify Lessee promptly following such emergency en
reasonable purpose, including, but not limited to, compliance with the terms and conditions of this
the exercise of its governmental functions for such activities as fir
accompany Lessor on any Lessor inspections and entries. Lessor

19. NOTICES

19.1  All notices required or permitted
delivered or mailed by certified mail, return receip
overnight courier service, to the following addresse
from time to time:

TO LESSOR: i ateway Airport Authority

, <State> <Zip Code>

en received TWO (2) business days after the date of
actual receipt if personally delivered or if given by reputable

competent jurisdiction declare any provision of this Lease invalid, the remaining

CONSENTS AND NOTICES

Fee Mortgagees. Lessor may mortgage its fee interest in the Premises.

22.2 Mortgaging of the Leasehold.
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2221 Definitions. “Leasehold Mortgage” shall mean any loan financing obtained by
Lessee, as evidenced by any mortgage, deed of trust, assignment of leases and rents, financing
statement, or other instrument and secured by Lessee’s interest in this Lease and the leasehold estate
created hereby, including any extensions, modifications, amendments, replacements, sdpplements,
renewals, refinancing, and consolidation thereof. “Leasehold Mortgagee” shall meafi the holder of
a Leasehold Mortgage.

22.2.2  Leasehold Mortgage. Lessee, and any of its permitted successots and assignsgmay
encumber its interest in this Lease with Lessor’s prior written consent, not to be unreasonably withheld,
conditioned, or delayed, under any ONE (1) or more Leasehold Mortgages, provided that all rights
acquired under the Leasehold Mortgage(s) shall be subject to the provisions in this Lease andjto all
rights and interests of the Lessor herein. Lessee shall reimburse Lessor for all legal fees reasonably
incurred by Lessor in connection with legal counsel reviewgand approval of Lessee’s Leasehold
Mortgage and associated documents. If, from time to time, Lessee of Lessee’s permitted successors of
assigns encumbers this Lease with a Leasehold Mortgage, and if the Leaschold Mortgagee delivers to
Lessor: (a) an executed counterpart of such LeascholdsMertgage; (b) any assignment thereof; (c)
written notice of the Leasehold Mortgagee’s namesand address; and (d) the pertinent recording data
for the Leasehold Mortgage, Lessor agrees thatfrom and aftet the date of receipt by lssor of such
notice and for the duration of such LeaseholdMottgage, the proyisions of this SECTION 22 shall apply.
There shall be no material modification ingthe Leasehold Mortgage or related documentation without
Lessor’s prior written consent.

22.3 Termination of Lease. Thére shall be no cancellation, surrender, or modification of this Lease
by Lessor or Lessee without the prior written consent of Leasehold Mortgagee. Notwithstanding the foregoing
(but subject to Leasehold Mortgagee’s rights set forth in SECTION'22.6 and SECTION 22.7 hereof), nothing
herein shall be deemed to prohibit Lessor from terminating this L.ease in accordance with its terms.

224 Notices todueasehold Mortgagees.\ If serving Lessee with any notice of default or termination,
Lessor shall simultaneously send a,copy of such'notice to Leasehold Mortgagee. Leasehold Mortgagee may
remedy or cause to be remedied Lessee’s,default under this Lease and Lessor shall accept performances by, or
at the instigation of, Leaschold Mortgagee as ifiit had been done by Lessee. Any notice required to be given to
Leasehold Mortgagee shall be given in the same mannerias sent to Lessee, addressed to Leasehold Mortgagee
at the address and to the attention of the,person designated by such Leasehold Mortgagee under SECTION 22.2
hereof.

225  Curative Rights of Leaschold Mortgagees. Leasehold Mortgagee shall have an additional
period of <NUMBER> (<#>) calendast days to remedy or cause to be remedied any default of which it receives
notice pursuant to, SECTION 22.4, provided such Leasehold Mortgagee shall reimburse Lessor, at the time of
so remedying the default, for all reasonable costs and expenses of Lessor for maintaining, protecting, insuring,
andyoperating the Premises during the additional <NUMBER> (<#>)-day period.

22,6 Limitation Upon Termination Rights of Lessor. If Lessor elects to terminate this Lease
because of am Event of Default, Leaschold Mortgagee may postpone and extend the date of termination for
not more than KNUMBER> (<#>) months after the timing specified in SECTION 22.5 hereof if the Leasehold
Mortgagee: (a) has cured, or has caused to be cured, any then-existing money or non-monetary Event of
Default (with the exception of Lessee’s non-monetary defaults of such a nature that they cannot be cured by
Leasehold Mottgagee); and (b) pays the Base Rent and all other charges due under this Lease. Leasehold
Mortgagee shall take steps necessary to acquire Lessee’s interest and estate in this Lease by foreclosure of its
Leasehold Mortgage, or otherwise, and shall prosecute such action to completion with diligence. If at the end
of'the period identified in this SECTION 22.6 Leasehold Mortgagee shall be actively engaged in steps to acquire
Lessee’s interest in the Lease, and all Events of Default have been cured (with the exception of Lessee’s non-
monetary Events of Default of such a nature that they cannot be cured by Leasehold Mortgagee), the time for
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Leasehold Mortgagee to comply with the provisions of this SECTTON 22.6 shall be extended for such period as
shall be reasonably necessary to complete these steps with reasonable diligence and continuity. In nosevent
shall Leasehold Mortgagee have any obligation to cure any default of Lessee under this Lease.

2277 Mortgagee Lease. Lessor agrees that if this Lease is terminated based on any Exent ot Default,
or if Lessee rejects the Lease in a bankruptcy proceeding, subject to the rights herein grasted to Leasehold
Mortgagee, Lessor will enter into a lease (“Mortgagee Lease”) of the Premises with the Jéeasehold Mortgagée
for the remainder of the Term effective as of the date of termination, at the same Base Rent and on the Same
terms, provisions, covenants, and agreements as contained in this Lease, provided,;

22.7.1 Leasehold Mortgagee shall request Lessor execute such a Mortgagee Lease within
<NUMBER> (<#>) calendar days after the date of termination and shall, within <NUMBER> (<#>)
calendar days after its receipt from Lessor of a written statementiof all amounts then due to Lessor
under this Lease, pay to Lessor all such amounts (with the exception of amounts due by reason of
Lessee’s indemnification obligations set forth in SECTION 14);

22.7.2  Leasehold Mortgagee shall pay to ldessor at the time of the execution anddelivery of
the Mortgagee Lease: (a) any sums due under thisLease but fot. the termination; and (b)dll reasonable
attorney’s fees and expenses actually incurreddby Lessor;

22.7.3 Leaschold Mortgagee shall remedy any matters that Lessee was obligated to perform
under the terms of this Lease; and

22.7.4 Leasehold Mortgagee, as\replacement Lessee under the Mortgagee Lease, shall have
the same right, title, and interest in and to the Premises‘and the right to use the improvements thereon
as Lessee had under this Lease.

22.8 AgreementsBetween Lessor and Leasehold Mortgagee:” Lessor, upon request, shall execute,
acknowledge, and delivero Leasehold Mortgagee an agreement, by and among Lessor, Lessee, and Leasehold
Mortgagee (provided the samehas beenypreviously executed by Lessee and Leasehold Mortgagee) agreeing to
all of the provisions of this SECTION 22;in form and substance reasonably satisfactory to Leasehold Mortgagee
and Lessor.

2249 “wlimitation on Liability of l.easehold Mortgagee. Notwithstanding any other provision of this
Lease, Lessoragrees thatl caschold Mortgagee shall in no manner or respect whatsoever be liable or responsible
for any of Lessee’s obligationsior covenantsunder this Lease (nor shall any rights of such Leasehold Mortgagee
be contingent on the satisfaction ofysuch obligations or covenants), unless and until Leasehold Mortgagee
becomes the owner of said leaschold estate by foreclosure, sale in lieu of foreclosure, or otherwise, in which
event such Leasehold Mortgagee shall remain liable for such obligations and covenants only while it remains
thexowner of said leasehold estate.

2210  No Merger. So long as any Leasehold Mortgage remains outstanding, the fee title and the
leaschold estate created) by this Lease shall not merge but shall always be kept separate and distinct,
notwithstanding\the union of such estates in either the Lessor or the Lessee or a third-party, by purchase or
otherwise.

23. GOVERNING LAW; ATTORNEY’S FEES

The laws of the State of Arizona shall govern the matters set forth in this Lease. Venue of any action
brought under this Lease shall, at the option of Lessor, lie in Maricopa County, Arizona.

24, COMPLIANCE WITH LAWS, RULES AND REGULATIONS
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Lessee shall at all times comply with all Federal, state and local laws, ordinances, rules, and regulations
which are applicable to its activities on the Airport, the Premises itself (including but not limited to the Azmericans
with Disabilities Acl), or the operation, management, maintenance, or administration of the Airport, including all
laws, ordinances, rules and regulations adopted after the Effective Date. Lessee shall at all times comply with
the Airport Minimum Standards and Airport Rules and Regulations, as the same may be amended from time to time.
Copies of the current Airport Minimum Standards and Airport Rules and Regulations are attached hereto as
EXHIBIT D. Lessee acknowledges and agrees that Lessor may amend the Aérport MinimundStandards and Airport
Rules and Regulations at any time in Lessor’s sole discretion. Lessee shall be responsiblefor controlling’and
preventing disruptive pedestrian and vehicle traffic associated with its activities on the Premises, and at the
Airport. Lessee also shall display to Lessor any permits, licenses, or other evidence of compliance with laws
upon request.

25. CORPORATE AUTHORIZATION

In executing this Lease, Lessee represents and warrants to Lessor thatif hessee is a corporation, Lessee
has obtained and been granted the full right, power and authoritystosenter into this Lease.

26. UTILITY LINES AND SERVICE CHARGES

26.1 Connections and Services. Lesseeshall, at no cost or expense to Lessor, provide or arrange
for any public utility, water and sewage lines, connections and services(that are needed in connection with any
building(s), structure(s) or other improvement(s) placed on, the Prémises by Lessee, or required for Lessee’s
activities thereon, and shall be responsible for the maintenance,of such lines and connections from where they
enter the Premises. If requested in advance to do,so by Lessee, Lessor will grant reasonable rights-of-way on
or across the Airport to suppliers of public utility services for the, purpose of supplying Lessee with such
services, but Lessor reserves the right to designate the lands along which such rights-of-way shall be granted so
as to cause the least inconvenience in the operation of the*Airport and other Airport tenants.

26.2  Paymentd Lessee shall pay for all utilities, including trash collection, used in its operations at
the Airport and the Premises. “Theicharges and method of payment for each utility or service shall be
determined by the appropriate supplier ofythe utility or service in accordance with applicable laws and
regulations, on such basis as the appropriate suppliet of the utility or service may establish.

2643 Continued Use and Repair. Notwithstanding the execution of this Lease, Lessor retains the
right to the continuedyuse of such utility lines and services as are presently on the Premises and the right to
repair the same when necessaty in Lessor’s sole,discretion, including but not limited to, any utility easements
on the Premises., Lessor shall conduet such repairs in such a manner and at such times as to not unreasonably
interfere with Lessee’s activities theteon.

27. RESERVATIONS TO LESSOR

The Premises are accepted “as is, where is” by Lessee, subject to any and all existing easements or
other.encumbrances: Lessor reserves the right to grant reasonable easements, rights-of-way, and permits, over,
ofl, or across afly portions of the Premises for commercially reasonable purposes; provided, that Lessor and
the grantee, as applicable, shall not exercise such rights so as to unreasonably interfere with or disrupt Lessee’s
activities on the Premises, including the development of the Premises, to be determined in the reasonable
judgment ofdlessor and Lessee, and all such interference shall be minimized. Lessor shall provide Lessee
reasonablefnotice of any plan to undertake the activities contemplated under this SECTION 27 and shall
coordifate with Lessee regarding the execution of such plans to minimize any interference with Lessee’s or any
subtenant’s activities on the Premises. All work shall be in compliance with all applicable laws, including
Environmental Laws, and the surface of the Premises shall be restored to its original condition, including any
necessary remediation in accordance with Environmental Laws of any contamination associated with any
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Hazardous Material disturbed during any construction, at no cost to Lessee, upon the completion of any
construction. Lessor agrees that any rights granted to any parties by reason of this clause shall contain
provisions obligating such parties to, at a minimum, the same conditions applicable to Lessor ufider this
SECTION 27, including but not limited to that the surface of the Premises and any improvemefts shall be
promptly restored to their original condition, at no cost to Lessee, promptly upon the completion of any
construction.

28. FEDERAL AVIATION ADMINISTRATION (FAA) PROVISIONS

28.1  Lessee agrees that in the event improvements are constructed, maintained; or otherwise
operated on the Premises for a purpose for which a Department of Transportation (DOT) program ot activity
is intended, or for another purpose involving the providing of similar services or benefits, Lessee shall maintain
and operate such facilities and services in compliance with all other requitéments imposed pursuant to 49 CER
Part 21, Nondiscrimination in Federally Assisted Programs of the Department of Transportation, as it may be amended.

28.2  Lessee agrees that: (a) no person shall be excludedyfrom participation in, denied the benefits
of, or be otherwise subjected to discrimination on the grounds of race, color, creed, disability, age, sex or
national origin in the use of the Premises; (b) that in the génstruction of any improvements on, ever, or under
the Premises and the furnishing of services thereon, ne person shall be excluded from ‘patticipation in, denied
the benefits of, or otherwise be subjected to discrimination on the grounds of race, colot, ot national origin;
and (c) that Lessee shall use the Premises in compliance with all otherfequirements imposed by or pursuant to
49 CFR Part 21, as it may be amended.

28.3  Lessee assures Lessor that it willlcomply with pettinent statutes, Executive Orders, and rules
promulgated to assure that no person shall,'on the gtounds of race, erced, color, national origin, or sex, age or
handicap, be excluded from participating in any activity:

28.4  Lessor resesyes the right to futther developior improve the landing area of the Airport as it
sees fit, regardless of the desites ot view of Lessee, and without interference or hindrance therefrom.

28.5 Lessor reserves the right, bug,shall not be obligated to Lessee, to maintain and keep in repair
the landing area of the Airport and all publicly owned facilities of the Airport, together with the right to direct
and control all activities of Lessee in this regard.“Lessor and Lessee agree that Lessee has no responsibility
whatsoevesfwithyrespect to maintenance and repair of the landing area of the Airport, or any publicly owned
facilities of the Airpott:

28.0%  ‘This Lease shall beysubordinate to the provisions and requirements of any existing or future
agreement between Lessof and the United'States relative to the development, operation or maintenance of the
Airport.

28.7 There is reserved unto Lessor, for the use and benefit of the public, a right of flight for the
passage of aircraft i the airspace above the surface of the Premises, which shall include the right to cause in
the airspacérany noise inherent in the operation of aircraft, now known or hereafter used for navigation of or
flight in or through the aitspace, and for the use of such airspace for landing on, taking off from, or operation
on the Airport.

28.84  Lessee agrees to comply with the notification and review requirements covered in 14 CFR Part
77 in the event future construction of a building is planned for the Premises or in the event of any planned

modification or alteration of any present or future building or structure situated on the Premises.

28.9  Lessee shall not erect or permit the erection of any structure or building, nor permit the growth
of any tree on the Premises, or any other obstruction that exceeds height requirements contained in 14 CFR
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Part 77 or amendments thereto, or interferes with the runway and/or taxiway “line of sight” of the control
tower. In the event these covenants are breached, Lessor reserves the right to enter upon the Premisesand to
remove the offending structure or object at the expense of Lessee.

28.10  Lessee shall not make use of the Premises in any manner that might interfere with the landing
and taking off of aircraft from the Airport or otherwise constitute a hazard. In the event this covenant is
breached, Lessor reserves the right to enter upon the Premises and cause the abatement of such interferencedt
the expense of Lessee.

28.11 Nothing contained in this Lease shall be construed to grant or authorize the granting of an
exclusive right within the meaning 49 U.S.C. §§ 40103(e) and 47107(a)(4).

28.12  This Lease and all of the provisions hereof shall be subjéctito whatever right the United States
Government now has, or in the future may have or acquire, affecting the control, operation, regulation and
taking over of the Airport, or the exclusive or non-exclusive use of the Airport by the United States during the
time of war or national emergency.

28.13 To the extent that Lessee conducts ozdengages in any acronautical activity for furnishing
services to the public at the Airport, Lessee shall farnish its services on a reasonablehafid not unjustly
discriminatory basis to all users and charge reasonable and not unjustly/discriminatory prices for each unit or
service; except, however, that Lessee may be allowed to, make reasofiable and nondiscriminatory discounts,
rebates, or other similar type of price reductions to volume purchasers.

28.14  Lessee shall conform to Lessor and FAA safety and security rules and regulations regarding
use of the Airport air operations area including runways, taxiways,taxilanes and aircraft aprons by vehicles,
employees, customers, visitors, etc., in ordet to, prevent security breaches and avoid aircraft incursions and
vehicle/pedestrian deviations; complete and passian aitfield safe driving instruction program when offered or
required by Lessor; and beubject to penalties as\presctibed, by Lessot for violations of Airport safety and
security requirements.

29. TITLE VI

29.1  Lessee agrees to comply with pettinent statues, Executive Orders and such rules as are
promulgated ofidentified in Title VI'List of Pertinent Nondiscrimination Acts and Authorities to ensure that
no person'shall; on theégrounds of race, cologynational origin (including limited English proficiency), creed, sex
(including sexual orientation and gender identity)y age or disability be excluded from participating in any activity
conducted with or benefiting from Federal assistance. Lessee understands and acknowledges that the FAA
requires inclusion of and ddherence to the terms and conditions of Title VI of the Civil Rights Act of 1964 (78
Stat. 252, 42 US.C. §§2000d to 2000d-4) (“Title VI”) in all airport/aviation lease agreements where Lessor
receives federal funding; including the Lease in this instance.

29.2 During the Term, Lessee, for itself, its assignees, and successors in interest agrees as follows:
29.2.1 Compliance with Regulations. Lessee will comply with the Title VI List of Pertinent

Non-Discrimination Acts and Authorities, as they may be amended from time to time, which are herein
incorporated by reference and made a part of this Lease.

29.2.2 Non-discrimination. Lessee, with regard to the work performed by it during Lease,
will not discriminate on the grounds of race, color, national origin (including limited English
proficiency), creed, sex (including sexual orientation and gender identity), age or disability in the
selection and retention of subcontractors, including procurements of materials and leases of
equipment. Lessee will not participate directly or indirectly in the discrimination prohibited by the
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Nondiscrimination Acts and Authorities, including employment practices when the contract covers
any activity, project, or program set forth in Appendix B of 49 CFR Part 21.

29.2.3  Solicitations for Subcontracts, Including Procurements of Materials anddiquipment.
In all solicitations, either by competitive bidding, or negotiation made by Lessee for work to be
performed under a subcontract, including procurements of materials, or leases of'equipment, each
potential subcontractor or supplier will be notified by Lessee of Lessee’s obligations under this Lease
and the Non-discrimination Acts And Authorities on the grounds of race, color, ot national origifi.

29.2.4 Information and Reports. Lessee will provide all information and reports required by
the acts, the regulations and directives issued pursuant thereto and will permit access to its books,
records, accounts, other sources of information, and its facilities as may be determined by Lessos, or
the FAA be pertinent to ascertain compliance with such NondiSetimination Acts and Authorities and
instructions. Where any information required of Lessee is in the exclusive possession of another who
fails or refuses to furnish the information, Lessee will so certify to Lessor or the FAA as appropriate,
and will set forth what efforts it has made to obtain thednformation.

29.2.5 Sanctions for Noncompliance.< In the event of\Lessee’s‘noncompliahce with the
Nondiscrimination provisions of this Lease, Léssor will impose such default remediesd@s it or the FAA
may determine to be appropriate, includingg but not limited to:

() withholding payments, if, any, 40 Lessee under the Lease until Lessee
complies; and/or

(b) cancelling, terminating, or suspending the Lease, in whole or in part.

29.2.6  Incorporation of Prowisions.: Lessee will includejthe provisions SUBSECTIONS 29.2.1
through 29.2.6 in ewery subcontract, including procurements of materials and leases of equipment,
unless exempt by‘acts, the regulations and directives issued pursuant thereto. Lessee will take action
with respect to any subecontraet or procurement as Lessor or the FAA may direct as a means of
enforcing such provisions, including'sanctions for noncompliance. Provided, that if Lessee becomes
involved in, or is threatenedywith litigatiomyby a\subcontractor, or supplier because of such direction,
Lessee may request Lessor to enter into any litigation to protect the interests of Lessor. In addition,
Lessee'may request the United States to enter into the litigation to protect the interests of the United
States.

29.3% The Lessce for itselfyand its successors in interest and assigns, as a part of the consideration
hereof, does hereby covenant and agtree that (a) no person on the ground of race, colot, or national origin, will
be excluded from parti€ipation in, denied the benefits of, or be otherwise subjected to discrimination in the use
ofsaid facilities,  (b) that in the construction of any improvements on, over, or under such land, and the
furnishing of serviges thereon, no person on the ground of race, color, or national origin, will be excluded from
participation in, denied the benefits of, or otherwise be subjected to discrimination, and (c) that Lessee will use
the Prémisesin compliance with all other requirements imposed by or pursuant to the List of Pertinent Non-
Discrimination Acts and Authorities.

29.4 | During the performance of this Lease, Lessee, for itself, its assignees, and successors in interest
agrees to comply with the following non-discrimination statutes and authorities; including but not limited to
the followihg (which Lessor is required to disclose and include in such Lease and other agreements, pursuant
to FATA regulation):

e Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d e# seq., 78 Stat. 252) (prohibits
discrimination on the basis of race, color, national origin);

26



PMGAA T.and Lease (<ILESSEE NAME>) <Effective Date>

29.5

49 CFR Part 21 (Non-discrimination In Federally-Assisted Programs of The Department
of Transportation—Effectuation of Title VI of The Civil Rights Act of 1964);

The Uniform Relocation Assistance and Real Property Acquisition PolicieséAct of 1970
(42 U.S.C. § 4601) (prohibits unfair treatment of persons displaced or whese property has
been acquired because of Federal or Federal-aid programs and projects);

Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et'seq.)jas amenhded,
(prohibits discrimination on the basis of disability); and 49 “CEFR, part 27
(Nondiscrimination on the Basis of Disability in Programs or Activities Receiving Federal
Financial Assistance);

The Age Discrimination Act of 1975, as amendéd, (42 U.S.C. § 6101 ¢# seq.) (prohibits
discrimination on the basis of age);

Airport and Airway Improvement Act ofd982, (49U.S.C. §47123), as amended (prohibits
discrimination based on race, creed, golot, national otigin, or sex);

The Civil Rights Restoration A€t of 1987 (PL 100-209) (broadened the scope, coverage
and applicability of Title VI of the Civil Rights Ac¢t of 1964, The Age Discrimination Act
of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the definition of
the terms “programsOthactivities™ to incldde all of the programs or activities of the
Federal-aid recipients, sub-tecipients and contractors, whether such programs or activities
are Federally funded ot not);

Titles 1I and 111 of the Ameticans with, Disabilities Act of 1990 (42 U.S.C. § 12101, et seq.)
(prohibit discrimination on the basis of disability in‘the operation of public entities, public
and privatéitcansportation systems, places of public accommodation, and certain testing

entities) as implemented by Department of Transportation regulations at 49 CFR parts 37
and 38;

The FAA’s Non-discrimination statute (49 U.S.C. § 47123) (prohibits discrimination on
the basis of race; colot, national origin, and sex);

Executive,Order 12898, Federal Actions to Address Environmental Justice in Minority
Populations andyl.ow-Income Populations, which ensures non-discrimination against
minority populations by discouraging programs, policies, and activities with
disproportionately high and adverse human health or environmental effects on minority
and low-income populations;

Executive Order 13166, Improving Access to Services for Persons with Limited English
Proficiency, and resulting agency guidance, national origin discrimination includes
discrimination because of limited English proficiency (LEP). To ensure compliance with
Title VI, you must take reasonable steps to ensure that LEP persons have meaningful
access to your programs (70 Fed. Reg. at 74087 (2005)); and

Title IX of the Education Amendments of 1972, as amended, which prohibits you from
discriminating because of sex in education programs or activities (20 U.S.C. 1681 et seq.).

Lessee agrees that in the event improvements are constructed, maintained, or otherwise

operated on the Premises for a purpose for which a Department of Transportation (DOT) program or activity
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is intended, or for another purpose involving the providing of similar services or benefits, Lessee shall maintain
and operate such facilities and services in compliance with all other requirements imposed pursuant to 49, CFR
Part 21, Nondiscrimination in Federally Assisted Programs of the Department of Transportation, asdt may be
amended.

30. FEDERAL FAIR LABOR STANDARDS ACT

This Lease incorporates by reference the provisions of 29 CFR Part 201, the Federal Fair labor
Standards Act (FLSA), with the same force and effect as if given in full text. Lessee has full responsibility to
monitor compliance to the referenced statue or regulation. Lessee must address any claims or disputes that
arise from this requirement directly with the U.S. Department of Labor — Wage and Hour Division.

31. OCCUPATIONAL SAFETY AND HEALTH ACT OF 1970

This Lease incorporates by reference the provisions of 29 CFR Part 1910 with the same force and
effect as if given in full text. Lessee must provide a work envirenment that is free from recognized hazards
that may cause death or serious physical harm to the employee. Lessee rétains full responsibility to sonitor its
compliance and their subcontractor’s compliance with the applicable requitements of the,\Occupational Safety
and Health Act of 1970 (20 CFR Part 1910). Lesseefmust address any claims or disputes,that pertain to a
referenced requirement directly with the U.S. Dépattment of Labot — OccupationalSafety and Health
Administration.

32, INCORPORATION OF QUITCLAIM DEED

Lessor owns the Airport pursuant to a Quitclaim Deed fromithe United States Government (“Deed”),
a copy of which is available to Lessee upon request and is hereby incorperated in its entirety. To the extent the
Deed has terms, conditions, obligations, requirements ot testrictions that apply to this Lease, Lessor, Lessee or
any matter in connection hetewith, Lessee agrees to, be boundiby all the terms, covenants and conditions of the
Deed, including the following:

32.1  That this Lease is subject tonall terms and conditions of the Deed; and
32.2 That in case of any conflict between the Deed and this Lease, the Deed shall control.
33. REQUIRED,PROVISIONS OF QUITCLAIM DEED

33.1%  Section VI (A)(5)(©)yof the Deed requires that the following provisions be included in this
Lease:

33.1.1 " In furnishing services to the public, Lessee shall not discriminate against any person
or class of petsons by reason of race, color, creed, or national origin, and Lessee shall otherwise provide
such services on a fair, equal, and not unjustly discriminatory basis to all users thereof.

33.1.2 lLessee shall charge fair, reasonable, and not unjustly discriminatory prices for each
unit for service; except, however, that the Lessee may be allowed to make reasonable and
nondisctiminatory discounts, rebates, or other similar types of price reductions to volume purchasers.

332 If the Premises are within any of the archaeological sites identified in Section VIIL.A of the

Deedyrithen, the provisions of Section VIII of the Deed shall be deemed incorporated in this Lease by this
express reference to Section VIII of the Deed.
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333  To the extent the Deed requires that other specific provisions thereof be inserted in this Lease

by express reference to the Deed, this sentence shall constitute an express reference to all such applicable
provisions of the Deed.

34.

AIRPORT SECURITY

341  Airport Security Plan.

34.1.1 Lessor’s Operations Department maintains an approved Airpott Securify Plan
(“Security Plan”) pursuant to 49 CFR Parts 1540 and 1542, and 14 CFR Part 139. Lessee shall at all
times comply with Lessor’s Operations Department security directives, security bulletins, orwerbal
notifications existing now or in the future.

34.1.2 Lessee is responsible for maintaining security practices, facilities, and perimeter
boundaries on their leasehold that meet the security standards set forth by Lessor’s Operations
Department.

34.1.3 Lessee shall promptly upon awtitten request from Lessor hcorrect! physical or
procedural deficiencies caused by Lessee that ate located on|the Premises whichdare contrary to
Lessor’s Operations Department, security directives, security bulletins, or verbal notifications existing
now or in the future. Within TWENTY-FOUR (24) hours of Léssor notifying Lessee of any deficiency,
Lessor shall provide Lessee with a reasonably-detailed explanation of the deficiencies. Lessee shall be
given a reasonable period of time (Gnder the circumstances) to correct such deficiencies.

34.1.4 Lessee shall, to the fullest extent permitted by law, indemnify, defend and hold Lessor
harmless for, from and against any security violation committed by any agents, employees, invitees,
subcontractors, sub-lessees or independent contractors of Lessee:

34.1.5 essee shall conduct and document all'self-audits and self-inspections as required by
Transportation Secutity Administration (“ISA”) or Lessot’s Operations Department and make such
audits available for inspeetion.

34.1.6 Lessee shall designate a“primary security coordinator to receive security related
briéfings, bulletins and sensitive security information.

34177 Lessox reserves the right to modify the Security Plan from time to time, as necessary
or as ditected by TSA. Lessor’s Operations Department shall notify the Lessee security coordinator

regarding modifications that effectlessee.

34.2 Airport Security Badge.

342.1\ Lessee’s employees and contractors that require a badge shall be obligated to complete
all training and comply with all security requirements and directives issued by Lessor’s Operations
Department, 'TSA or other entity having security jurisdiction at the Airport. Lessee, Lessee’s
employees, and contractors will surrender security badges upon request by Lessor’s Operations
Department; physical security media (badges and keys) remain the property of Lessor. Within
SEVENTY-TWO (72) hours of Lessor’s confiscation of any security badges, Lessor shall provide Lessee
with a reasonably-detailed explanation of the violations that caused Lessor to confiscate the security

badges.

34.2.2 Lessee and Lessee’s employees and contractors shall comply with all security related
audits, inspections, and screenings conducted by Lessor’s Operations Department.
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34.2.3 Lessee will promptly return badges to Lessor’s badging office when badge holders
employment is terminated, the badge is no longer needed or the employee/contractor is on extended
leave.

34.2.4 Misuse of a badge or security procedures will bring about action, including, but not
limited to, retraining of badge holders, and/or suspension or revocation of ONE(1) or all misused

badges.
35. DEFAULT BY LESSOR

In the event of any alleged breach by Lessor of its covenants contained in this Lease, Lessce shall have
available all rights and remedies provided at law or in equity, subject to the terms and conditions of this Lease;
provided, however, Lessee may not exercise any such right or remedyfunless Lessee has notified Lessot by
written notice of such alleged default, and Lessor has not cured such default within the THIRTY (30) calendat
day period subsequent to receipt of such notice or, in the event such alleged default is of such a nature that it
cannot reasonably be cured within such THIRTY (30) calendar daygperiod, Lessor has failed to cure suchfalleged
default with all due diligence. Notwithstanding anything tosthe contrary,contained inythis Lease, id no event
shall Lessee be entitled to terminate this Lease or abate Ot offset any installment of Base Rentslor any other
payments to be made by Lessee hereunder.

36. BROKERS

Lessor and Lessee each represents dndiwarrants to theéiother Party that it has not had any dealings with
any real estate brokers, finders or agentsin connection with this Lease. Lessor and Lessee each agrees to
indemnify, defend (with counsel selected by the other) and hold the other Party and other Party’s nominees,
successors and assigns harmless from any and all claims, costs, commissions, fees or damages arising from a
breach of such Party’s representation and warranty in this SECTTION 36.

37. SALE BY LESSOR

Lessee agrees to look solely to Lessor’s intetest in the Premises for the recovery of any judgment from
Lessor, it being agreed that neither Lessor not thesholders of the equity interests of Lessor, nor the members,
partners, officers, directors or shareholders of Lessor shall be personally liable for any such judgment. In the
event of any sale or other conveyance byaLessor of its'interest in the Premises, Lessor shall be automatically
freed and ‘teleased from all personal liabilityhaccruing from and after the date of such sale or conveyance as
respects the performance ofiany covenant of obligation on the part of Lessor contained in this Lease to be
performed, it being intended herebyythat the eovenants and obligations contained in this Lease on the part of
Lessor shall be binding ondthe Lessor andits successors and assigns only during and in respect to the respective
successive periods of ownership of the Premises.

38. ESTOPPEL CERTIFICATE

Izessce shall, without charge, at any time and from time to time hereafter, within TEN (10) business
days after written request of Lessor to do so, certify, by written instrument duly executed and acknowledged by
Lessce and certified to Lessor and to any prospective lender or purchaser: (a) as to whether this Lease has been
supplemented ot amended, and if so, the substance and manner of such supplement or amendment; (b) as to
the existence/of any default hereunder to the best of Lessee’s knowledge; (c) as to the date on which Lessee
was obligatéd to commence paying Base Rent and all other charges hereunder and the expiration date of the
Tetm;(d) as to whether the Lessee has assigned or transferred its interests or any portion thereof in this Lease;
and (e) as to any other matters as may be reasonably requested. Lessor and any prospective purchaser or lender
to whom the same was certified may rely upon any such certificate.
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39. UNAVOIDABLE DELAY

In the event either Party shall be delayed or hindered in or prevented from the performance of any
covenant, agreement, work, service, or other act required under this Lease to be performed by such Party
(“Required Act”), and such delay or hindrance is due to Unavoidable Delay (as defined below), then the
performance of such Required Act shall be excused for the period of delay and the time period for performance
of the Required Act shall be extended by the same number of days in the period of Unavoidable Delay. Eor
purposes of this Lease, “Unavoidable Delay” shall mean, with respect to either Party, an unaveidable delay in
the performance by such Party of any non-monetary conditions or obligations under this Lease due including
but not limited to: (a) construction delay to the extent caused by the other Party, (b) legal proceeding brought
by a non-Party with respect to the Improvements or any provision or requirement of this Lease whichyby its
nature prohibits the Improvements from being commenced, continued and/or completed, (c) a Patty not
receiving a governmental permit, license, approval or inspection in timeito meet a contractual time petiod
imposed hereunder provided that Party, in good faith, was diligent in theyapplication or request for and
prosecution of the process to obtain that permit, license, approval or inspection, (d) flood, (e) epidemic,
(f) quarantine restriction, (g) unusually severe weather not reasonablyanticipated, (h)strike, (i) walkouty(j) lock-
out, (k) war, () national emergency, (m) fire, (n) act ofdGod, (0) act of terrorism, (p) natural disaster,
(q) explosion, (r) default by the other Party hereunder in the performanece of its obligations hereufider, (s) delay
caused by the discovery, presences or actions necessaty to investigate ot remediate Hazardou$ Material under
SECTION 14 (but excluding Hazardous Material aftributable to the Patty claiming Unavoidable Delay), or
(t) other causes beyond such Party’s control; provided that no Unaveidable Delay shall exist unless the Party
claiming such Unavoidable Delay shall give written notice to the other Party of the occurrence of the
Unavoidable Delay not later than FORTY-FIVE (45) “calendar days after the commencement of such
Unavoidable Delay.

40. MISCELLANEOUS

40.1  Personal Liability. No membet of or employee of either Party shall be charged personally or
held contractually liable By ot toithe other Party under any term or provision of this Lease because of any
breach thereof, or because of its execution or attempted execution.

40.2  No Waiver. No provision of this Iuease:may be waived or modified except by a writing signed
by the Party against whom such waiver or modification is'sought.

40.3 \ “Non-Waiver of Rights:\ No, waiver or default by Lessor of any of the terms, conditions,
covenants or agreements hereof to be performed, kept or observed by Lessee shall be construed or act as a
waiver of any subsequent default of any of the terms, covenants, conditions or agreements herein contained to
be performed, kept or obsetved by Lessee; and Lessor shall not be restricted from later enforcing any of the
terms and conditions of this Lease.

40.4  Amendment. This Lease contains all agreements of the Parties as of the date hereof with
respect to any matter mentioned herein. No prior agreement, correspondence, or understanding pertaining to
any such matter shall be effective to interpret or modify the terms hereof. Oral commitments or promises are
got enforceable and shall'not be binding or made part of this Lease. Any revisions or modifications to this
Lease must be in writing and mutually accepted by persons with full and complete authority to bind the Party.

40.5¢  Litigation Expenses. In the event of litigation between Lessor and Lessee in connection with
this Leases the prevailing Party shall be entitled to recover its attorneys’ fees and all costs and expenses of
litigation, including witness fees, expert witness fees, and court costs.

40.6  Headings. The headings contained herein are for convenience in reference only and are not

intended to define or limit the scope of this Lease or any term thereof.
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40.7  Entire Agreement. This Lease, including exhibits attached hereto at the time of its executlon
constitutes the entire agreement between the Parties hereto and supersedes all prior negoti
understandings and agreements between the Parties concerning such matters.

40.8  Memorandum of Lease. Lessor or Lessee may record a short form or memo of lease
(“Memorandum of Lease”) at the requesting Party’s expense, substantially in the form att
as EXHIBIT G. At Lessor’s or Lessee’s request, the Parties shall execute a Memorandum
form giving notice of such non-monetary terms as Lessee may reasonably request. If Les
Memorandum of Lease and Lessor requests in writing the removal of same upon the ex
termination of this Lease, Lessee shall (at Lessee’s expense) remove the recorded Memorandum
the title records.

40.9  Guaranty of Lease. [lnclude language here addressing guar. lease if contemplated)/ required.
reference Exchibit H. Otherwise, delete.)

41. INCORPORATION OF RECITALS

The recitals set forth herein are acknowledged by,
herein by this reference.
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IN WITNESS WHEREOF, the Parties have executed this Lease to be effective on the Effective

LESSOR:

PHOENIX-MESA  GAT
AUTHORITY, a joint powers
authorized by the State of Arizona

By:
Name: J. Bri
Title: Executive
Date:

STATE OF ARIZONA )

COUNTY OF MARICOPA

This instrument was acknowledge

by J. Brian O’Neill,
A.AE, as Executive Director/CEO of P

ort Authority, a joint powers airport
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LESSEE:

<LESSEE NAME>, a/an <Sta
type>

By:
<Signatory Name>, <Title>
Date:

STATE OF

County of

ACKNOWLEDGED before me this ___ day of
his capacity as <Title>, <Lessee Name>, a/an <State>
of company>.

Notary Public
My Commission Expires:

34
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EXHIBIT A

LEGAL DESCRIPTION OF THE PREMISES

N
N
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EXHIBIT B

AIRPORT RATES & CHARGES SCHEDULE

(Link)

https:/ /www.gatewavairport.com/policiesdocumentsandforms

B-1


https://www.gatewayairport.com/policiesdocumentsandforms
https://www.gatewayairport.com/policiesdocumentsandforms
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EXHIBIT C

AIRPORT OPERATING AGREEMENT

N
N

C-1
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EXHIBIT D

AIRPORT MINIMUM STANDARDS

(Link)

https:/ /www.gatewavairport.com/policiesdocumentsandforms

F-1


https://www.gatewayairport.com/policiesdocumentsandforms
https://www.gatewayairport.com/policiesdocumentsandforms
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EXHIBIT E

APPROVED SUBLEASE TEMPLATE

N
N

EXHIBIT F

C-2
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DEPICTION OF PROPOSED IMPROVEMENTS

N
N
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EXHIBIT G
MEMORANDUM OF LEASE
WHEN RECORDED,
RETURN TO:
<Name>
<Company>
<Address>
<City>, <State> <Zip>
MEMORANDUM OF LEASE

This MEMORANDUM OF LEASE (“Memorancg

20 (“Effective Date”), by and be
AUTHORITY, a joint powers airport authority aut
(“Lessor”), whose mailing address is Phoenix-Mes
Department, 5835 South Sossaman Road, Mesa
(“Lessee”), whose mailing address is

1. Lease and Premises. c ed into that certain Land Lease dated
, 20 (“Lease”), i property legally described on Exhibit A
attached hereto and incorporated herein by es”). Subject to the covenants and

, 20__, and expires on
t to the terms of the Lease. Subject to the

d an original but all of which together shall constitute one and the same document,
s are furnished a copy thereof reflecting the signature of all parties.

(Signatures appear on the following page.)
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IN WITNESS WHEREOF, the parties hereto have duly executed this Memorandum as of the
Effective Date set forth above.

LESSOR:

PHOENIX-MESA  GATE
AUTHORITY, an Arizona jo
authority

Executive Dire

STATE OF ARIZONA )
) ss.
County of Maricopa )

ACKNOWLEDGED before me this __

, 20__, by J. Brian O’Neill, in his
capacity as the Executive Director/CEO

ay Airport Authority.

Notary Public
My Commission Expires:

G-1
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STATE OF )
) ss.
County of )

ACKNOWLEDGED before me this ____ day of
<his/her> capacity as <Title>, <Lessee Name>, a/an <State> <type of ¢

<type of company>.

My Commission Expires:

LESSEE:

By:

<Signatory Name>, <Title>

, by <Signatory Name>,
> for and on behalf of sai

G-1
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EXHIBIT A TO MEMORANDUM OF LEASE

LEGAL DESCRIPTTION

N
N

G-1
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EXHIBIT H

GUARANTY OF LEASE

[INote: Only include if guaranty of lease is required. Otherwise, delete.)
RECITALS

A. Phoenix-Mesa Gateway Airport Authority, a joint powers authority authoriz

Lessor this

1.
of all rents and all other su
Lessee of each and ever ts of said Lease to be kept and performed
by Lessee.

2. i i arantor that: (i) the terms of the foregoing Lease may

ce of default by Lessee under the Lease need be given by Lessor to Guarantor, it being
the guarantee of the undersigned is a continuing guarantee under which, subject to the

ubject to the terms of the Lease, Lessor shall have the right to proceed against Guarantor
ach or default by Lessee under the Lease without first proceeding against Lessee and without
to or demand upon either Lessee or Guarantor.

6. Guarantor hereby waives (a) notice of acceptance of this Guaranty, (b) demand of payment,

presentation and protest, (c) all right to assert or plead any statute of limitations relating to this Guaranty or the
Lease, (d) any right to require the Lessor to proceed against the Lessee or any other guarantor or any other

H-1



PMGAA T.and Lease (<ILESSEE NAME>) <Effective Date>

person or entity liable to Lessor, (e) any right to require Lessor to apply to any default any security deposit or
other security it may hold under the Lease, (f) any right to require Lessor to proceed under any other edy

against Lessee.

7. Guarantor does hereby subordinate all existing or future indebtedness of L
to the obligations owed to Lessor under the Lease and this Guaranty.

8. If Guarantor is married, Guarantor expressly agrees that recourse may be
separate property for all of the obligations hereunder.

9. The term “Lessor” refers to and means the Lessor named in the Lease and also
successors and assigns. So long as Lessor’s interest in the Lease, the 1
profits therefrom, are subject to any mortgage or deed of trust or assig
mortgagee, beneficiary, trustee or assignee under such mortgage or deed o
leased Premises shall affect the continuing obligation of Guarante
continue in full force and effect for the benefit of the mo

10. The term “Lessee” refers to and
successors and assigns.

11. No provision of this Gu, i [Lessor can be waived, notr can the Guarantors

12. Any litigation concerning iated in a state court of competent
jurisdiction in Maricopa County, Arizona an he jurisdiction of such court. This
Guaranty shall be governe a and for the purposes of any rules regarding
conflicts of law the par nts or domiciles of the State of Arizona

id Lessor against Guarantor hereunder to enforce the
in such action shall pay to the prevailing party therein

behalf of such entity. Signatures to this Guaranty accomplished by means of
imilar technology shall be legal and binding.

painder of page intentionally blank. Signature and consent pages follow.]
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IN WITNESS WHEREOF, the undersigned hereby executes this Guaranty of Lease as of the date(s) below

written.

ADDRESS OF GUARANTOR: GUARANTOR:

<Address> <Guarantor Name>, a <martie

<City>, <State> <Zip> <man/woman>
Date:

<Address>

<City>, <State> <Zip> <Guarantor Na a <married/single>
<man,/woman>

<Address>

<City>, <State> <Zip> > a <married
b

H-1





