




Notice and Agenda of Meeting of the 
Phoenix-Mesa Gateaway Airport Authority 
Board of Directors 
Tuesday, February 21, 2023 
Page 2 of 2 

8. Resolution No. 23-05 Authorizing a facility lease agreement with Allegiant Air, LLC for the property 
located at 6250 S. Taxiway Circle, Mesa AZ 85212. The lease term is five years commencing on March 1, 
2023. 

9. Resolution No. 23-06 Authorizing a Facility Lease and Airport Operating Agreement with DSV Air & 
Sea Inc. for the properties located at 6203 and 6211 S. Sossaman Road, Mesa, AZ 85212 with an 
Effective Date of March 1, 2023.  The Term for both agreements is thirty-nine months, terminating on 
May 31, 2026, with two (2), three (3) year options to renew. 

10. Resolution No. 23-07 Authorizing a lease agreement with USDA-FS CSA Southwest 4 for the 
exclusive use of 286,500 SF of Airport-owned apron. The lease term commences on February 21, 2023 
and terminates on September 30, 2023. 

11. Board Member Comments/Announcements 

12. Next Meeting: Tuesday, March 21, 2023 at 9:00 a.m. 

13. Adjournment 

Persons with a disability may request a reasonable accommodation, such as a sign language interpreter, by contacting Misty Johnson at  
480-988-7607 or mrjohnson@gatewayairport.com. Requests should be made as early as possible to allow time to arrange the accommodation. 
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to validate information on the form with the DBE subcontractor and/or other certifying entities or 
licensing agents as part of the verification process. 

   

iii. Attachment B:  Letter of Intent to Perform as a Subconsultant/Supplier. 
a) The dollar value and the scope of work every subcontractor, regardless of DBE/SBE status, is 

bidding to perform must be completed in full on the form.   
b) For scopes of work where a total contract amount cannot be determined, the Letter of Intent to 

Perform as a Subcontractor/Supplier should reflect the minimum amount agreed upon between 
the Consultant and the subcontractor that will be paid to the subcontractor.  When the form 
contains scopes of work where all of the dollars that will be paid to a DBE cannot be counted 
towards achieving the DBE program goal, the form should reflect the amount that is applicable 
to the program goal.  Example:  A DBE firm will provide uniformed officers on the job.  The 
DBE pays the officers $21 per hour but has bid the contract to the prime Consultant at $30 per 
hour.  Only the $9 per hour that the DBE maintains as a fee/commission should be reflected on 
Attachment B.  
 

iv. Attachment C: Subconsultant Data Collection Form.                                                                                               
The Consultant must complete, and submit to Owner, Attachment C for each firm subcontracting work 
for under this project.   

E. DBE Participation Calculation                                                                                                                              

i. Subcontracts with DBE Firms: DBE participation on the contract will be calculated based on that 
portion (dollar value) of the contract that DBEs actually perform with their own forces.  This includes the 
cost of supplies and materials obtained by the DBE for the work on the contract, except when supplies 
and/or equipment is purchased or leased from the prime Consultant or its affiliate.   Special emphasis and 
care should be taken to ensure that the following types of participation are handled properly when 
preparing your bid packet. 

ii. Fees & Commissions:  DBE firms that supply a bona fide service for a fee or commission may be counted 
only to the extent of the fees or commissions charged by the DBE.  This includes, but is not limited to, 
providing professional, technical, consultant, or managerial services, and bonds or insurance specifically 
required for the performance of a contract.  The fees must be reasonable and not excessive as compared 
with fees customarily allowed for similar services.  Example:  A DBE firm that supplies uniformed officers for 
security or traffic control may count only the amounts shared as a commission.  The hourly amount paid to the officers may not 
be counted.  If the “per hour” bid amount to the prime Consultant is $30, and $21 per hour will be paid to the officers, only 
$9 per hour can be counted towards achieving the DBE program goal.  If the firm estimates that there will be 200 hours of 
work, only $2,700 of the total $6,000 bid could be counted. 

iii. Trucking & Hauling:  The amount of a trucking/hauling subcontract that may be counted towards the 
DBE utilization may be limited.  A DBE must itself own and operate at least one fully licensed, insured, 
and operational truck that will be used on the contract.  The DBE subcontractor may lease trucks from 
another DBE firm and receive full credit for the services of those leased vehicles. Non-DBE trucks may 
also be leased to perform work on the contract, but non-DBE leased trucks can be counted fully only up 
to the value of transportation services provided by all DBE-owned trucks on the contract.  Any 
additional non-DBE leased trucks may only be credited for the fees or commissions the DBE subcontractor 
retains over and above the cost of the lease arrangement.   Example:  A DBE trucking firm uses seven trucks 
on a job.  Two are owned by the DBE and one is leased from another certified DBE firm.  Four trucks are leased from a 
non-DBE.  The amounts paid to the DBE for the services of three of the non-DBE trucks can be counted in full towards 
meeting the DBE requirement. Only the amount that the DBE subcontractor receives that is over and above the cost of leasing 
the fourth truck may be counted as DBE utilization. 

iv. DBE Prime Consultant: A DBE prime Consultant will be credited with DBE participation for that 
portion of the contract that they themselves perform, in addition to any portion of the contract that is 
subcontracted and performed by an eligible DBE subcontractor.  Example:  If a DBE prime Consultant 
proposes to perform 60 percent of the contract with the firm’s equipment and workforce, and subcontracts 20 percent to a DBE 
firm and 20 percent to a non-DBE firm, DBE participation will be credited as being 80 percent. 

v. DBE/Non-DBE Joint Ventures: A DBE/non-DBE joint venture, functioning as the prime Consultant 
or as a subcontractor on a Phoenix-Mesa Gateway Airport Authority project, will be credited with DBE 
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participation on the basis of the percentage of profit accruing to the DBE firm.  Example:  A joint venture 
made up of one DBE and one non-DBE proposes to perform 60 percent of a project quoted at $400,000.  A total of 50 
percent of the profits for performing the work will go to the DBE partner in the joint venture.  DBE participation will be 
credited at 30 percent, or $120,000. 

vi. Lower Tier Non-DBE Participation: Subcontract dollars paid by DBE primes and/or qualifying joint 
ventures to non-DBE subcontractors will not be considered when determining the percentage of DBE 
participation on this contract.  Amounts subcontracted to a non-DBE by a DBE subcontractor (2nd tier or 
lower) may not be counted. 

vii. Lower Tier DBE Participation:  Consultant is obligated and must report all utilization of DBEs of lower 
tier subcontracts and ensure subcontractors comply with all applicable DBE reporting requirements. 

viii. DBE Suppliers: Purchases from DBE suppliers may be counted towards the program goal as follows: 
ix. Manufacturers: Amounts paid to a DBE supplier that manufactures or substantially alters the material or 

product it supplies will be credited at 100% of the expenditure when determining the percentage of DBE 
participation. 

x. Regular Dealer: Purchases from a DBE firm that is an established, regular business that engages, as its 
principal business, in the purchase, sale, or lease of the products being supplied may be credited towards 
the DBE program goal at sixty percent (60%) of the sale price when determining the percentage of 
DBE participation. 

xi. Packagers, Brokers, Manufacturers’ Representatives: Purchases from a DBE firm who arranges or 
expedites transactions not as regular dealers, may not be counted in full when determining DBE 
participation.  Only the fees or commissions charged in the procurement of the materials or supplies, or 
fees or transportation charges for the delivery of the materials or supplies may be credited towards 
achievement of the DBE program goal. 

F. Definitions 

i. Disadvantaged Business Enterprise (DBE) means a small business concern that has successfully completed 
a DBE certification process and been granted DBE status by the Arizona Unified Certification Program or by a 
U.S. Department of Transportation (USDOT) recognized agency who certifies DBE applicants pursuant to the 
criteria contained in 49 CFR Part 26. 

ii. Small Business Enterprise (SBE) means a small business as defined pursuant to Section 3 of the Small Business 
Act and relevant regulations promulgated pursuant thereto.  A small business concern shall not include any 
concern or group of concerns controlled by the same socially and economically disadvantaged individual(s) that 
has annual average gross receipts in excess of the cap established by federal regulation.  The Secretary shall adjust 
this figure from time to time for inflation. 

iii. Socially and Economically Disadvantaged Individuals means those individuals who are citizens of the 
United States (or lawfully admitted permanent residents) and who are women, Black Americans, Hispanic 
Americans, Native Americans, Asian-Pacific Americans, or Asian-Indian Americans.  Membership in one of the 
above-mentioned groups does not qualify the firm to be considered a DBE for purposes of this contract.  Only 
firms that have completed a DBE certification process and been granted DBE status shall be considered socially 
and economically disadvantaged individuals for purposes of this contract. 

iv. DBE Joint Venture is an association between two or more persons, partnerships, corporations, or any 
combination thereof, formed to carry on a single business activity.  One participant in the joint venture 
arrangement must hold DBE status from a recognized certifying entity. The joint venture is limited in scope and 
duration to this contract, and resources, assets and labor of the participants must be combined in an effort to 
accrue profit. 

v. Sole Proprietorship is a DBE for purposes of this contract, if it is 100 percent owned, operated, and controlled 
by a socially and economically disadvantaged individual. 

vi. Corporation is a DBE, for purposes of this contract, if the ownership, operation, and control of the business is 
conditioned upon the control of its shares of stock or other equitable securities, at least 51 percent of which (of 
all shares) is legally and equitably owned by socially and economically disadvantaged individuals. 

vii. Partnership is a DBE, for purposes of this contract, if one or more socially and economically disadvantaged 
individuals own more than 51 percent of the assets or interest in the partnership’s property. 

viii. Purchaser for purposes of this contract, means the Phoenix-Mesa Gateway Airport Authority. 
ix. Bidder is an individual, partnership, joint venture, corporation or firm submitting a proposal or bid to the 

Phoenix-Mesa Gateway Airport Authority to perform services required by the contract.  The submittal may be 
direct or through an authorized representative. 
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EXHIBIT C – SPECIAL PROVISIONS 
 
1.    Project Security  
As some or all portions of work possible during the Term of this Contract may be located inside the secured area of the 
Airport, adherence to and familiarity with federal security regulations is essential. For these projects, Consultant shall be 
responsible for fulfilling the security requirements described herein. 
 

a. Secured Area Access – All Consultant personnel who require unescorted access to the secured area of 
 the Airport, prior to the issuance of an Airport Identification badge, must successfully complete the 
 Security Badge Application and Security Badge Authorization forms. 

 

b. Employee Security Badges – If deemed necessary by PMGAA all Consultant’s and/or subcontractor 
personnel performing work functions in accordance with this Contract shall obtain and properly display an 
Airport security badge. Consultant shall submit a Security Badge Application form to the PMGAA security 
office for each employee requiring unescorted access, along with the current fee for each badge. Badge fees 
are identified on the current Airport Fees, Services and Rental Rates listing available via the Airport website at 
www.gatewayairport.com and are subject to change. 

 
 i. All fees must be paid to PMGAA by cash or check. 

ii. Airport Security Badge Application forms and instructions are available via the Airport website at 
www.gatewayairport.com. 

iii. An authorized representative of Consultant must also obtain and submit a Security Media 
Authorization form, which is to be submitted to the PMGAA badging office. The Security Media 
Authorization form and instructions are available via the Airport website at www.gatewairport.com. 

iv. A training class on aviation security must be successfully completed before individuals are issued a 
badge. Fees for the security badge include attendance for the necessary training classes. Attendance at 
the security classes and issuance of the security badge may take two hours per person. 

v. Additional information, including a “Frequently Asked Questions” is available via the Airport website 
at www.gatewairport.com or by contacting the PMGAA Badging Office at (480) 988-7522. The 
Badging Office is located at 5803 S. Sossaman Road, Mesa AZ 85212. 

vi. Consultant shall immediately notify the PMGAA Badging Office of any Consultant personnel whose 
employment status has changed. 

vii. Consultant shall retrieve all security badges and keys and return them to the PMGAA Badging Office. 
A fee, as indicated on the most current Airport Rates and Charges Schedule, will be charged for each badge 
that is damaged, lost or not returned. 

viii. The PMGAA Badging Office will require a completed Security Badge Application from each 
Consultant employee so certified by Consultant as requiring such before a Security Badge is issued.   

ix. Under certain circumstances and out of control of PMGAA, security measures may change on short 
notice. No deviations from any security measure shall be allowed at any time. 

x. At all times, aircraft shall have the right-of-way over all vehicle traffic. 
 

c. Fines – Due to both the safety and security precautions necessary at the Airport, any failure of the 
 Consultant to adhere to prescribed Airport requirements/regulations has consequences that may 
 jeopardize the health, welfare and lives of Airport customers and employees, as well as the Consultant’s 
 own employees. Therefore, if Consultant is found to be in non-compliance with any security, airfield 
 badging/licensing and airfield safety requirement, a Notice of Violations (NOV) may be issued. A 
 current listing of fines is available by contacting the PMGAA Badging Office. 

 
2.    Standard Terms & Conditions 
PMGAA’s Standard Terms & Conditions (in EXHIBIT D attached) include clauses that pertain to both construction 
and professional services. For such, the term “contractor” is to be considered same as “consultant.” If a clause implies 
construction service then it is waived for a professional services contract. PMGAA reserves the right to make that 
determination if there is a conflict. Wherever Standard Terms & Conditions are in conflict with conditions stated in this 
Special Provisions Section, the conditions stated in this Section shall take precedence. 
 
 
 

http://www.gatewayairport.com/
http://www.gatewayairport.com/
http://www.gatewairport.com/
http://www.gatewairport.com/
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3.    Federal and State Guidelines and Regulations 
All work performed under this Contract must satisfy FAA and applicable agency standards, and be accomplished in 
accordance with applicable federal, state and local guidelines and regulations, including FAA Advisory Circulars, NEPA 
and Arizona environmental statutes. 
 

Consultant shall perform the services as described in approved Contract in accordance with the applicable requirements 
imposed by PMGAA, ADOT, FAA and any other applicable sponsoring agencies. Consultant and its 
subconsultants/subcontractors, if any, shall comply with any and all applicable laws, regulations, executive orders, 
policies, guidelines, and any other requirements for FAA Airport Improvement Program (AIP) projects. Consultant 
shall provide PMGAA all information, reports, documents, and/or certifications requested by PMGAA for the 
satisfaction of any grant requirements for the reimbursement of services, including, without limitation, identifying the 
specific services provided by Consultant and the billing period(s) during which services were or are to be provided. 
Nothing herein shall be construed as making the FAA or ADOT a party to this Contract. 
 
4.    Right to Contract With Other Firms 
PMGAA shall have the right to contract with other firms and/or persons and/or to self-perform additional services, 
which may be the subject of this Contract. Consultant shall conduct its operations and perform any services authorized 
under the Contract so as not to interfere with or hinder the progress of completion of the work being performed by 
PMGAA and/or other firms and/or persons. Consultants working on the same project shall cooperate with each other 
in the performance, scheduling, and, if applicable, the integration of their respective services. 
 
5.    Independent Contractor Status 
At all relevant times, Consultant is - and shall remain - an independent contractor with regard to performance of its 
services. PMGAA retains no control over Consultant, the performance of its work or services, or the safety of its 
employees. Consultant is not authorized to enter into any contract or commitment, authorize any payment, or accept 
any document, services, goods or materials for, in the name of, or on behalf of PMGAA.  
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EXHIBIT D – PMGAA STANDARD TERMS & CONDITIONS 
 
1.   Certification 
By signature of this Contract, Consultant certifies:  

a. The award of this Contract did not involve collusion or other anti-competitive practices. 
b. It shall not discriminate against any employee or applicant for employment in violation of Federal  
      Executive Order 11246, or A.R.S. Section 31-1461, et. seq.  
c. It has not given, offered to give, nor intends to give at any time hereafter, any economic  opportunity, 
 future employment, gift, loan, gratuity, special discount, trip, favor, or service to a public servant in 
 connection with this Contract; and Consultant hereby certifies that the individual signing this Contract is  
      an authorized agent for Consultant and has the authority to bind the Consultant to the Contract. 
 

2. Dispute Resolution 
a.    Negotiations. If a dispute arises out of or relates to this Contract or its breach, the parties to this Contract 

shall endeavor to settle the dispute through direct discussions as a condition precedent to mediation or 
binding dispute resolution. 

b.   Mediation. Should the parties to this Contract be unable to resolve their dispute through direct 
negotiations, the parties to this Contract, upon the written request of either, shall engage in mediation, to 
be administered privately by a mediator and according to rules mutually agreed upon by the parties to this 
Contract, or, the absence of such mutual agreement, by a mediator appointed by JAMS and administered 
by JAMS in accordance with its then-current mediation rules.  The fees and costs of mediation shall be 
split equally by the parties to this Contract, but subject to reallocation following binding dispute resolution. 

c.    Binding Dispute Resolution. Should the parties to this Contract be unable to resolve their dispute through 
direct negotiations or mediation, either party may, within the time limitations for bringing claims under 
Arizona law and this Contract, commence formal dispute resolution proceedings.  Both parties to this 
Contract consent to binding arbitration administered by JAMS according to its then current arbitration 
rules, provided, however, that (i) in the event both parties agree, the arbitration may be administered 
privately by an arbitrator and according to rules mutually agreed upon by the parties to this Contract, and 
(ii) in the event any party seeks relief against the other party or against a non-party which cannot fully be 
granted in arbitration, by reason of non-joinder or otherwise, the parties to this Contract are excused from 
this arbitration requirement and the parties to this Contract shall proceed in the state or federal courts of 
competent jurisdiction and located in Maricopa County, Arizona.  In any arbitration or litigation, the 
prevailing party shall be entitled to an award of its reasonable attorneys’ fees and costs as determined by 
the arbitrator or court as applicable. 

 
3. Independent Contractor 
At all times, each party acts in its individual capacity and not as agent, employee, partner, joint venturer, or associate  
the other party. An employee or agent of one party may not be deemed or construed to be the employee or agent of  
the other party for any purpose whatsoever.  Neither Consultant nor any of its employees are entitled to  
compensation from PMGAA in the form of salaries, paid vacation, or sick days. 

 

PMGAA will not provide any insurance to Consultant, including Workers’ Compensation coverage. PMGAA will not 
withhold FICA, taxes, or any similar deductions from PMGAA’s payments under this Contract.  
 
4. Affirmative Action 
Consultant shall abide by all the federal and state of Arizona provisions for equal opportunity in the work place. 
 
5. Human Relations  
Consultant shall abide by all the federal and state of Arizona provisions against discrimination of disadvantaged  
business enterprises in applicable PMGAA contracts. 
 
6. Non-Exclusive Contract 
This Contract is for the sole convenience of PMGAA. PMGAA reserves the right in its discretion to obtain the  
same or similar goods or services from any other source. 
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7. Americans with Disabilities Act 
Consultant shall comply with all applicable provisions of the Americans with Disabilities Act (Public Law 101-336, 42 
U.S.C. 12101-12213) and applicable federal regulations under the Act. 
 
8. Confidentiality of Records  
Consultant shall establish and maintain procedures and controls that are acceptable to PMGAA for the purpose of 
assuring that no information contained in its records or obtained from PMGAA or from others in carrying out its 
functions under the Contract shall be used by or disclosed by it, its agents, officers, or employees, except as required to 
efficiently perform duties under this Contract. Persons requesting such information should be referred to PMGAA.  
Consultant also agrees that any information pertaining to individual persons shall not be divulged other than to 
employees or officers of Consultant as needed for the performance of duties under the Contract, unless otherwise 
agreed to in writing by PMGAA. 
 
9. Gratuities  
PMGAA may, by written notice to the Consultant, cancel this Contract if it is found that gratuities, in the form of 
entertainment, gifts or otherwise, were offered or given by Consultant or any agent or representative of Consultant, to 
any officer or employee of PMGAA involved in the amending, or the making of any determinations with respect to the 
performing of such Contract. If this Contract is canceled by PMGAA under this provision, PMGAA shall, in addition 
to any other rights and remedies, repay to the Consultant the amount of the gratuity. 
 

10. Applicable Law 
This Contract shall be governed by the laws of the state of Arizona, and suits pertaining to this Contract shall be 
brought only in federal or state courts in the state of Arizona. 
 
11. Contract  
This Contract is based on and the result of a negotiated Scope of Services and Fee Schedule submitted by  
Consultant. The Contract contains the entire agreement between PMGAA and Consultant. No prior oral or written  
agreements, contracts, proposals, negotiations, purchase orders, or master agreements (in any form) are enforceable  
between the parties. 
 
12. Contract Amendments  
This Contract shall be modified only by a written amendment signed by the PMGAA Executive Director or his/her 
designee, and persons duly authorized to enter into contracts on behalf of Consultant. 
 
13. Provisions Required by Law  
Each and every provision of law and any clause required by law to be in the Contract shall be read and enforced as 
though it were included herein, and if through mistake or otherwise any such provision is not inserted, or is not 
correctly inserted, then upon the application of either party the Contract shall forthwith be physically amended to make 
such insertion or correction. 
 
14. Severability  
The provisions of this Contract are severable to the extent that any provision or application held to be invalid shall not 
affect any other provision or application of the Contract, which may remain in effect without the valid provision, or 
application. 
 
15. Protection of Government Property 
Consultant shall use reasonable care to avoid damaging all PMGAA property, including buildings, equipment, and  
vegetation (such as trees, shrubs, and grass). If Consultant damages PMGAA’s property in any way, Consultant shall  
immediately report such damage to PMGAA and repair or replace the damage at no cost to PMGAA, as directed by  
the PMGAA Executive Director. If Consultant fails or refuses to repair or replace the damage, then PMGAA may  
terminate the Contract, and PMGAA shall deduct the repair or replacement cost from money due Consultant under  
the Contract. 
 
16. Interpretation – Parol Evidence 
This Contract is intended by the parties as a final expression of their agreement and is intended also as a complete and 
exclusive statement of the terms thereof.   No course of prior dealings between the parties and no usage of the trade 
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shall be relevant to supplement or explain any term used in this Contract. Acceptance or acquiescence in a course of 
performance rendered under this Contract shall not be relevant to determine the meaning of this Contract even though 
the accepting or acquiescing party has knowledge of the nature of the performance and opportunity to object. 
 
17. Subcontracts 
Offeror shall not assign any rights or interest nor enter into any subcontract with any other party to furnish any of the 
materials, goods or services specified herein without the prior written permission of PMGAA. PMGAA may, at its sole 
discretion, accept or reject proposed subcontractors or assignment.  PMGAA shall notify Offeror of its acceptance or 
rejection within forty-five (45) days or written request by Offeror.  All subcontracts shall comply with federal and state 
laws and regulations applicable to the materials, goods or services covered by the subcontract and shall include all the 
terms and conditions set forth herein, which shall apply with equal force to the subcontract, as if the subcontractor 
were the Offeror referred to herein.  Offeror is responsible for Contract performance whether or not subcontractors 
are used. 

18. No Waiver  
No provision in this Contract shall be construed, expressly or by implication, to waive either party’s existing or  
future claim, right, or remedy available by law for breach of contract. The failure of either party to insist on strict  
performance of any Contract term or condition; to exercise or delay exercising any right or remedy provided in the  
Contract or by law; or to accept materials, services, or Consultant’s services under this Contract or imposed by law,  
shall not be deemed a waiver of any right of either party to insist upon strict performance of the Contract. 
 
19. Warranties 
Consultant warrants that all materials and services delivered under this Contract shall conform to the specifications 
thereof. Mere receipt of shipment of the material or service specified and any inspection incidental thereto by PMGAA, 
shall not alter or affect the obligations of Consultant or the rights of PMGAA under the foregoing warranties. 
Additional warranty requirements may be set forth in this Contract. 
 
20. Indemnification  
To the fullest extent permitted by law, Consultant shall defend, save, indemnify, and hold harmless PMGAA, its  
agents, representatives, officers, directors, officials, and employees (collectively the “Indemnitees”), for, from and  
against all claims, damages, losses and expenses, including but not limited to attorney fees, court costs, expert  
witness fees, and the cost of appellate proceedings, relating to, arising out of, or alleged to have resulted from the  
Consultant’s acts, errors, omissions, or mistakes relating to Consultant’s services under this Contract.  
 
21. Right to Assurance 
Whenever one party to this Contract in good faith has reason to question the other party’s intent to perform, the 
former party may demand that the other party give a written assurance of this intent to perform. If a demand is made 
and no written assurance is given within five (5) business days, the demanding party may treat this failure as an 
anticipatory repudiation with this Contract. 
 
22. Advertising 
Consultant shall not advertise or publish information concerning this Contract without prior written consent of 
PMGAA. 
 
23. Right to Inspect  
PMGAA may, at reasonable times, and at PMGAA’s expense, inspect the place of a Consultant’s or subcontractor’s 
business, which is related to the performance of this Contract or related subcontract. 
 
24. Force Majeure 

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 Contract to be performed by such party (“Required Act”), and such delay 
or hindrance is due to causes entirely beyond its control such as riots, insurrections, martial law, civil commotion, war, 
fire, flood, earthquake, or other casualty or acts of God (“Force Majeure Event”), 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 delay.  For purposes of this Contract, the financial inability of Consultant to 
perform any Required Act, including, without limitation, failure to obtain adequate or other financing shall not be deemed 
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to constitute a Force Majeure Event.  A Force Majeure Event shall not be deemed to commence until ten (10) days before 
the date on which the party who asserts some right, defense, or remedy arising from or based upon such Force Majeure 
Event gives written notice thereof to the other party.  If abnormal adverse weather conditions are the basis for a claim 
for an extension of time due to a Force Majeure Event, the written notice shall be accompanied by data substantiating (a) 
that the weather conditions were abnormal for the time and could not have been reasonably anticipated and (b) that the 
weather conditions complained of had a significant adverse effect on the performance of a Required Act.  To establish 
the extent of any delay to the performance of a Required Act due to abnormal adverse weather, a comparison will be 
made of the weather for the time of performance of the Required Act with the average of the preceding ten (10) years’ 
climatic range based on the National Weather Service statistics for the nearest weather reporting station to the Premises.  
No extension of time for or excuse for a delay in the performance of a Required Act will be granted for rain, snow, wind, 
cold temperatures, flood, or other natural phenomena of normal intensity for the locality where the Premises are located. 
 
25. Inspection 
All material or service is subject to final inspection and acceptance by PMGAA.  Material or service failing to conform 
to the specifications of this Contract will be held at Consultant’s risk and may be returned to Consultant. If so returned, 
all costs are the responsibility of Consultant. Noncompliance shall conform to the cancellation clause set forth in this 
Contract. 
 
26. Exclusive Possession 
All services, information, computer program elements, reports, and other deliverables, which may be created under this 
Contract, are the sole property of PMGAA and shall not be used or released by Consultant or any other person except 
with prior written permission by PMGAA. 
 
27. Title and Risk of Loss  
The title and risk of loss of materials or services shall not pass to PMGAA until PMGAA actually receives the material 
or service at the Airport, unless otherwise provided within this Contract. 
 
28. Liens  
All materials, services, and other deliverables supplied to PMGAA under this Contract must be free of all liens and  
other encumbrances. Upon request of PMGAA, Consultant shall provide a formal release of all liens. 
 
29. Licenses 
Consultant shall maintain in current status all federal, state, and local licenses and permits required for the operation of 
the business conducted by Consultant as applicable to this Contract. 
 
30. Subsequent Employment  
PMGAA may cancel this Contract without penalty or further obligation in accordance with A.R.S. Section 38-511 if any 
person significantly involved in initiating, negotiating, securing, drafting, or creating the contract, on behalf of PMGAA 
is or becomes, at any time while the Contract or any extension of the contract is in effect, an employee of, or a 
contractor to any other party to this Contract with respect to the subject matter of the Contract.  Such cancellation shall 
be effective when the parties to this Contract receive written notice from PMGAA,  unless the notice specifies a later 
time. 
 
31. Clean Up  
Consultant shall at all times keep Contract performance areas, including storage areas used by the Consultant, free  
from accumulation of waste material or rubbish and, prior to completion of the work, remove any rubbish from the  
premises and all tools, scaffolding, equipment and materials not property of PMGAA. Upon completion of any  
repair, Consultant shall leave the work and premises in clean, neat, and workmanlike condition. 
 
32. Patents  
Consultant shall defend, indemnify, and hold harmless PMGAA, its officers and employees from all liabilities, claims,  
damages, costs, or expenses, including, but not limited to attorneys’ fees, for any alleged infringement of any person’s  
patent rights or copyrights in consequence of the use by PMGAA, its officers, employees, agents, and other duly  
authorized representatives of tangible or intellectual property supplied to PMGAA by Consultant under this Contract. 
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33. Records and Audit Rights  
Consultant’s and all of its approved subcontractors’ books, records, correspondence, accounting procedures and  
practices, and any other supporting evidence relating to this Contract, including the papers of all Consultant and  
subcontractor employees that work on the Contract (all the foregoing collectively referred to as “Records”), must be  
open to inspection and subject to audit and/or reproduction during normal working hours by PMGAA. PMGAA is  
entitled to evaluate and verify all invoices, payments or claims based on Consultant’s and its subcontractor’s actual  
costs (including direct and indirect costs and overhead allocations) incurred or units expended directly in the  
performance of work under this Contract. For any audit under this Section, Consultant and its subcontractors  
hereby waive the right to keep such Records confidential. PMGAA is entitled to access to these Records from the  
effective date of this Contract for the duration of the work and until five years after the date of final payment by  
PMGAA to Consultant under the Contract. During normal working hours, PMGAA is entitled to access to all  
necessary Consultant and subcontractor facilities and shall be provided adequate and appropriate workspace, in  
order to conduct audits under this Section. PMGAA shall give Consultant or subcontractors reasonable advance  
notice of intended audits. Consultant shall require its subcontractors to comply with the provisions of this Section  
by including its requirements in all subcontracts related to this Contract. 
 
34. E-Verify Requirements 
To the extent applicable under A.R.S. § 41-4401, Offeror and its subcontractors warrant compliance with all federal 
immigration laws and regulations that relate to their employees, and compliance with the E-Verify requirements  
under A.R.S. §23-214(A). Offeror’s or its subcontractors’ failure to comply with such warranty shall be deemed a 
material breach of this Contract and may result in the termination of this Contract by PMGAA.  PMGAA shall have the 
right to inspect the papers of Consultant’s and any of Consultant’s subcontractor’s employee who works on this 
Contract to ensure the Consultant is complying with this paragraph. 

 
35. Availability of Project Funding  
This Contract’s approval and continuation is conditioned on the availability of funds appropriated by PMGAA for  
this purpose. If funds are not available or appropriated for the Contract’s requirements, PMGAA may terminate the  
Contract. Possible sources of funding for this Contract include FAA and ADOT, and this Contract is contingent on  
the availability of those funds to PMGAA. 
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EXHIBIT E – FEDERAL CONTRACT  PROVISIONS 

 
 
For this Exhibit: Contractor shall mean the same as “Consultant”, “Offeror”,   “Bidder”, “Proposer” or “Firm”                          
                           Owner shall mean Phoenix Mesa Gateway Airport Authority 

 

A 1  A C C E S S  T O  R E C O R D S  A N D  R E P O R T S   

The Contractor must maintain an acceptable cost accounting system. The Contractor agrees to provide the Owner, 
the Federal Aviation Administration and the Comptroller General of the United States or any of their duly 
authorized representatives access to any books, documents, papers and records of the Contractor which are 
directly pertinent to the specific contract for the purpose of making audit, examination, excerpts and 
transcriptions. The Contractor agrees to maintain all books, records and reports required under this contract for a 
period of not less than three years after final payment is made and all pending matters are closed. 

 

A 2  A F F I R M A T I V E  A C T I O N  R E Q U I R E M E N T  

N o t  A p p l i c a b l e  
 

A 3  B R E A C H  O F  C O N T R A C T  T E R M S  

Any violation or breach of terms of this contract on the part of the Consultant or its subcontractors may result in the 
suspension or termination of this contract or such other action that may be necessary to enforce the rights of the parties 
of this agreement.  
Owner will provide Consultant written notice that describes the nature of the breach and corrective actions the 
Consultant must undertake in order to avoid termination of the contract.  Owner reserves the right to withhold 
payments to Contractor until such time the Contractor corrects the breach or the Owner elects to terminate the 
contract. The Owner’s notice will identify a specific date by which the Consultant must correct the breach.  
Owner may proceed with termination of the contract if the Consultant fails to correct the breach by the deadline 
indicated in the Owner’s notice. 

The duties and obligations imposed by the Contract Documents and the rights and remedies available thereunder 
are in addition to, and not a limitation of, any duties, obligations, rights and remedies otherwise imposed or 
available by law. 
 

A 4  B U Y  A M E R I C A N  P R E F E R E N C E  

N o t  A p p l i c a b l e  
 

A 5  C I V I L  R I G H T S  -  G E N E R A L  

The Contractor agrees to comply with pertinent statutes, Executive Orders and such rules as are promulgated to 
ensure that no person shall, on the grounds of race, creed, color, national origin, sex, age, or disability be excluded 
from participating in any activity conducted with or benefiting from Federal assistance.  
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This provision binds the Contractor and subcontractors from the bid solicitation period through the completion of 
the contract. This provision is in addition to that required by Title VI of the Civil Rights Act of 1964. 

A 6  C I V I L  R I G H T S  –  T I T L E  V I  A S S U R A N C E  

Phoenix Mesa Gateway Airport Authority, in accordance with the provisions of Title VI of the Civil Rights Act of 
1964 (78 Stat. 252, 42 USC §§ 2000d to 2000d-4) and the Regulations, hereby notifies all bidders or offerors that it 
will affirmatively ensure that any contract entered into pursuant to this advertisement, disadvantaged business 
enterprises will be afforded full and fair opportunity to submit bids in response to this invitation and will not be 
discriminated against on the grounds of race, color, or national origin in consideration for an award. 

Compliance with Nondiscrimination Requirements: 

During the performance of this contract, the Contractor, for itself, its assignees, and successors in interest 
(hereinafter referred to as the “Contractor”), agrees as follows: 

Compliance with Regulations:  The Contractor (hereinafter includes consultants) will comply with the 
Title VI List of Pertinent Nondiscrimination Acts and Authorities, as they may be amended from time 
to time, which are herein incorporated by reference and made a part of this contract. 

Nondiscrimination:  The Contractor, with regard to the work performed by it during the contract, will not 
discriminate on the grounds of race, color, or national origin in the selection and retention of 
subcontractors, including procurements of materials and leases of equipment.  The Contractor will not 
participate directly or indirectly in the discrimination prohibited by the 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.  

Solicitations for Subcontracts, including Procurements of Materials and Equipment:  In all 
solicitations, either by competitive bidding or negotiation made by the Contractor 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 the Contractor of the contractor’s obligations 
under this contract and the Nondiscrimination Acts and Authorities on the grounds of race, color, or 
national origin.   

Information and Reports:  The Contractor 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 the sponsor or the 
Federal Aviation Administration to be pertinent to ascertain compliance with such Nondiscrimination 
Acts and Authorities and instructions.  Where any information required of a contractor is in the 
exclusive possession of another who fails or refuses to furnish the information, the Contractor will so 
certify to the sponsor or the Federal Aviation Administration, as appropriate, and will set forth what 
efforts it has made to obtain the information. 

Sanctions for Noncompliance:  In the event of a Contractor’s noncompliance with the non-discrimination 
provisions of this contract, the sponsor will impose such contract sanctions as it or the Federal Aviation 
Administration may determine to be appropriate, including, but not limited to: 

a. Withholding payments to the Contractor under the contract until the Contractor complies; 
and/or 

b. Cancelling, terminating, or suspending a contract, in whole or in part. 

Incorporation of Provisions:  The Contractor will include the provisions of paragraphs one through six in 
every subcontract, including procurements of materials and leases of equipment, unless exempt by the 
Acts, the Regulations, and directives issued pursuant thereto.  The Contractor will take action with 
respect to any subcontract or procurement as the sponsor or the Federal Aviation Administration may 
direct as a means of enforcing such provisions including sanctions for noncompliance.  Provided, that if 
the Contractor becomes involved in, or is threatened with litigation by a subcontractor, or supplier 
because of such direction, the Contractor may request the sponsor to enter into any litigation to protect 
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the interests of the sponsor.  In addition, the Contractor may request the United States to enter into the 
litigation to protect the interests of the United States. 

Title VI List of Pertinent Nondiscrimination Acts and Authorities 

During the performance of this contract, the Contractor, for itself, its assignees, and successors in interest 
(hereinafter referred to as the “Contractor”) agrees to comply with the following non-discrimination statutes and 
authorities; including but not limited to: 

Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat. 252) (prohibits discrimination on the 
basis of race, color, national origin);  

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 Policies Act of 1970, (42 USC § 4601) 
(prohibits unfair treatment of persons displaced or whose property has been acquired because of Federal or 
Federal-aid programs and projects);  

Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as amended (prohibits discrimination on 
the basis of disability); and 49 CFR part 27; 

The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.) (prohibits discrimination on the 
basis of age); 

Airport and Airway Improvement Act of 1982 (49 USC § 471, Section 47123), as amended (prohibits 
discrimination based on race, creed, color, national origin, or sex);  

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

Titles II and III of the Americans with Disabilities Act of 1990, which prohibit discrimination on the basis of 
disability in the operation of public entities, public and private transportation systems, places of public 
accommodation, and certain testing entities (42 USC §§ 12131 – 12189) as implemented by U.S. 
Department of Transportation regulations at 49 CFR parts 37 and 38; 

The Federal Aviation Administration’s Nondiscrimination statute (49 USC § 47123) (prohibits discrimination 
on the basis of race, color, national origin, and sex); 

Executive Order 12898, Federal Actions to Address Environmental Justice in Minority Populations and Low-
Income Populations, which ensures nondiscrimination 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 to 74100); 

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

A 7  C L E A N  A I R  A N D  W A T E R  P O L L U T I O N  C O N T R O L   

Contractor agrees to comply with all applicable standards, orders, and regulations issued pursuant to the Clean Air 
Act (42 USC § 740-7671q) and the Federal Water Pollution Control Act as amended (33 USC § 1251-1387). The 
Contractor agrees to report any violation to the Owner immediately upon discovery. The Owner assumes 
responsibility for notifying the Environmental Protection Agency (EPA) and the Federal Aviation Administration.  

Contractor must include this requirement in all subcontracts that exceeds $150,000. 
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A 8  C O N T R A C T  W O R K H O U R S  A N D  S A F E T Y  S T A N D A R D S  A C T  R E Q U I R E M E N T S  

1. Overtime Requirements. 

No contractor or subcontractor contracting for any part of the contract work which may require or involve the 
employment of laborers or mechanics shall require or permit any such laborer or mechanic, including watchmen 
and guards, in any workweek in which he or she is employed on such work to work in excess of forty hours in 
such workweek unless such laborer or mechanic receives compensation at a rate not less than one and one-half 
times the basic rate of pay for all hours worked in excess of forty hours in such workweek. 

2. Violation; Liability for Unpaid Wages; Liquidated Damages.  

In the event of any violation of the clause set forth in paragraph (1) of this clause, the Contractor and any 
subcontractor responsible therefor shall be liable for the unpaid wages. In addition, such contractor and 
subcontractor shall be liable to the United States (in the case of work done under contract for the District of 
Columbia or a territory, to such District or to such territory), for liquidated damages.  Such liquidated damages 
shall be computed with respect to each individual laborer or mechanic, including watchmen and guards, employed 
in violation of the clause set forth in paragraph (1) of this clause, in the sum of $10 for each calendar day on 
which such individual was required or permitted to work in excess of the standard workweek of forty hours 
without payment of the overtime wages required by the clause set forth in paragraph (1) of this clause. 

3. Withholding for Unpaid Wages and Liquidated Damages. 

The Federal Aviation Administration (FAA) or the Owner shall upon its own action or upon written request of an 
authorized representative of the Department of Labor withhold or cause to be withheld, from any moneys payable 
on account of work performed by the contractor or subcontractor under any such contract or any other Federal 
contract with the same prime contractor, or any other federally assisted contract subject to the Contract Work 
Hours and Safety Standards Act, which is held by the same prime contractor, such sums as may be determined to 
be necessary to satisfy any liabilities of such contractor or subcontractor for unpaid wages and liquidated damages 
as provided in the clause set forth in paragraph (2) of this clause. 

4. Subcontractors.  

The Contractor or subcontractor shall insert in any subcontracts the clauses set forth in paragraphs (1) through (4) 
and also a clause requiring the subcontractor to include these clauses in any lower tier subcontracts.  The prime 
contractor shall be responsible for compliance by any subcontractor or lower tier subcontractor with the clauses 
set forth in paragraphs (1) through (4) of this clause. 
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A 9  C O P E L A N D  “ A N T I - K I C K B A C K ”  A C T  

N o t  A p p l i c a b l e  
 

A 1 0  D A V I S - B A C O N  R E Q U I R E M E N T S   

N o t  A p p l i c a b l e  
 

A 1 1  D E B A R M E N T  A N D  S U S P E N S I O N   

By submitting a bid/proposal under this solicitation, the bidder or offeror certifies that neither it nor its principals 
are presently debarred or suspended by any Federal department or agency from participation in this transaction. 

L o w e r  T i e r  C o n t r a c t  C e r t i f i c a t i o n  

The successful bidder, by administering each lower tier subcontract that exceeds $25,000 as a “covered 
transaction”, must verify each lower tier participant of a “covered transaction” under the project is not presently 
debarred or otherwise disqualified from participation in this federally assisted project.  The successful bidder will 
accomplish this by: 

1. Checking the System for Award Management at website:  http://www.sam.gov. 
2. Collecting a certification statement similar to the Certification of Offeror /Bidder Regarding Debarment, 

above. 
3. Inserting a clause or condition in the covered transaction with the lower tier contract. 

If the Federal Aviation Administration later determines that a lower tier participant failed to disclose to a higher 
tier participant that it was excluded or disqualified at the time it entered the covered transaction, the FAA may 
pursue any available remedies, including suspension and debarment of the non-compliant participant.  

 

A 1 2  D I S A D V A N T A G E D  B U S I N E S S  E N T E R P R I S E   

The requirements of 49 CFR part 26 apply to this contract. It is the policy of the Phoenix Mesa Gateway Airport 
Authority to practice nondiscrimination based on race, color, sex, or national origin in the award or performance 
of this contract. The Owner encourages participation by all firms qualifying under this solicitation regardless of 
business size or ownership.  

Contract Assurance (§ 26.13) –  

The Contractor or subcontractor shall not discriminate on the basis of race, color, national origin, or sex in the 
performance of this contract. The Contractor shall carry out applicable requirements of 49 CFR part 26 in the 
award and administration of Department of Transportation-assisted contracts. Failure by the Contractor to carry 
out these requirements is a material breach of this contract, which may result in the termination of this contract or 
such other remedy as the Owner deems appropriate, which may include, but is not limited to: 

1) Withholding monthly progress payments; 

2) Assessing sanctions; 

3) Liquidated damages; and/or 

4) Disqualifying the Contractor from future bidding as non-responsible. 
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Prompt Payment (§26.29) – The prime contractor agrees to pay each subcontractor under this prime contract for 
satisfactory performance of its contract no later than thirty (30) days from the receipt of each payment the prime 
contractor receives from Phoenix Mesa Gateway Airport Authority. The prime contractor agrees further to return 
retainage payments to each subcontractor within thirty (30) days after the subcontractor’s work is satisfactorily 
completed. Any delay or postponement of payment from the above referenced time frame may occur only for 
good cause following written approval of the Phoenix Mesa Gateway Airport Authority. This clause applies to 
both DBE and non-DBE subcontractors. 

See Section XX of this Contract for additional information and  requirements regarding DBE. Consultant agrees 
to all rules, policies, and requirements a set forth in these Contract documents and Exhibits. 
 

A 1 3  D I S T R A C T E D  D R I V I N G  

In accordance with Executive Order 13513, “Federal Leadership on Reducing Text Messaging While Driving”, 
(10/1/2009) and DOT Order 3902.10, “Text Messaging While Driving”, (12/30/2009), the Federal Aviation 
Administration encourages recipients of Federal grant funds to adopt and enforce safety policies that decrease 
crashes by distracted drivers, including policies to ban text messaging while driving when performing work 
related to a grant or subgrant.  

In support of this initiative, the Owner encourages the Contractor to promote policies and initiatives for its 
employees and other work personnel that decrease crashes by distracted drivers, including policies that ban text 
messaging while driving motor vehicles while performing work activities associated with the project.  The 
Contractor must include the substance of this clause in all sub-tier contracts exceeding $3,500 that involve driving 
a motor vehicle in performance of work activities associated with the project.  
 

A 1 4  E N E R G Y  C O N S E R V A T I O N  R E Q U I R E M E N T S  

Contractor and Subcontractor agree to comply with mandatory standards and policies relating to energy efficiency 
as contained in the state energy conservation plan issued in compliance with the Energy Policy and Conservation 
Act (42 USC 6201et seq).  
 

A 1 5  D R U G  F R E E  W O R K P L A C E  R E Q U I R E M E N T S   

N o t  A p p l i c a b l e  

 

A 1 6  E Q U A L  E M P L O Y E M E N T  O P P O R T U N I T Y  ( E E O )  

During the performance of this contract, the Contractor agrees as follows: 

(1) The Contractor will not discriminate against any employee or applicant for employment because of race, color, 
religion, sex, or national origin. The Contractor will take affirmative action to ensure that applicants are 
employed, and that employees are treated during employment, without regard to their race, color, religion, sex, 
sexual orientation, gender identify, or national origin. Such action shall include, but not be limited to, the 
following: employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff, or 
termination; rates of pay or other forms of compensation; and selection for training, including apprenticeship. The 
Contractor agrees to post in conspicuous places, available to employees and applicants for employment, notices to 
be provided setting forth the provisions of this nondiscrimination clause. 
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(2) The Contractor will, in all solicitations or advertisements for employees placed by or on behalf of the 
Contractor, state that all qualified applicants will receive considerations for employment without regard to race, 
color, religion, sex, or national origin. 

(3) The Contractor will send to each labor union or representative of workers with which it has a collective 
bargaining agreement or other contract or understanding, a notice to be provided advising the said labor union or 
workers’ representatives of the Contractor’s commitments under this section and shall post copies of the notice in 
conspicuous places available to employees and applicants for employment. 

(4) The Contractor will comply with all provisions of Executive Order 11246 of September 24, 1965, and of the 
rules, regulations, and relevant orders of the Secretary of Labor. 

(5) The Contractor will furnish all information and reports required by Executive Order 11246 of September 24, 
1965, and by rules, regulations, and orders of the Secretary of Labor, or pursuant thereto, and will permit access 
to his books, records, and accounts by the administering agency and the Secretary of Labor for purposes of 
investigation to ascertain compliance with such rules, regulations, and orders. 

(6) In the event of the Contractor’s noncompliance with the nondiscrimination clauses of this contract or with any 
of the said rules, regulations, or orders, this contract may be canceled, terminated, or suspended in whole or in 
part and the Contractor may be declared ineligible for further Government contracts or federally assisted 
construction contracts in accordance with procedures authorized in Executive Order 11246 of September 24, 
1965, and such other sanctions may be imposed and remedies invoked as provided in Executive Order 11246 of 
September 24, 1965, or by rule, regulation, or order of the Secretary of Labor, or as otherwise provided by law. 

(7) The Contractor will include the portion of the sentence immediately preceding paragraph (1) and the 
provisions of paragraphs (1) through (7) in every subcontract or purchase order unless exempted by rules, 
regulations, or orders of the Secretary of Labor issued pursuant to section 204 of Executive Order 11246 of 
September 24, 1965, so that such provisions will be binding upon each subcontractor or vendor. The Contractor 
will take such action with respect to any subcontract or purchase order as the administering agency may direct as 
a means of enforcing such provisions, including sanctions for noncompliance: Provided, however, that in the 
event a contractor becomes involved in, or is threatened with, litigation with a subcontractor or vendor as a result 
of such direction by the administering agency the Contractor may request the United States to enter into such 
litigation to protect the interests of the United States. 

 

A 1 7  F E D E R A L  F A I R  L A B O R  S T A N D A R D S  A C T  ( F E D E R A L  M I N I M U M  W A G E )  

All contracts and subcontracts that result from this solicitation incorporate 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.  The FLSA sets minimum wage, overtime pay, recordkeeping, and child labor standards for full and part-
time workers. 

The Consultant has full responsibility to monitor compliance to the referenced statute or regulation.  The 
Consultant must address any claims or disputes that arise from this requirement directly with the U.S. Department 
of Labor – Wage and Hour Division. 

 

A 1 8  L O B B Y I N G  A N D  I N F L U E N C I N G  F E D E R A L  E M P L O Y E E S  

The Bidder or Offeror certifies by signing and submitting this bid or proposal, to the best of his or her knowledge 
and belief, that: 
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(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the Bidder or Offeror, to 
any person for influencing or attempting to influence an officer or employee of an agency, a Member of 
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection 
with the awarding of any Federal contract, the making of any Federal grant, the making of any Federal 
loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, 
amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.  

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person for 
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an 
officer or employee of Congress, or an employee of a Member of Congress in connection with this 
Federal contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit 
Standard Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with its instructions.  

(3) The undersigned shall require that the language of this certification be included in the award documents 
for all sub-awards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and 
cooperative agreements) and that all sub-recipients shall certify and disclose accordingly. 

This certification is a material representation of fact upon which reliance was placed when this transaction was 
made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction 
imposed by section 1352, title 31, U.S. Code. Any person who fails to file the required certification shall be 
subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure. 

 

A 1 9  P R O H I B I T I O N  o f  S E G R E G A T E D  F A C I L I T I E S   

N o t  A p p l i c a b l e   

  

A 2 0  O C C U P A T I O N A L  S A F E T Y  A N D  H E A L T H  A C T  O F  1 9 7 0  

All contracts and subcontracts that result from this solicitation incorporate by reference the requirements of 
29 CFR Part 1910 with the same force and effect as if given in full text.  The employer must provide a work 
environment that is free from recognized hazards that may cause death or serious physical harm to the employee. 
The employer retains full responsibility to monitor its compliance and their subcontractor’s compliance with the 
applicable requirements of the Occupational Safety and Health Act of 1970 (20 CFR Part 1910).  The employer 
must address any claims or disputes that pertain to a referenced requirement directly with the U.S. Department of 
Labor – Occupational Safety and Health Administration.  

 

A 2 1  P R O C U R E M E N T  O F  R E C O V E R E D  M A T E R I A L S  

Contractor and subcontractor agree to comply with Section 6002 of the Solid Waste Disposal Act, as amended by 
the Resource Conservation and Recovery Act, and the regulatory provisions of 40 CFR Part 247.  In the 
performance of this contract and to the extent practicable, the Contractor and subcontractors are to use products 
containing the highest percentage of recovered materials for items designated by the Environmental Protection 
Agency (EPA) under 40 CFR Part 247 whenever: 

a) The contract requires procurement of $10,000 or more of a designated item during the fiscal year; or 

The contractor has procured $10,000 or more of a designated item using Federal funding during the previous fiscal year. 
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The list of EPA-designated items is available at www.epa.gov/smm/comprehensive-procurement-guidelines-
construction-products. 

Section 6002(c) establishes exceptions to the preference for recovery of EPA-designated products if the contractor 
can demonstrate the item is: 

a)  Not reasonably available within a timeframe providing for compliance with the contract performance 
schedule;  

b) Fails to meet reasonable contract performance requirements; or  
c)  Is only available at an unreasonable price.  

 

A 2 2  R I G H T  T O  I N V E N T I O N S  

This provision applies to all contracts and subcontracts with small business firms or nonprofit organizations that 
include performance of experimental, developmental, or research work only.   

Contracts or agreements that include the performance of experimental, developmental, or research work must 
provide for the rights of the Federal Government and the Owner in any resulting invention as established by 37 
CFR part 401, Rights to Inventions Made by Non-profit Organizations and Small Business Firms under 
Government Grants, Contracts, and Cooperative Agreements.  This contract incorporates by reference the patent 
and inventions rights as specified within 37 CFR §401.14.  Contractor must include this requirement in all sub-tier 
contracts involving experimental, developmental, or research work. 

 

A 2 3  S E I S M I C  S A F E T Y   

In the performance of design services, the Consultant agrees to furnish a building design and associated 
construction specification that conform to a building code standard that provides a level of seismic safety 
substantially equivalent to standards as established by the National Earthquake Hazards Reduction Program 
(NEHRP).  Local building codes that model their building code after the current version of the International 
Building Code (IBC) meet the NEHRP equivalency level for seismic safety.  At the conclusion of the design 
services, the Consultant agrees to furnish the Owner a “certification of compliance” that attests conformance of 
the building design and the construction specifications with the seismic standards of NEHRP or an equivalent 
building code.  

 

A 2 4  T A X  D E L I N Q U E N C Y  A N D  F E L O N Y  C O N V I C T I O N S   

Consultant has completed and submitted the following certifications under the Owners solicitation and has 
indicated its current status as it relates to tax delinquency and felony conviction by inserting a checkmark () in 
the space following the applicable response. The applicant agrees that, if awarded a contract resulting from the 
solicitation, it will incorporate this provision for certification in all lower tier subcontracts. 

Certifications 

b) The applicant represents that it is (  ) is not (  ) a corporation that has any unpaid Federal tax liability that has been 
assessed, for which all judicial and administrative remedies have been exhausted or have lapsed, and that is not being 
paid in a timely manner pursuant to an agreement with the authority responsible for collecting the tax liability. 

c) The applicant represents that it is (  ) is not (  ) is not a corporation that was  convicted of a criminal violation under 
any Federal law within the preceding 24 months. 
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Note 

If an applicant responds in the affirmative to either of the above representations, the applicant is ineligible to 
receive an award unless the sponsor has received notification from the agency suspension and debarment official 
(SDO) that the SDO has considered suspension or debarment and determined that further action is not required to 
protect the Government’s interests.  The applicant therefore must provide information to the owner about its tax 
liability or conviction to the Owner, who will then notify the FAA Airports District Office, which will then notify 
the agency’s SDO to facilitate completion of the required considerations before award decisions are made. 

Term Definitions 

Felony conviction: Felony conviction means a conviction within the preceding twenty-four 
(24) months of a felony criminal violation under any Federal law and includes 
conviction of an offense defined in a section of the U.S. code that specifically classifies 
the offense as a felony and conviction of an offense that is classified as a felony under 18 
U.S.C. § 3559. 

Tax Delinquency: A tax delinquency is any unpaid Federal tax liability that has been assessed, for which 
all judicial and administrative remedies have been exhausted, or have lapsed, and that is not being paid in a 
timely manner pursuant to an agreement with the authority responsible for collecting the tax liability. 
 

A 2 5  T E R M I N A T I O N  O F  C O N T R A C T  

T e rm i na t io n  f o r  Co n ve ni e nce  

The Owner may, by written notice to the Consultant, terminate this Agreement for its convenience and without 
cause or default on the part of Consultant. Upon receipt of the notice of termination, except as explicitly directed 
by the Owner, the Contractor must immediately discontinue all services affected. 

Upon termination of the Agreement, the Consultant must deliver to the Owner all data, surveys, models, 
drawings, specifications, reports, maps, photographs, estimates, summaries, and other documents and materials 
prepared by the Engineer under this contract, whether complete or partially complete.  

Owner agrees to make just and equitable compensation to the Consultant for satisfactory work completed up 
through the date the Consultant receives the termination notice.  Compensation will not include anticipated profit 
on non-performed services. 

Owner further agrees to hold Consultant harmless for errors or omissions in documents that are incomplete as a 
result of the termination action under this clause. 

T e rm i na t io n  f o r  De f au l t  

Either party may terminate this Agreement for cause if the other party fails to fulfill its obligations that are 
essential to the completion of the work per the terms and conditions of the Agreement. The party initiating the 
termination action must allow the breaching party an opportunity to dispute or cure the breach.  

The terminating party must provide the breaching party [7] days advance written notice of its intent to terminate 
the Agreement. The notice must specify the nature and extent of the breach, the conditions necessary to cure the 
breach, and the effective date of the termination action.  The rights and remedies in this clause are in addition to 
any other rights and remedies provided by law or under this agreement. 

a) Termination by Owner: The Owner may terminate this Agreement in whole or in part, for the failure of the 
Consultant to: 
1. Perform the services within the time specified in this contract or by Owner approved extension; 

2. Make adequate progress so as to endanger satisfactory performance of the Project; or 
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3. Fulfill the obligations of the Agreement that are essential to the completion of the Project. 

Upon receipt of the notice of termination, the Consultant must immediately discontinue all services affected 
unless the notice directs otherwise.  Upon termination of the Agreement, the Consultant must deliver to the 
Owner all data, surveys, models, drawings, specifications, reports, maps, photographs, estimates, summaries, 
and other documents and materials prepared by the Engineer under this contract, whether complete or partially 
complete.  
Owner agrees to make just and equitable compensation to the Consultant for satisfactory work completed up 
through the date the Consultant receives the termination notice.  Compensation will not include anticipated 
profit on non-performed services. 
Owner further agrees to hold Consultant harmless for errors or omissions in documents that are incomplete as a 
result of the termination action under this clause. 
If, after finalization of the termination action, the Owner determines the Consultant was not in default of the 
Agreement, the rights and obligations of the parties shall be the same as if the Owner issued the termination for 
the convenience of the Owner. 

b) Termination by Consultant: The Consultant may terminate this Agreement in whole or in part, if the 
Owner: 
1. Defaults on its obligations under this Agreement; 

2. Fails to make payment to the Consultant in accordance with the terms of this Agreement; 

3. Suspends the Project for more than [180] days due to reasons beyond the control of the Consultant. 

Upon receipt of a notice of termination from the Consultant, Owner agrees to cooperate with Consultant for 
the purpose of terminating the agreement or portion thereof, by mutual consent.  If Owner and Consultant 
cannot reach mutual agreement on the termination settlement, the Consultant may, without prejudice to any 
rights and remedies it may have, proceed with terminating all or parts of this Agreement based upon the 
Owner’s breach of the contract. 

In the event of termination due to Owner breach, the Engineer is entitled to invoice Owner and to receive full 
payment for all services performed or furnished in accordance with this Agreement and all justified 
reimbursable expenses incurred by the Consultant through the effective date of termination action. Owner 
agrees to hold Consultant harmless for errors or omissions in documents that are incomplete as a result of the 
termination action under this clause. 

 

A 2 6  T R A D E  R E S T R I C T I O N  C E R T I F I C A T I O N  

By submission of an offer, the Offeror certifies that with respect to this solicitation and any resultant contract, the 
Offeror  

1) is not owned or controlled by one or more citizens of a foreign country included in the list of countries 
that discriminate against U.S. firms as published by the Office of the United States Trade Representative 
(USTR); 

2) has not knowingly entered into any contract or subcontract for this project with a person that is a citizen 
or national of a foreign country included on the list of countries that discriminate against U.S. firms as 
published by the USTR; and  

3) has not entered into any subcontract for any product to be used on the Federal project that is produced in a 
foreign country included on the list of countries that discriminate against U.S. firms published by the 
USTR. 
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This certification concerns a matter within the jurisdiction of an agency of the United States of America and the 
making of a false, fictitious, or fraudulent certification may render the maker subject to prosecution under Title 18 
USC Section 1001. 

The Offeror/Contractor must provide immediate written notice to the Owner if the Offeror/Contractor learns that 
its certification or that of a subcontractor was erroneous when submitted or has become erroneous by reason of 
changed circumstances.  The Contractor must require subcontractors provide immediate written notice to the 
Contractor if at any time it learns that its certification was erroneous by reason of changed circumstances. 

Unless the restrictions of this clause are waived by the Secretary of Transportation in accordance with 49 CFR 
30.17, no contract shall be awarded to an Offeror or subcontractor:  

1) who is owned or controlled by one or more citizens or nationals of a foreign country included on the list of 
countries that discriminate against U.S. firms published by the USTR or  

2) whose subcontractors are owned or controlled by one or more citizens or nationals of a foreign country on 
such USTR list or  

3) who incorporates in the public works project any product of a foreign country on such USTR list. 

Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to 
render, in good faith, the certification required by this provision.  The knowledge and information of a contractor 
is not required to exceed that which is normally possessed by a prudent person in the ordinary course of business 
dealings. 

The Offeror agrees that, if awarded a contract resulting from this solicitation, it will incorporate this provision for 
certification without modification in all lower tier subcontracts. The Contractor may rely on the certification of a 
prospective subcontractor that it is not a firm from a foreign country included on the list of countries that 
discriminate against U.S. firms as published by USTR, unless the Offeror has knowledge that the certification is 
erroneous. 

This certification is a material representation of fact upon which reliance was placed when making an award.  If it 
is later determined that the Contractor or subcontractor knowingly rendered an erroneous certification, the Federal 
Aviation Administration (FAA) may direct through the Owner cancellation of the contract or subcontract for 
default at no cost to the Owner or the FAA.  

 

A 2 7  V E T E R A N ’ S  P R E F E R E N C E   

In the employment of labor (excluding executive, administrative, and supervisory positions), the Contractor and 
all sub-tier contractors must give preference to covered veterans as defined within Title 49 United States Code 
Section 47112.  Covered veterans include Vietnam-era veterans, Persian Gulf veterans, Afghanistan-Iraq war 
veterans, disabled veterans, and small business concerns (as defined by 15 USC 632) owned and controlled by 
disabled veterans.  This preference only applies when there are covered veterans readily available and qualified to 
perform the work to which the employment relates.  
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EXHIBIT F- DBE FORMS 

 

 
 

                              Consultant shall submit the following DBE Forms at the times noted: 
 
 

Prior to Contract Award:  Attachment(s) A 
       Attachment(s) B 
 
 
   After Contract Award:  Attachment(s) C 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 



 

34 
 

ATTACHMENT A 
SUBCONTRACTING AND OUTREACH EFFORTS SUMMARY 

  
 Submit:         Prior to contract award or each subcontracting opportunity identified (even if it did not result in a subcontract) 
Completed By:      Prime Consultant 

 
 
 

    NAME OF CONSULTANT: Crosspoint Testing & Inspection Services LLC        PROJECT DESCRIPTION: Structural & Fire Proofing            
                                                                                                                                    Special Inspection Services - Terminal Modernization 

 
Scope of Work That May Be Subcontracted NAISC Code(s) for Scope 

 
 
 

 

 

 

FIRMS CONTACTED NOTES / OUTCOME 
DBE 

(Y/N) 
SBE 

(Y/N) 
SELECTED 

(Y/N) 

     

     

     

     

     

     

 
THIS FORM SHALL NOT RELEASE CONSULTANT FROM PROVIDING DETAILED DOCUMENTATION OF OUTREACH EFFORTS AS 

SPECIFIED IN  THE CONTRACT 
 

1.  CONSULTANT SHALL COMPLETE THIS FORM TO SUMMARIZE THEIR OUTREACH EFFORTS FOR EACH SCOPE OF WORK OPPORTUNITY    
      IDENTIFIED TO  SUBCONTRACT.   MAKE COPIES OF THIS FORM AS NECESSARY.  EXPAND TEXT BOXES OR ATTACH INFORMATION  
      AS NEEDED. 

 
 

   Consultant Hereby affirms that the above information, as well as the detailed documentation submitted  
   regarding Consultant’s outreach efforts, is true and complete to the best of Consultant’s knowledge.   
 
   Further, Consultant hereby affirms that the Consultant will enter into a formal agreement with the identified  
   selected subcontractors/subconsultants/suppliers listed herein conditioned upon the execution of a contract  
   with the Phoenix-Mesa Gateway Airport Authority. 

                          
Signed By         Title          

      
     Date      
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ATTACHMENT B 

LETTER OF INTENT TO PERFORM AS A SUBCONSULTANT 
 
 

 Submit:                  For each subconsultant that is selected 
Completed By:      EACH Subconsultant (regardless of DBE status) selected to perform work 
 
 
 

PROJECT DESCRIPTION:    Structural & Fire Proofing Special Inspection Services - Terminal Modernization      Project No.: 1201 
 
 
TO:  Crosspoint Testing and Inspection Services, LLC, 

 
 

1. The undersigned (Subcontractor) is prepared and licensed in Arizona to perform the following scope(s) of work on the 
above referenced project for Prime Consultant: 
 

Scope of Work Description NAICS Code(s) for Scope of 
Work to be Performed 

Total Minimum 
Contract Amount 

 
 

  
$ 

 
2.    If you (subconsultant) are a DBE or SBE, complete “A” below: 
 

A. The undersigned is certified as a: 
 

   Disadvantaged Business Enterprise.   
        is certified by the Arizona UCP to perform the NAICS work code(s) above. 

 

   Small Business Enterprise. 
 

 

3. The undersigned will sublet ____________________________________ , for $____________________ of their Work to a  
                                                                                              (Scope of Work Subletting)                                               (amount of work subletting) 
 

               Certified DBE         Certified SBE          Neither a DBE nor SBE       (must select at least one if subletting)       
 
 

                Name of DBE Firm you are subletting to (if applicable): _________________________________________ 
 
 
 
 

On the ________ day of ______________, 202__, by signature below, the undersigned agrees to enter into a formal 
agreement/subcontract for the work cited herein should the Consultant receive award of this contract from the Phoenix-Mesa 
Gateway Airport Authority.  
 

_________________________________________  _____________________________________________ 
(Authorized Signature of Subconsultant)    (Print Subconsultant Firm Name) 
 
_________________________________________           _____________________________________________ 
(Print Name and Title)      (Phone Number) 

 
 

 
 

IF THE CONSULTANT DOES NOT RECEIVE AWARD OF THE CONTRACT, ANY AND ALL REPRESENTATIONS IN THIS LETTER OF 
INTENT AND AFFIRMATION SHALL BE NULL AND VOID. 
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ATTACHMENT C 
SUBCONSULTANT DATA COLLECTION FORM 

 
 
 

     Submit:                 After contract award AND prior to any work being done by the subconsultant  
   Completed By:     Each Subconsultant/Supplier who will perform under the Contract 
 

 
 
PROJECT DESCRIPTION:    Structural & Fire Proofing Special Inspection Services – Terminal Modernization   Project No.:  1201_ 
 
SUBCONSULTANT FIRM NAME:     _______________________________________ 
 
 

 
1. The undersigned is certified as (select one only):      Male Owned      Woman Owned 

 
 

2. The undersigned is certified as (select one only)       Non-Minority         Hispanic American         Native American                  
             Asian-Pacific American         Subcontinent Asian American        
             Black American        
 

      
3. The undersigned affirms that of the trucking/hauling work to be contracted to perform under this project (if applicable),  

is as follows: 
 
# of trucks needed to perform project ________      # of trucks owned by DBE to be used on the project ________ 
# of trucks to be leased from a DBE _______      # of trucks to be leased from a non-DBE ________ 

 
      
4.   Age of Firm:          Less than 1 year 
                                      1 – 3 years 
                       4 – 7 years 
                       8 – 10 years 
                                      More than 10 years 
 
 
5.   Annual Gross Receipts of Firm:      Less than $500,000.00 

                   $500,000.00 - $1,000,000.00 
                      $1,000,001.00 - $2,000,000.00 
                      $2,000,001.00 - $5,000,000.00 

                   Greater than $5,000,000.00 
 
 
 
______________________________________   _________________________________ 
Authorized Signature      Date 
 
______________________________________   _________________________________ 
Printed Name       Title 
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EXHIBIT G- SUBCONSULTANT PAYMENT FORMS 

 
 
 
 

Consultant shall use the following forms when subconsultants are paid. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

38 
 

ATTACHMENT D 
STATEMENT OF SUBCONSULTANT UTILIZATION 

 
          Submit & Completed By:  1) Consultant with every pay request involving any Subconsultant AND 
              2) Any Subconsultant when paying any lower tier Subconsultant as a reporting mechanism only (check box below)    

 
                                                                                                                                                                                                                                                                                                    SHEET          OF   
 

    □  CHECK IF FORM IS FOR SUB-TIER REPORTING               PROJECT NAME:  Structural & Fire Proofing Special Inspection Services     PROJECT NUMBER:  1201 
 
           PAY REQUEST NO.     PAY REQUEST $             

                                

                  PMGAA USE ONLY 

 
PRIME CONSULTANT/SUBCONSULTANT             AUTHORIZED SIGNATURE                                                                   DATE          
 
NOTE:  Amount earned this period, less retention, (NET PAYMENT THIS PERIOD) MUST equate to amount on Prompt Payment certification.  If not, attach explanation please. 

 
SUBCONSULTANT  

 
RECEIVING PAYMENT 

 

 

CONTRACT  

AMOUNT  

 

 

  

CONTRACT 

ADJUSTMENTS 

 

 

 

REVISED 

CONTRACT 

AMOUNT 

 

 

AMOUNT 

EARNED 

THIS PERIOD 

 

 

AMOUNT 

EARNED  

TO DATE 

 

 

AMOUNT 

RETAINED  

THIS PERIOD 

 

 

AMOUNT  

RETAINED TO 

DATE 

NET PAYMENT 

THIS PERIOD 
PP RCVD 

 

REVIEW 

DATE 

NOTES 
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       ATTACHMENT E 
CERTIFICATION OF PAYMENT BY A DBE FIRM TO LOWER TIER 

 
    
 Submit:       When a DBE subconsultant/supplier makes a payment to a firm/individual they have sublet a  

        portion of their contract to ---  Submit with Attachment D 
 

Completed By:    Subconsultant 
 
 
PROJECT DESCRIPTION: Structural & Fire Proofing Special Inspection Services – Terminal Modernization     Project No.:  _1201 
 
DBE Subconsultant Name: _____________________________________      Submitted with Attachment D 
 
 
The work listed below was sublet to: _____________________________________________, who is a                                                                                             

       (firm name) 
 
 

1.      DBE         SBE          NEITHER A DBE NOR SBE       (must select at least one)       
 
2.     Contractor   Trucker   Broker (Fees/Commission)   Supplier    Manufacturer    Other  (must select one) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
I, ____________________________________ confirm that ____________________________________ 
               (Authorized DBE firm officer, print name)                               (Name of firm work sublet to) 
 
 
has performed the scope(s) as described above for $______________________________ 
 
 
________________________________________ 
                  (Authorized DBE firm officer, signature) 
 
 
________________________________________  ____________________________ 
                                           (Title)                       (Date) 
 
 
 
 

 

Start Date End Date Description / Scope of Work Total Amount Sublet 

        

        

    
  TOTAL $ 
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         ATTACHMENT F 
CERTIFICATION OF PROMPT PAYMENT TO SUBCONSULTANTS  

 
 

     Submit:      For each payment made to a Subconsultant or lower tier Subconsultant 
   Completed By:   Prime Consultant and Subconsultant OR  Subconsultant and Lower Tier Subconsultant 
 
 
PRIME CONSULTANT or SUBCONSULTANT: ___________________________    INVOICE/PAY REQUEST NO.: ____ 
 
PRIME CONSULTANT OR SUBCONSULTANT AFFIDAVIT: 
The undersigned, having contracted as the prime Consultant or Subconsultant (herein includes Suppliers) on Project 
#1201 (Structural Special Inspection and Fire Proofing Special Inspection Services), hereby certifies that a payment 
has been made to the Subconsultant cited below.  The total value of this payment made to the Subconsultant for 
materials and/or work performed on this project contract is as follows:  
 
 
Subconsultant:       Total Amount Paid: $     Date Sent __________ 
 
This certification is made under Federal and State laws concerning false statement. Supporting documentation for 
this payment is subject to audit and should be retained for a minimum of three (3) years following final completion 
of the contract.  In the event the Subconsultant was not paid in accordance with affidavits submitted by the Prime 
Consultant or Subconsultant, all documentation supporting the payee's position should be submitted.  
 
I DECLARE UNDER PENALTY OF PERJURY IN THE SECOND DEGREE, AND ANY OTHER APPLICABLE STATE OR 
FEDERAL LAW, THE STATEMENTS MADE ON THIS DOCUMENT ARE TRUE AND COMPLETE TO THE BEST OF MY 
KNOWLEDGE.  
 
 

By:                                                             
       Signature of Authorized Agent for Prime Consultant or Subconsultant                      (Print Name and Title) 
 

Date:      
 
 
 
SUBCONSULTANT AFFIDAVIT: 
The undersigned Subconsultant hereby certifies that a contract was entered into with the above named prime 
Consultant or Subconsultant to perform work or provide materials on the project cited in this document. I further 
certify that the total amount of this payment received as provided herein by the Prime Consultant or Subconsultant 
is accurate and unchallenged.   
 
Total Amount Received: $             Date Received  ____________________ 
 
I DECLARE UNDER PENALTY OF PERJURY IN THE SECOND DEGREE, AND ANY OTHER APPLICABLE STATE OR 
FEDERAL LAWS, THE STATEMENTS MADE ON THIS DOCUMENT ARE TRUE AND COMPLETE TO THE BEST OF MY 
KNOWLEDGE.  
 
By:                 
       Signature of Authorized Agent for Subconsultant                                    (Print Name and Title) 
 
Date:     

 
OVER FOR INSTRUCTIONS 
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PHOENIX-MESA GATEWAY AIRPORT AUTHORITY 
 CERTIFICATION OF PROMPT PAYMENT TO SUBCONSULTANTS 

 

INSTRUCTIONS 
 

 
Prime Consultant or Subconsultant will prepare a form for each Subconsultant being paid from each Airport 
payment for services when the Subconsultant is being paid.  The amount paid to each Subconsultant should 
match the amount earned less any retention held on a pay application as shown on Attachment D.     
 
The date documented by the Prime Consultant or Subconsultant must be the date a check is issued or that an 
Electronic Fund Transfer is completed as payment to the Subconsultant.  This must be in conformance with State 
and Federal prompt payment regulations per the contract. 
 
The authorized Prime Consultant or Subconsultant must sign and certify the accuracy of the information on this 
Attachment F and send it to the Subconsultant. 
 
The Subconsultant must document the amount of payment received and the date payment from the Prime 
Consultant or Subconsultant was received.  The authorized Subconsultant representative must sign and certify 
accuracy of the information. 
 
The Subconsultant must email a scan of the record to the Airport within five (5) days of receipt of the Prime 
Consultant or Subconsultant payment.  Airport contact information is as follows: 
 
    PromptPayment@gatewayairport.com 
 
 
The Subconsultant should also copy the Prime Consultant or Subconsultant on the record. 
 
The Prime Consultant and Subconsultant must retain the payment records and evidence of compliance for three 
years following completion of the contract. 
 
 

FOR QUESTIONS ON COMPLETING THIS FORM, PLEASE CONTACT THE PHOENIX-MESA GATEWAY AIRPORT 
AUTHORITY AT (480) 988-7628. 

 
Subconsultants may file complaints on alleged violations of the Prompt Payment standards by contacting the 

Airport Project Manager or Airport Staff at the number noted above. 
 
 
 
 
 
 
 
 
 
 

mailto:PromptPayment@gatewayairport.com


 

20230155  42 
 

 
 

EXHIBIT H – CONSULTANT’S DBE PERFORMANCE PLAN 
 
 
PMGAA and Consultant acknowledge that the project is funded with Federal funds and Consultant’s approved DBE 
Performance Plan submitted under PMGAA’s solicitation 2023-016-RFQ is hereby incorporated into the Contract and 
will be utilized by Consultant throughout the duration of the project. 
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EXHIBIT I – CONSULTANT’S RFQ SUBMITTAL 

 
 
Consultant’s Statement of Qualifications in response to Phoenix-Mesa Gateway Airport Authority’s Solicitation 2023-016-RFQ 
dated November 17, 2022 is hereby incorporated into the Contract and made part of this Contract. 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

Phoenix-Mesa Gateway Airport Authority 
5835 S Sossaman Road 

Mesa, Arizona 85212-6014 
www.gatewayairport.com 

 

Board Action Item Re: Resolution 23-04 

To:  Board of Directors 
From:  Bob Draper, P.E., LEED AP, CM Engineering & Facilities Director 
Through: Scott Brownlee, Deputy Director/COO 

J. Brian O’Neill, A.A.E., Executive Director/CEO 
Subject: Authorization of Services - Crosspoint Testing and Inspection Services, LLC 
Date:  February 21, 2023 
 
Proposed Motion 
To approve an Authorization of Services (AOS) with Crosspoint Testing and Inspection Services, LLC 
(Crosspoint) to provide Structural Special Inspection and Fire Proofing Special Inspection Services 
for the Terminal Modernization project in an amount not to exceed $114,150 under CIP1201. 

Narrative 
The Terminal Annex Modernization project has become necessary due to the age and deterioration of the 
current modular facility.  McCarthy Building Companies, Inc., has demolished the four-gate temporary facility 
and started the construction of the new, five-gate, 30,000 SF Terminal addition. 

In support of large capital projects, the Airport utilizes professional Engineering Services.  These services are 
needed to ensure that the Airport manages the project in accordance with project specifications, and to ensure 
compliance with federal and state grant requirements. Specifically, Special Inspections performed as required 
by and in accordance with the 2018 International Building Codes (IBC) Chapter 17 for structural components 
associated with buildings and Fireproofing Inspection is also required.  

 
In 2022, a Request for Qualifications, 2023-016-RFQ for Structural Special Inspection and Fire Proofing Special 
Inspection Services was issued.  Crosspoint was selected as the most qualified firm.  In accordance with the 
terms of our Contract, 20230155, Crosspoint worked with Airport staff to refine a Scope of Work to perform 
inspection and testing of structural steel welding at the fabrication shop and in the field; along with inspections 
and testing that will include, but are not limited to, the following:  Fabrication Welding, Field Welding, Visual 
Verification of Moment Frame, High Strength Bolts, Verification of Spray Applied Fireproofing and Firestop 
Verification. 

Fiscal Impact 
The funds for these Inspection Services are included in the Terminal Modernization Project, which is included 
in the FY23 Capital Budget under CIP1201. 

Attachment(s): Authorization of Services  
 

   

http://www.gatewayairport.com/


 

RESOLUTION NO. 23-04 

WHEREAS, the Phoenix-Mesa Gateway Airport Authority (“Authority”), a joint powers airport authority 
formed pursuant to Arizona Revised Statute §28-8521 et seq. owns and operates the Phoenix-Mesa Gateway 
Airport (“Airport”); and 

WHEREAS the Authority desires to approve an Authorization of Services (AOS) with Crosspoint Testing and 
Inspection Services, LLC (Crosspoint) to provide Structural Special Inspection and Fire Proofing Special 
Inspection Services for the Terminal Modernization project in an amount not to exceed $114,150 under 
CIP1201; 
  

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Authority as follows: 

The Board of Directors of the Authority hereby approves an Authorization of Services 
(AOS) with Crosspoint Testing and Inspection Services, LLC (Crosspoint) to provide 
Structural Special Inspection and Fire Proofing Special Inspection Services for the 
Terminal Modernization project in an amount not to exceed $114,150 under CIP1201. 
This resolution also authorizes the Chair or Executive Director/CEO to make such 
additions, deletions, and changes as may be approved by the Chair or Executive 
Director/CEO, necessary to carry out the purposes and intent of this Resolution. 

Passed and adopted by the Authority this 21st day of February, 2023. 

   

  Brigette Peterson, Chair 

 

 

ATTEST: APPROVED AS TO FORM: 

   

Misty Johnson, Clerk of the Board  Jill Casson Owen, Attorney 

 



 
 

AUTHORIZATION OF SERVICES 
Crosspoint Testing and Inspection Services, LLC, AOS 20230155-2301 

 
 
 
The signing of this Authorization (Agreement) by Phoenix-Mesa Gateway Airport Authority (PMGAA) and Crosspoint 
Testing and Inspection Services, LLC, 7931 Pecos Road, Suite 203, Mesa, AZ 85212 (“Crosspoint”), authorizes 
Crosspoint to carry-out and complete the services described below in consideration of the mutual covenants set forth 
below: 
 

1. PROJECT:  Structural Engineering and Fire Proofing Inspection Services for the Terminal Modernization 
Project under CIP 1201. 

 
2. SCOPE OF WORK:  To Provide Structural Special Inspection and Fire Proofing Special Inspection Services 

for the Terminal Modernization Project. This project will include, but will not be limited to, the following:  
Fabrication Welding, Field Welding, Visual Verification of Moment Frame, Verification of Spray Applied 
Fireproofing and Firestop Verification.   

 
3. FEE FOR SERVICES:  The fee for services shall be based upon the attached scope of work, not to exceed 

One hundred fourteen thousand, one hundred fifty dollars and zero cents ($114,150), under CIP 1201, without 
the express written approval of PMGAA. 

 
4. AVAILABILITY OF PROJECT FUNDING:  The approval and continuation of this contract is subject to 

the availability of funds provided to, made available to, or appropriated by PMGAA for this purpose.  In the 
event that funds are not available or appropriated for PMGAA’s payment requirements under this contract for 
the goods and/or services to be provided hereunder, PMGAA may terminate this contract by providing notice 
to the consultant of the lack of the availability of funds.  The consultant acknowledges and agrees that one 
source of funding for this contract may be funds made available from the Federal Aviation Administration 
and/or Arizona Department of Transportation, PFC funds, Non-Grant funds and that this contract, its 
approval and continuation, may contingent on the availability of those funds being made to PMGAA. 

 
5. INCORPORATED:  The following documents are hereby incorporated with this Authorization of Services 

and made part thereof: 
 

 PMGAA Agreement 20230155 dated January 2023. 
 

6. ATTACHED:  The following documents are attached to this Agreement and are incorporated herein by this 
reference made part thereof: 

 
 Scope and Fee Proposal dated January 8, 2023. 

 
PMGAA and Crosspoint acknowledge that they are in agreement with the terms and conditions as set forth in this 
Authorization. 
 
APPROVED FOR PMGAA:    ACCEPTED FOR Crosspoint: 
 
 
By:                                                               By:  _____________________________ 
 
Print: J. Brian O’Neill, A.A.E.                      Print:  ___________________________ 
 
Title: Executive Director/CEO                   Title:  ___________________________ 
 
Date:                                                            Date:  ___________________________ 

Brent A Couch

Managing Member

01/10/2030



 

Phoenix-Mesa Gateway Airport Authority 
5835 S Sossaman Road 

Mesa, Arizona 85212-6014 
www.gatewayairport.com  

 

Board Action Item    Re: Resolution 23-05 

To:  Board of Directors 
From:  Shea Joachim, CEcD, Business Development Director 
Through:  J. Brian O’Neill, A.A.E., Executive Director/CEO  
Subject: Allegiant Air, LLC, Facility Lease Agreement – 6250 S Taxiway Circle 
Date:  February 21, 2023 

 
Proposed Motion 
To authorize a facility lease agreement with Allegiant Air, LLC for the property located at 6250 S. 
Taxiway Circle, Mesa AZ 85212.  The lease term is five years commencing on March 1, 2023. 

Narrative 
The facility located at 6250 S Taxiway Circle is currently vacant.  Allegiant Air, LLC (“Allegiant”) seeks to lease 
the entire facility which is approximately 61,798 SF.  Allegiant intends to utilize the facility for aircraft 
maintenance and other functions to support their operation at the Airport.   

Agreement Term and Rate 
The term of this facility lease agreement is five (5) years. 
 
The Base Rent is $679,795.32 annually or $56,649.61 per month.  The Base Rent will increase by three percent 
(3%) on every twelve-month anniversary of the Effective Date. 
 
Allegiant will also pay a Fire Suppression System Maintenance Fee of $1,970.83 per month. 
 
Attachment(s) 
Facility Lease Agreement 
 

http://www.gatewayairport.com/


 

RESOLUTION NO. 23-05 

WHEREAS, the Phoenix-Mesa Gateway Airport Authority (“Authority”), a joint powers airport authority 
formed pursuant to Arizona Revised Statute §28-8521 et seq. owns and operates the Phoenix-Mesa Gateway 
Airport (“Airport”); and 

WHEREAS the Authority desires to authorize a facility lease agreement with Allegiant Air, LLC for the 
property located at 6250 S. Taxiway Circle, Mesa AZ 85212. The lease term is five years commencing on March 
1, 2023; 
  

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Authority as follows: 

The Board of Directors of the Authority hereby authorizes a facility lease agreement 
with Allegiant Air, LLC for the property located at 6250 S. Taxiway Circle, Mesa AZ 
85212. The lease term is five years commencing on March 1, 2023. This resolution also 
authorizes the Chair or Executive Director/CEO to make such additions, deletions, 
and changes as may be approved by the Chair or Executive Director/CEO, necessary 
to carry out the purposes and intent of this Resolution. 

Passed and adopted by the Authority this 21st day of February, 2023. 

   

  Brigette Peterson, Chair 

 

 

ATTEST: APPROVED AS TO FORM: 

   

Misty Johnson, Clerk of the Board  Jill Casson Owen, Attorney 

 



 

 

 

 
 
 
 
 

Phoenix-Mesa Gateway Airport Authority 
 
 

FACILITY LEASE 
 

 
 

with 
 
 

Allegiant Air, LLC 
 
 

 

 

Effective Date:  March 1, 2023 
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Phoenix-Mesa Gateway Airport Authority 
FACILITY LEASE 

 
 
 This Facility Lease (the “Lease”) is executed to be effective the FIRST (1ST) day of MARCH 2023 
(“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 
ALLEGIANT AIR, LLC a Nevada Limited Liability Company authorized to do business in the State of 
Arizona (“Lessee”).  Lessor and Lessee may be referred to jointly as “Parties,” and each separately may be 
referred to as a “Party.” 

WITNESSETH: 

WHEREAS, Lessor is the owner and operator of the Phoenix-Mesa Gateway Airport generally located 
at the intersection of Ray Road and Sossaman Road, City of Mesa, Maricopa County, Arizona (“Airport”); and 

WHEREAS, Lessor has the right to lease, license and grant the use of property and facilities on the 
Airport and has full power and authority to enter into this Lease in respect thereof; and 

WHEREAS, Lessor desires to lease to Lessee, and Lessee desires to lease from Lessor, that certain 
real property at the Airport located at 6250 S. Taxiway Circle, Mesa, AZ 85212 and described as building 1084, 
consisting of approximately SIXTY-ONE THOUSAND, SEVEN HUNDRED NINETY-EIGHT (61,798) 
square feet, and situated on a portion of Lot 50E, as set forth in EXHIBIT A attached hereto (“Premises”); 
and 

WHEREAS, Lessor desires to lease the Premises to Lessee on the terms and conditions set forth 
herein; 

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements 
herein contained, the Parties do hereby undertake, promise and agree, each for itself and its successors and 
assigns, as follows: 

 LEASE 

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

1.1 Right to Use 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 Lessee’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 Substitution of Premises.  In addition to Lessor’s other rights set forth in this Lease, Lessor 
reserves the right, upon no less than Ninety (90) calendar days prior written notice to Lessee, to substitute 
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Comparable Areas for all or any portion of the Premises, including any additions, alternations or improvements 
thereon, should Lessor, in its reasonable discretion, determine that taking of the Premises, any portion thereof 
or any improvement thereon, is required for other Airport purposes, and there exists no appropriate alternative.  
In the event Lessor makes the determination to exercise its rights to substitute, all title, right and interest to the 
portion of the Premises taken shall immediately vest in Lessor on the date that is Ninety (90) calendar days 
following receipt of Lessor’s notice, or such later date as specified therein.  Furthermore, Lessor may require 
Lessee to vacate any portion or all of the Premises taken.  For the purposes of this Section 1.2, the term 
“Comparable Areas” is defined to mean other facilities at the Airport, or any additions or extensions thereof, 
similar in size to the Premises, brought to the same level of improvement as the Premises and having the same 
or similar usefulness to Lessee as the portion taken.  Lessor shall bear all expenses of bringing the substituted 
area to the same level of improvement as the Premises, and of moving Lessee’s improvements, equipment, 
furniture and fixtures to the substituted area.  If any of Lessee’s improvements, equipment, furniture or fixtures 
cannot be relocated, Lessor shall replace, at Lessor’s expense, such non-relocatable improvements and other 
property with comparable property in the Premises, and Lessor shall be deemed the owner of the non-relocated 
improvements and other property, free and clear of all claims of any interest or title therein by Lessee, or any 
other third party whomsoever.  It is the specific intent of this Section 1.2 that Lessee be placed, to the extent 
possible, in the same position it would have been, had Lessor not substituted new premises for the Premises; 
provided, however, that Lessor shall not be obligated to reimburse Lessee for any damages, including lost 
profits or revenues, due to such substitution.  Notwithstanding the foregoing, Lessor shall use reasonable 
efforts to avoid disruption to Lessee’s business. 

 
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 permitted 
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 may use the Premises for 
aircraft maintenance, parts storage, administrative offices, commissary, and other ancillary aeronautical uses.  
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 governmental authority, including Lessor, and to Lessee’s 
compliance with applicable provisions of the Airport Rules and Regulations and Airport Minimum 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 use that is in violation of the Airport 
Rules and Regulations, the Airport Minimum Standards, any matters of record, or applicable laws, rules, regulations 
and operating policies of any governmental authority, including Lessor, or for any other activity or operation 
not specified in SECTION 1.4 herein, or that does not have advance, written approval of Lessor’s Executive 
Director. 

1.6 On-Site Manager.  Upon commencement of business operations at and on the Premises and 
the Airport, Lessee shall designate an on-site manager for the term of this Lease who shall be available to Lessor 
and Lessee’s customers, if any, during normal business hours, and otherwise as required by the Airport Minimum 
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 whatsoever, including, without limitation: (i) any set-off, counterclaim, 
recoupment, defense or other right which Lessee may have against Lessor or the United States of America or 
anyone else for any reason whatsoever; (ii) any liens, encumbrances or rights of others with respect to the 
Premises; (iii) the invalidity or unenforceability or lack of due authorization or other infirmity of this Lease or 
any lack of right, power or authority of Lessor or Lessee to enter into this Lease; (iv) any insolvency, bankruptcy, 
reorganization or similar proceedings by or against Lessee, or any other person; or (v) any other cause, whether 
similar or dissimilar to the foregoing, any future or present law notwithstanding, it being the intention of the 
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Parties hereto that all rent being payable by Lessee hereunder shall continue to be payable in all events and in 
the manner and at the times provided herein. 

1.8 Vehicle Parking.  Lessee shall be permitted to use FIFTY (50), unassigned, vehicular parking 
spaces for Lessee’s employees, customers, and/or contractors.  The location of Lessee’s vehicular parking 
spaces are depicted in Exhibit C.  

 TERM 

2.1 Initial Term.  The initial term of this Lease shall be for a period of FIVE (5) years, commencing 
on the Effective Date and terminating on FEBRUARY 29, 2028 thereafter (“Term”).  

2.2 Renewal Term(s).  Provided Lessee is not then in default of this Lease and subject to written 
approval of Lessor, the Parties shall have the option of extending the Term for TWO (2) additional periods of 
ONE (1) year each (each, individually, “Extension”).  Lessee may initiate an Extension by giving written notice 
to Lessor of its desire to do so no later than NINETY (90) 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 exercise an Extension 
and Lessor approves such in writing, then Lessee’s Extension of the Term of this Lease shall become effective 
and all references herein to “Term” shall mean the initial term as extended.   

 2.3 Cessation of Commercial Service.  Lessee is a signatory air carrier at the Airport.  If Lessee 
ceases its commercial passenger service operation at the Airport, Lessee shall have the right to terminate this 
Lease by providing Lessor with 30-days advanced written notice. 

 NONEXCLUSIVE RIGHTS 

Lessee shall have the exclusive right to occupy and use the Premises while in compliance with the terms 
and conditions of this Lease, subject to Section 27 below.  All other rights granted to Lessee under 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. 

 RENT 

4.1 Base Rent. Subject to the increases provided Section 4.3 and 4.4 below, Lessee agrees to pay 
Lessor annual rental for the use of the Premises in the amount of SIX HUNDRED SEVENTY-NINE 
THOUSAND EIGHT HUINDRED DOLLARS ($679,795.32), payable in equal monthly installments of 
FIFTY-SIX THOUSAND SIX HUNDRED FORTY-NINE AND 61/100 DOLLARS ($56,649.61) (“Base 
Rent”).   

The Base Rent shall be payable in advance, without any prior demand therefor and without any abatement, 
deductions or set-offs whatsoever, and tendered in lawful currency of the United States, either by check or 
electronic transfer.  

4.1 Rent Commencement.  Base Rent and the Monthly Fire Suppression Maintenance Fee shall 
become due and payable on APRIL 1, 2023 (the “Rent Commencement Date”). 

4.2 Rent Increases.  The annual Base Rent paid by Lessee shall be increased (but never decreased) 
on every Twelve (12) month anniversary of the Effective Date of this Lease by THREE PERCENT (3%) 

4.3 Monthly Fire Suppression System Maintenance Fee.  In addition to the Base Rent and any 
other fees owed Lessor hereunder, Lessee shall pay Lessor monthly, in advance, without any prior demand 
therefor and without any abatement, deductions or set-offs whatsoever, a monthly fire suppression system 
maintenance fee (the “Fire Suppression System Maintenance Fee”) in the amount of ONE THOUSAND 
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NINE HUNDRED SEVENTY AND 83/100 (1,970.83), or the applicable fee specified in the Lessor’s Airport 
Rates and Charges Schedule, for Lessor’s maintenance of the fire suppression system serving the Premises.    

4.4 Airport Rates and Charges Schedule.  Lessee or its subtenants, as applicable and including its 
contractors, agents, etc., shall pay all fees identified in the most current Airport Rates and Charges Schedule and/or 
Airport Fees, Services and Rental Rates Schedule at the time of receipt of any covered service or use of any covered 
facilities, unless specifically outlined in this Lease.  The current Airport Rates and Charges Schedule and Airport Fees, 
Services and Rental Rates Schedule are included as EXHIBIT B and are subject to change without prior notice to or 
approval of Lessee.  Lessee acknowledges and agrees that Lessor may amend the Airport Rates and Charges Schedule 
and/or Airport Fees, Services and Rental Rates Schedule at any time at Lessor’s sole discretion.  No fee shall apply to 
the use of the Premises or access to the Premises. 

4.5 Payment. 

4.6.1 Unless otherwise specified herein, the first payment of Base Rent and the Monthly 
Fire Suppression Maintenance Fee shall be paid to Lessor upon the delivery of this Lease, for the period from 
the Rent Commencement Date until the end of the calendar month in which the Rent Commencement Date 
occurs, prorated on the basis of the number of such days to the total number of days in said month.  Thereafter, 
all Base Rent and Monthly Fire Suppression Maintenance Fee payments shall be paid in monthly installments, 
in advance, on the first day of each calendar month.   

4.6.2 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 4.5 shall be remitted to 
the following address by the due date(s) specified hereinabove: 

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

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

4.6 Finance Charges and Late Fees.  If Lessee fails to pay any installment of Base 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.  In addition, in 
the event any installment of Base Rent or other charge owing to Lessor is paid more than TEN (10) 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. 

4.7 Taxes.   Lessee shall pay, prior to delinquency, any leasehold tax, sales tax, personal property 
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 the Airport 
under authority of this Lease, including any such tax assessable on Lessor.  Lessee shall pay such taxes and 
assessments directly to the taxing authority charged with collecting such taxes and assessments, provided that 
in the event that laws or judicial decisions result in the imposition of a real property tax or any 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 Lessee’s business, Lessee shall pay such amounts to Lessor 
in the manner set forth in Section 4.7.  Such taxes to be paid directly to Lessor include, without limitation, 
payment of all rent taxes, i.e. taxes imposed specifically on the gross receipts in the form of rent received by 
Lessor.   
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4.8 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. 

 PERFORMANCE GUARANTEE 

5.1 Security Deposit. 

5.1.1 On or before the Effective Date, Lessee shall pay to Lessor an amount equivalent to 
FIFTY-SIX THOUSAND SIX HUNDRED FIFTY DOLLARS ($56,650.00), as a security deposit (“Security 
Deposit”) to insure the faithful performance of all of Lessee’s obligations hereunder.   

5.1.2 The Security Deposit, at the election of Lessor, may be applied in reduction of any 
loss and/or damage sustained by Lessor by reason of the occurrence of any breach, nonperformance or default 
by Lessee 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 Lessor 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 Lessor’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 forfeit 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.  

 5.2.1 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 construction of any improvements 
on the Premises, one of the following instruments, chosen at Lessee’s discretion: 

(a) Payment Bond.  Lessee shall require the contractor to provide a labor and 
materials payment bond in the full contract amount to protect claimants supplying labor and materials in 
connection with the construction.  The bond shall comply in all respects with 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 or 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 Arizona 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 Maricopa County Recorder as required under 
A.R.S. § 33-1003, and a copy of the bond shall be provided 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 construction contract(s) for the construction of the 
Improvements (as defined in Section 7 below) plus TEN PERCENT (10%) of such amount (“Improvement 
Costs”) and be issued to Lessee by a financial institution (“Bank”) reasonably acceptable to Lessor.  The Letter 
of Credit shall have 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 year-to-year basis until 
construction of the Improvements are completed, and final and unconditional lien waivers have been obtained 
from all contractors supplying labor and materials in connection with the construction.  Should Lessee utilize 
the Letter of Credit option hereunder, and should Lessee fail to pay any sum owing to contractors supplying 
labor and materials in connection with the construction then, in addition to any other remedies set forth in this 
Lease, Lessor shall be entitled to apply to the Bank, following a period of THIRTY (30) calendar days prior 
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 
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Credit of a dollar amount sufficient to pay amounts owing to contractors supplying labor and materials in 
connection with the construction and obtain final, unconditional lien waivers in connection therewith.  Lessor’s 
application 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 satisfied 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. 

5.2.2 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 of the following instruments, chosen at 
Lessee’s discretion: 

(a) 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 person executing it on behalf of the surety.; or 

(b) Completion Bond. Lessee shall deliver to Lessor a completion bond in 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 this Lease.  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 person executing it on behalf of the surety.       

 

 AIRPORT OPERATING AGREEMENT 

If and to the extent that Lessee, including its subtenants, contractors, and agents, operates aircraft at 
or on the Airport, Lessee shall enter, or shall cause its subtenants, contractor or agent to enter, into an operating 
agreement with Lessor covering such operations prior to the commencement of any such operations.  If any 
of Lessee’s subtenants, subcontractors or agents have not entered into its own Airport Operating Agreement and 
is operating under Lessee’s Airport Operating Agreement, Lessee shall be responsible for such subtenant’s 
contractors or agents compliance with Lessee’s Airport Operating Agreement.  Lessee shall be responsible for 
compliance by its subtenants, contractors and agents with the Airport Rules and Regulations and Airport Minimum 
Standards.   

 IMPROVEMENTS 

7.1 Reserved.   

7.2 Reserved.     

7.3 No Alterations.  Lessee shall make no material improvements or alterations to the Premises 
during the Term of this Lease without the prior written 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.  Lessee shall provide Lessor with electronic as-built drawings (or their equivalent) when any 
improvement or alteration is completed for which such drawings are reasonably required.   
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7.4 Title to Alterations and Improvements.  Title to all improvements and alterations on the 
Premises (but not personal property or trade fixtures) shall automatically vest in Lessor upon the expiration or 
termination of this Lease, 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 of Mesa (“City”) construction and technical codes.  No such work shall be commenced without first 
submitting required 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 other catastrophe, Lessee 
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 sources, or, 
alternatively, Lessee shall pay the replacement cost of the Improvements to Lessor. 

 MAINTENANCE 

8.1 Lessee.  Lessee shall, at its sole cost and expense, keep the Premises and all improvements 
therein in a neat and clean condition and in good order, condition and repair throughout the Term.  In doing 
so, Lessee shall prepare, maintain and follow a preventative maintenance schedule for all mechanical, electrical, 
plumbing, drain, piping and air conditioning systems on the Premises, and, upon request, provide a copy of 
such schedule to Lessor and, if required by Lessor, a list of the dates on which such maintenance was actually 
done.  Lessee’s maintenance of the Premises shall include, without limitation, the inspection, servicing and 
repair of all systems and improvements, including the boilers, interior roof and structures, hangar doors, 
electrical, plumbing, heating and cooling, pavements, pest control, landscaping and grounds maintenance.  

8.2 Lessor.  Lessor shall, at its sole cost and expense, sustain and maintain the structural integrity 
of the Premises, including the exterior roof, fire suppression system and all utility connections where they enter 
the Premises throughout the Term. 

8.3 Damage to Lessor Property.  Any real or personal property 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 lieu of such repair or replacement, where required by Lessor, Lessee 
shall pay to Lessor an amount sufficient to compensate for the loss sustained by Lessor. 

8.4 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.  Lessee shall, at Lessee’s expense, be 
responsible for all trash removal from the Premises.  Such trash removal shall be performed on a not less than 
weekly basis, and all trash shall be disposed of off the Airport.  Prior to its removal from the Airport, Lessee 
shall deposit all trash and debris only at collection stations located on the Premises, in accordance with City 
code. 
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8.5 Emergency Repairs.  Within FIFTEEN (15) days of the Effective Date, Lessee shall provide 
Lessor with 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. 

 ASSIGNMENT, SUBLETTING AND OTHER TRANSFERS 

9.1 Any Transfer of Lease Interest Requires Lessor Advance Written Approval.  In the event 
Lessee 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”),  
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 Lessor’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 related to the financial condition and plans 
of any proposed transferee.  Notwithstanding a Transfer, unless released in writing by Lessor in its sole and 
absolute discretion, Lessee shall remain liable at law and 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 (and any Lessee’s) legal and financial obligations to the Federal Aviation 
Administration.  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 order for Lessor to 
consider approval of a Transfer, Lessee must: (i) notify Lessor in writing at least Forty-five (45) 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 under this Lease.  
However, nothing herein shall be construed as Lessor providing its consent to any Transfer or relieving Lessee 
of any legal, financial or other obligation under the Lease, regardless of Lessor’s acceptance or refusal to accept 
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 the present 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 nationally recognized stock exchange, the transfer of 
Lessee’s stock shall not constitute a Transfer requiring Lessor’s consent; or (ii) the sale of TWENTY-FIVE 
PERCENT (25%) or more in value of the assets of Lessee.  For purposes of this Lease, “control” shall mean 
possessing the power to direct or cause the direction of the management and policies of the entity by the 
ownership of a majority of the voting securities of the entity. 

9.4 Subletting. Lessee shall not sublease the Premises or any portion thereof at any time during 
the Term of this Lease. 

 IDENTIFICATION SIGNS 

Lessee may install on the building in which the Premises is located, a sign or signs identifying its 
business on the exterior of the Premises; provided, however, that the general type, size, and location of such 
sign(s) shall conform to Lessor’s Comprehensive Sign Plan, be approved in writing by Lessor in advance of 
installation and be subject to any signage rules, codes and/or regulations of any governmental authority.     

 DEFAULT; TERMINATION BY LESSOR 
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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 Failure to pay any installment of Base Rent or other amount due from Lessee 
hereunder, or required 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 perform any of its other obligations under this Lease, provided that Lessee 
does not 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 complete, then the time to cure shall be extended so long as the cure is being diligently pursued, 
not to exceed ONE HUNDRED TWENTY (120) 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 Lessor’s advance written authorization, which Lessor may withhold in its sole and absolute discretion. 

11.2 Lessor’s Remedies.  Upon the occurrence of an Event of Default under this Lease, Lessor 
may, without prejudice to any other rights and remedies available to a Lessor at law, in equity or by statute, but 
subject to the provisions of SECTIONS 9.2 and 23 herein, exercise one 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 

11.2.2 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 prescribed 
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 which Lessee 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 portion 
thereof. 

11.3 No Implied Termination.  Lessor shall not be deemed to have terminated this Lease unless 
Lessor shall have notified Lessee in writing that it has so elected to terminate this Lease.  Lessee hereby waives 
all claims based on Lessor’s reentering and taking possession of the Premises, 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 occurrence and during the continuance of an Event of 
Default, Lessor is authorized to make such repairs, refurbishments or improvements to the Premises as may be 
necessary for the purpose of attempting to re-let the Premises, and the reasonable costs and expenses incurred 
in respect of such repairs, redecorating, refurbishments 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 Lessee all damages incurred by Lessor by reason of the 
Event of Default, which shall include, without limitation, (i) the amount 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 shall pay such current damages to Lessor, in the amount set forth in the preceding 
sentence (“Deficiency”), in monthly installments on the days on which the Base Rent would have been payable 
under this Lease as if this Lease were still in effect. 
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11.5 Lessor’s Final Damages.  At any 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 Lessee, and Lessee shall pay to Lessor, promptly on demand, as Lessor’s final damages for 
the applicable Event of Default, the sum of (a) the then present worth (at a discount of SIX PERCENT (6%) 
per annum) of (i) the aggregate of the Base Rent and all other amounts to be paid by Lessee hereunder for the 
unexpired portion of the Term of this Lease (assuming this Lease had not been terminated), less (ii) the amount 
of 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.  In determining the amount of loss that could reasonably be provided, 
rents to be paid by subtenants pursuant to Section 9.4, if applicable, and other reasonably projected rental 
income from leasing the Premises shall be taken into account. 

11.6 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 other than as specified in said waiver.  The consent or approval by Lessor to or of any act by Lessee 
requiring Lessor’s consent or approval shall not be deemed to waive or render unnecessary Lessor’s consent or 
approval to or of any subsequent similar acts by Lessee. 

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 anything 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 of a 
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-help and recovery 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 or more Leasehold Mortgagees all statutory or common law landlord’s lien rights with respect to property 
or assets of Lessee located on the Premises, including, without limitation, Lessor’s rights under Arizona Revised 
Statutes Sections 33-361 and 362 and other similar laws.  Upon written request from Lessee, Lessor agrees to 
promptly execute and deliver such commercially reasonable landlord subordination agreement and access 
agreement that any Leasehold Mortgagee may request of Lessor.  Lessee shall reimburse Lessor for reasonable 
third-party costs, including reasonable attorneys’ fees, incurred by Lessor in connection with the review and 
negotiation of any such agreement within THIRTY (30) days after receipt of an invoice from Lessor. 

 RESERVED 

 INDEMNIFICATION 

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, boards, 
commissions and employees (hereinafter referred to collectively as the “Lessor” for purposes of this Section 
13 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 connection with (i) any accident, injury or actual 
damages occurring within the Premises during the Term; (ii) 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 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 Lessor; and/or 



PMGAA Facility Lease (ALLEGIANT AIR, LLC)  March 1, 2023 

11 

(iii) 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. 

 ENVIRONMENTAL PROTECTION 

14.1 Definitions.  Unless the context shall clearly require otherwise, the terms defined in this 
SECTION 14.1 shall, for all purposes of this Lease and of any agreement amendatory 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: 

14.1.1 Environmental Laws.  The term “Environmental Laws” shall mean any one or all of the 
following, as the same are amended from time to time: the Comprehensive 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 all regulations 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 with the regulation or protection 
of the environment, including the ambient (including indoor and outdoor) air, ground water, surface water, and 
land use, including substrata land, or that govern the use 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 or waste, or any pollutant or contaminant as defined or regulated pursuant to any 
Environmental Laws, per- and polyfluoroalkyl substances, and petroleum products.  For purposes of this 
definition, petroleum includes petroleum-based substances comprised of a complex blend of hydrocarbons 
derived 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 Environmental 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 property 
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 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 Premises or by Lessor’s agents, employees, contractors for any activity Lessor 
conducts on the Premises during Lessee’s occupancy, without prior notification to and approval by Lessee 
(which shall not be unreasonably withheld), and any such use or presence shall be in compliance with 
Environmental Laws. 

14.2.3 RESERVED 
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14.3 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 or 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 statute, ordinance, rule, 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 Airport.  This obligation includes, but is 
not limited to, all costs and expenses related to cleaning up the property, land, soil and underground or surface 
water as required under the law.  Lessee’s obligations 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 or local governmental agency or political subdivision.  
Lessor reserves the right to seek injunctive relief as may be permitted under law and equity.  This SECTION 14.3 
explicitly excludes Lessee’s duty, liability or indemnity 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 known contamination is caused by or exacerbated by 
Lessee or unknown contamination is caused by or exacerbated by Lessee’s negligence. 

14.4 Remediation.  Without limiting the foregoing, if the presence of any Hazardous Material 
during the Term of this Lease caused or permitted by Lessee to be first brought on the Airport or Premises 
upon or after the Effective Date results 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 necessary to return 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 shall not, except in an emergency, be unreasonably withheld so long as such actions 
would not potentially have any material adverse long-term effect on the Airport and Lessee is not under 
administrative or court order related to such remediation action.  Notwithstanding Lessor’s approval pursuant 
to this SECTION 14.4, Lessor is not responsible for directing or managing any remediation action.  The term 
“Release” means any releasing, spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, 
escaping, 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 
characterization, 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. 

14.6 Information Sharing. 

14.6.1 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 Lessee that it will be charged with 
a violation of Environmental Laws, and (ii) 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 
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Environmental Laws to the Premises, or to assist in the response to any governmental 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.  

14.6.2 Reserved. 

14.7 Reserved. 

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

14.9 Clean Water Act; NPDES Permits and SWPPPs.  Without in any way limiting the foregoing, 
Lessee shall comply with all Environmental Laws regarding discharges to water and land, including, without 
limitation, obtaining and complying with an individual National Pollutant Discharge Elimination System 
(NPDES) permit, or requesting coverage under and complying with any applicable Multi-Sector General Permit 
(“MSGP”).  If applicable, Lessee shall also prepare 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 Airport.  Proof of individual compliance shall be provided in the 
form of both the Lessee’s Notice of Intent (“NOI”) that has been received by the Arizona Department of 
Environmental Quality (“ADEQ”) and the individual Arizona Multi-Sector General Permit (AZMSGP) 
number associated with the NOI, within the times prescribed by law. 

14.10 Reserved. 

14.11 Protective Devices and Plans.  If Lessee is required by the City to estimate the possible 
constituents of sanitary sewer discharges in order that the City may define certain discharge limitations for the 
Premises, Lessee shall complete and return an Industrial Wastewater Discharge Questionnaire (“Questionnaire”) to 
the City and promptly provide Lessor with updates to the Questionnaire as they arise.  Also, if the City so 
requires, Lessee shall install and maintain appropriate protective devices to prevent accidental discharge of any 
Hazardous Material into domestic or industrial drains on or near the Premises and elsewhere on the Airport, 
as appropriate, and for any other material for which a slug load discharge could pollute the Airport’s storm 
water discharge or disrupt 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. 

14.12 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 
environmental, occupational safety and health laws and regulations, whether or not such party is responsible 
for enforcing such laws; (ii) 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 
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 United States, 
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 environmental impacts and 
Environmental Damages or claims of any kind whatsoever caused by or resulting from the U.S. Air Force’s use 
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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.  Further, 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 SECTION 14.13, “defense” or “environmental 
response, remediation, or cleanup” shall include liability and responsibility for the costs of damage, penalties, 
legal and investigative services relating to such use or release.   

14.13.2 Pursuant to Section VII.E.3 of the Deed (as defined herein), the U.S. Air Force 
warrants and covenants that all remedial action necessary to protect human health and the environment with 
respect to hazardous substances remaining on the Airport, including the Premises, has been completed prior 
to the date of the Deed and, further, any remedial action found to be necessary after the date of the Deed shall 
be conducted by the U.S. Air Force; provided, however, that the foregoing covenant does not apply where 
Lessor or Lessee is a potentially responsible party with respect to any portion of the Premises or the Airport. 

14.14 Cleanup Requirements.  Lessee 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 or interferes with Lessee’s use of the Premises.  Lessee shall have 
no claim against Lessor or the United States or any officer, agent, employee or contractor thereof on account 
of any such interference whether due to entry, performance of remedial 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 agrees to comply with the provisions of any health or safety 
plan in effect under the IRP or any hazardous substance remediation or response agreement with environmental 
regulatory authorities during the course of any of the above described response or remedial actions.  Any 
inspection, survey, investigation, or other response or remedial action conducted by Governmental Authorities 
or Lessor shall, to the extent practicable, be coordinated with representatives designated by Lessee. 

14.15 Spill Protection Plan.  In the event Lessee undertakes any type of manufacturing, maintenance 
or other activities on the Premises involving the use or generation of any Hazardous Material regulated by 
Hazardous Material 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 as may be required 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 Environmental and Safety Coordinator within THIRTY (30) calendar days of receipt of a CofO 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, in 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 that Lessor was 
responding to conditions caused by events occurring at the Airport (not including the Premises) or 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 Improvements on the Premises as 
provided herein, Lessee shall not conduct any subsurface excavation, digging, drilling or other disturbance of 
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the surface other than what is usual and customary for the anticipated uses without the prior written approval 
of Lessor, which shall not be unreasonably withheld, conditioned or delayed. 

15. PROTECTION OF WETLANDS 

Lessee shall minimize the destruction, loss, or degradation of any wetlands located on the Premises.  
Lessor believes there are no wetlands existing on the Premises as of the Effective Date.  However, before 
locating new construction in wetlands, if any exist, Lessee shall contact 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, “new construction,” includes structures, facilities, draining, 
dredging, channeling, filling, diking, impounding, and related activities.  

16. INSURANCE 

16.1 Coverage Required.  Lessee shall procure and maintain, or cause to be procured and 
maintained, the following types and amounts of insurance with respect to the Premises:  

16.1.1 Aircraft Liability insurance in the amount of $5,000,000 per occurrence covering third 
party bodily injury and property damage, as well as passenger and contractual liabilities for claims arising in 
connection with aircraft movements on the Airport and insuring against third party liabilities arising from War 
Risk peril (e.g. acts of terrorism). 

16.1.2 Airport Premises Liability insurance in the amount of $10,000,000 per occurrence, 
covering third party bodily injury and property damage, and including coverage for “premises/operations,” 
“products and completed operations,” “professional,” “host liquor” and “blanket contractual liabilities.”  

16.1.3 Business Interruption insurance in an amount equal to 12-months’ loss of Lessee income 
for operations/activities occurring on or at the Airport due to fire or other catastrophe; optional Extra Expense 
coverage also is recommended (but not required) to facilitate covering expenses beyond normal operating 
expenses that might otherwise preclude the business from shutting won during post disaster restoration.  

16.1.4 Comprehensive/Commercial Automobile Liability insurance in the amount of $5,000,000 
per occurrence, covering all owned, non-owned and hire vehicles operated on the Airport that are assigned to 
or used in the performance of “commercial” activities, or are operated within the AOA; an MSC 90 
Endorsement also is required due to the Lessee’s aircraft fuel service activities  

16.1.5 Environmental Impairment Liability (or Pollution Legal Liability) insurance in the amount 
of $2,000,000 per occurrence, covering third party bodily injury and property damage associated with hazardous 
material storage facilities, tanks, piping, ancillary equipment and containment systems or structures that are 
used, controlled, constructed or maintained on the Airport, and including expenses for defense, release 
mitigation and off and on site remediation.  

16.1.6  Hangarkeeper’s Liability insurance in the amount of $5,000,000 (or the value of the 
largest aircraft that may be in the custody and/or control of the Lessee, if greater) per occurrence, covering 
aircraft and related damage to owned and non-owned aircraft stored by or otherwise in the care, custody or 
exclusive control of the Lessee on the Airport; coverage may be “ground” (if no test flying or other related 
airborne/aircraft powered operations (e.g., ferrying, ground taxiing) are conducted) or “air,” and is required 
anytime aircraft are “moved” by the insured, irrespective of whether or not a physical hangar facility is involved.  

16.1.7 Property insurance in an amount equal to the full insurable value of the Lessee’s 
essential personal property and all improvements made to buildings or facilities on the Lessee’s premises, 
including all replacements and/or additions thereto, on an All Risks, replacement-cost basis.  Such shall require 
an ISO Special Causes of Loss Form or equivalent.   
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16.1.8  Workers’ Compensation and Employer’s Liability insurance, the former in amounts specified 
by-law and the latter in the amount of $1,000,000 per occurrence, covering work-related injuries to the Lessee’s 
employees and others permitted to conduct commercial aeronautical activities on the Lessee’s premises.  

16.2 Form.  Each insurance policy obtained pursuant to this SECTION, except for Worker’s 
Compensation and Employer’s Liability policies, shall:  (i) name Lessor as a certificate holder and additional 
named insured via endorsement; (ii) contain a provision that written notice of cancellation or modification 
thereof shall be given to Lessor not less than THIRTY (30) calendar days before such cancellation or 
modification takes effect (TEN (10) 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 
Lessor’s written consent unless equivalent replacement policies are issued with no lapse in coverage.  All policies 
shall 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 policy required 
along with an endorsement naming Phoenix-Mesa Gateway Airport Authority as additional insured, herein to 
Lessor, in standard Acord or equivalent form, prior to the Effective Date and shall continue to provide such 
certificates throughout the term of this Lease. 

16.4 Additional Insurance.  At any time during the term of this Lease, Lessor may, if in its 
reasonable determination the insurance coverage required by this SECTION 16 is no longer adequate, require 
Lessee to increase its coverage to commercially reasonable amounts. 

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

16.6 Insurance by Lessor.  In the event Lessee shall fail to procure any insurance required 
hereunder, Lessor may, upon written notice to Lessee, procure and maintain any or all of the insurance required 
of Lessee under this SECTION.  In such event, all costs of such insurance procured and maintained by Lessor 
on behalf of Lessee shall be the responsibility of Lessee and shall be fully reimbursed to Lessor within TEN 
(10) business days after Lessor advises Lessee of the cost thereof. 

17. SURRENDER OF POSSESSION 

17.1 Condition of Property.   

17.1.1 Upon the expiration or earlier termination of this Lease, Lessee’s right to occupy the 
Premises and exercise the privileges and rights granted thereunder shall cease, and Lessee shall peaceably 
surrender the same and leave the Premises broom clean and in good condition except for normal wear and tear.  
All trade fixtures, equipment, and 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 repair, at its sole cost, 
any damage caused by such removal.  Any property not removed by Lessee within FIFTEEN (15) calendar days 
of the expiration or earlier termination of this Lease, or revocation of Lessee’s right to occupy the Premises, 
shall be deemed abandoned, and 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 Lessor’s removal and/or 
relocation of property formerly belonging to Lessee and not otherwise removed from the Premises, as provided 
herein, and shall remit to Lessor payment for such costs within TEN (10) business days of Lessee’s receipt of 
Lessor’s invoice therefor. 

17.1.2 Any trade fixtures, equipment or other property affixed to the Premises by Lessee 
shall, if required 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 
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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. 

17.2 Holding Over.  Lessee shall not remain in possession of the Premises after the expiration or 
earlier 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 
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 include, 
without limitation, costs, fees, expenses, damages and attorneys’ fees incurred by Lessor as a result of Lessee’s 
holding over, and damages and expenses incurred by Lessor for its inability to deliver possession of the 
Premises to a new lessee. 

18. INSPECTION BY LESSOR 

 
Lessor may enter upon the Premises at reasonable times during Lessee’s normal business hours and upon at 
least TWO (2) business days’ prior written notice to Lessee (except in emergencies, in which event Lessor may 
enter immediately and shall notify Lessee promptly following such emergency entry) for any reasonable 
purpose, including, but not limited to, compliance with the terms and conditions of this Lease and the exercise 
of its governmental functions for such activities as fire protection or security.  Lessee may accompany Lessor 
on any Lessor inspections and entries.  Lessor shall take reasonable steps to avoid interrupting or disrupting 
the conduct of business of Lessee on the Premises. 
 
19. NOTICES 

19.1 All notices required or permitted under this Lease shall not be effective unless personally 
delivered or mailed by certified mail, return receipt requested, postage prepaid, or by reputable commercial 
overnight courier service, to the following addresses or at such address as either Party may advise the other 
from time to time: 

TO LESSOR: Phoenix-Mesa Gateway Airport Authority 
 Attn: Business Development Department 
 5835 South Sossaman Road 
 Mesa, Arizona 85212 

 
TO LESSEE: Allegiant Air, LLC 
 Attn: Thayne Klinger, Director - Airports 

1201 N. Town Center Drive 
Las Vegas, NV 89144 

19.2 Any notice shall be deemed to have been received TWO (2) business days after the date of 
mailing, if given by certified mail, or upon actual receipt if personally delivered or if given by reputable 
commercial overnight courier service. 

20. SEVERABILITY 

Should a court of competent jurisdiction declare any provision of this Lease invalid, the remaining 
terms shall remain effective. 

21. APPROVALS, CONSENTS AND NOTICES 

All approvals, consents and notices called for in this Lease shall be in writing, signed by the appropriate 
Party, and may not be established solely by oral testimony. 
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22. LIENS AND MORTGAGES 

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

22.2 Reserved.   

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 

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 Americans 
with Disabilities Act), 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 Airport Minimum Standards and Airport 
Rules and Regulations at any time in Lessor’s sole discretion.  Lessee shall be responsible for 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 Agreement, Lessee represents and warrants to Lessor that if Lessee is a corporation, 
Lessee has obtained and been granted the full right, power and authority to enter into this Lease. 

26. UTILITY LINES AND SERVICE CHARGES 

26.1.1 Connections and Services.  Lessee shall, 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 Premises 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.  

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

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

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, 
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on, or across any 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 of Lessor and Lessee, and all such interference shall be minimized.  Lessor shall provide Lessee 
reasonable notice of any plan to undertake the activities contemplated under this Section and shall coordinate 
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 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 under this Section 27, including but 
not limited to that the surface of the Premises and any Improvements 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 or 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 requirements imposed pursuant to 49 CFR 
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 excluded from 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 construction of any improvements on, over, or under 
the Premises and the furnishing of services thereon, no person shall be excluded from participation in, denied 
the benefits of, or otherwise be subjected to discrimination on the grounds of race, color, or national origin; 
and (c) that Lessee shall use the Premises in compliance with all other requirements imposed by or pursuant to 
49 CFR Part 21, as it may be amended. 

28.3 Lessee assures Lessor that it will comply with pertinent statutes, Executive Orders, and rules 
promulgated to assure that no person shall, on the grounds of race, creed, color, national origin, or sex, age or 
handicap, be excluded from participating in any activity. 

28.4 Lessor reserves the right to further develop or improve the landing area of the Airport as it 
sees fit, regardless of the desires or view of Lessee, and without interference or hindrance therefrom. 

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

28.6 This Lease shall be subordinate to the provisions and requirements of any existing or future 
agreement between Lessor 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 in the airspace above the surface of the Premises, which shall include the right to cause in 
the airspace any noise inherent in the operation of aircraft, now known or hereafter used for navigation of or 
flight in or through the airspace, and for the use of such airspace for landing on, taking off from, or operation 
on the Airport. 
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28.8 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 
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 Premises and 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 interference at 
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 subject to whatever right the United States 
government now has, or in the future may have or acquire, affecting the control, operation, regulation and 
taking over of the Airport, or the exclusive or non-exclusive use of the Airport by the United States during the 
time of war or national emergency. 

28.13 To the extent that Lessee conducts or engages in any aeronautical activity for furnishing 
services to the public at the Airport, Lessee shall furnish its services on a reasonable and 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 reasonable 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 order to prevent security breaches and avoid aircraft incursions and 
vehicle/pedestrian deviations; complete and pass an airfield safe driving instruction program when offered or 
required by Lessor; and be subject to penalties as prescribed by Lessor for violations of Airport safety and 
security requirements. 

29. TITLE VI 

 29.1 Lessee agrees to comply with pertinent statues, Executive Orders and such rules as are 
promulgated to ensure that no person shall, on the grounds of race, creed, color or national origin, sex, 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 adherence to the terms and 
conditions of Title VI of the Civil Rights Act of 1964 (78 Stat. 252, 42 U.S.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. 
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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, or national origin 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 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 and Equipment. 

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, or national origin. 
 

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 the sponsor or the FAA to 
be pertinent to ascertain compliance with such Nondiscrimination 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 the sponsor or the FAA as appropriate, and will set forth what efforts it 
has made to obtain the information. 

 
29.2.5 Sanctions for Noncompliance.  In the event of Lessee’s noncompliance with the 

Nondiscrimination provisions of this Lease, Lessor will impose such default remedies as it or the Federal 
Aviation Administration may determine to be appropriate, including, but not limited to: 

 
(a) withholding payments, if any, to 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 Provisions.  Lessee will include the provisions subsections 29.2.1 

through 29.2.6 in every subcontract, including procurements of materials and leases of equipment, unless 
exempt by the Acts, the Regulations and directives issued pursuant thereto. Lessee will take action with respect 
to any subcontract or procurement as the sponsor or the Federal Aviation Administration may direct as a means 
of enforcing such provisions including sanctions for noncompliance. Provided, that if Lessee becomes involved 
in, or is threatened with litigation by 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 Lessee for itself, and its successors in interest and assigns, as a part of the consideration 
hereof, does hereby covenant and agree that (a) no person on the ground of race, color, or national origin, will 
be excluded from participation in, denied the benefits of, or be otherwise subjected to discrimination in the use 
of said facilities, (b) that in the construction of any improvements on, over, or under such land, and the 
furnishing of services 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, (c) that Lessee will use the 
Premises in 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 following (which Lessor is required to disclose and include in such Lease and other agreements, 
pursuant to FAA regulation): 

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

• 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 Policies Act of 1970 
(42 U.S.C. § 4601) (prohibits unfair treatment of persons displaced or whose 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.), as amended, 
(prohibits discrimination on the basis of disability); and 49 CFR part 27; 

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

• Airport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123), as 
amended (prohibits discrimination based on race, creed, color, national origin, or sex);  

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

• Titles II and III of the Americans with Disabilities Act of 1990, which prohibit 
discrimination on the basis of disability in the operation of public entities, public and 
private transportation systems, places of public accommodation, and certain testing 
entities (42 U.S.C. §§ 12131 – 12189) 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, color, national origin, and sex); 

• Executive Order 12898, Federal Actions to Address Environmental Justice in Minority 
Populations and Low-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 to 74100); 

• 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.). 
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29.5 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 
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, as it 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 environment that is free from recognized hazards 
that may cause death or serious physical harm to the employee.  Lessee retains full responsibility to monitor its 
compliance and their subcontractor’s compliance with the applicable requirements of the Occupational Safety 
and Health Act of 1970 (20CFR Part 1910).  Lessee must address any claims or disputes that pertain to a 
referenced requirement directly with the U.S. Department of Labor – Occupational Safety and Health 
Administration. 

32. INCORPORATION OF QUITCLAIM DEED 

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

32.1 That this Lease is subject to all 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)(c) of 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 persons 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 Lessee 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 nondiscriminatory 
discounts, rebates, or other similar types of price reductions to volume purchasers. 

33.2 If the Premises are within any of the archaeological sites identified in Section VIII.A of the 
Deed, then, 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. 

33.3 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.  
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34. AIRPORT SECURITY 

34.1 Airport Security Plan. 

34.1.1 Lessor’s Operations Department maintains an approved Airport Security 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, or verbal 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 written request from Lessor correct physical or 
procedural deficiencies caused by Lessee that are located on the Premises which are 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 Lessor 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 (under 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 Lessee shall conduct and document all self-audits and self-inspections as required by 
Transportation Security Administration (“TSA”) or Lessor’s Operations Department and make such audits 
available for inspection. 

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

34.1.7 Lessor reserves the right to modify the Security Plan from time to time, as necessary 
or as directed by TSA.  Lessor’s Operations Department shall notify the Lessee security coordinator regarding 
modifications that effect Lessee. 

34.2 Airport Security Badge. 

34.2.1 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. 

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 or all misused badges. 
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35. DEFAULT BY LESSOR 

In the event of any alleged breach by Lessor of its covenants contained in this Lease, Lessee 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 remedy unless Lessee has notified Lessor by 
written notice of such alleged default, and Lessor has not cured such default within the THIRTY (30) calendar 
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 day period, Lessor has failed to cure such alleged 
default with all due diligence.  Notwithstanding anything to the contrary contained in this Lease, in no event 
shall Lessee be entitled to terminate this Lease or abate or offset any installment of Base Rent, or any other 
payments to be made by Lessee hereunder. 

36. BROKERS 

Lessor and Lessee each represents and warrants to the other Party that it has not had any dealings with 
any real estate brokers, finders or agents in 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 Section.  

37. SALE BY LESSOR 

Lessee agrees to look solely to Lessor’s interest in the Premises for the recovery of any judgment from 
Lessor, it being agreed that neither Lessor nor the holders 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 by Lessor of its interest in the Premises, Lessor shall be automatically 
freed and released from all personal liability accruing from and after the date of such sale or conveyance as 
respects the performance of any covenant or obligation on the part of Lessor contained in this Lease to be 
performed, it being intended hereby that the covenants and obligations contained in this Lease on the part of 
Lessor shall be binding on the Lessor and its successors and assigns only during and in respect to the respective 
successive periods of ownership of the Premises. 

38. ESTOPPEL CERTIFICATE 

Lessee 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 
Lessee and certified to Lessor and to any prospective lender or purchaser:  (a) as to whether this Lease has been 
supplemented or 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 obligated to commence paying Base Rent and all other charges hereunder and the expiration date of the 
Term; (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. 

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.  For 
purposes of this Lease, “Unavoidable Delay” shall mean, with respect to either Party, an unavoidable 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 which by its 
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nature prohibits the Improvements from being commenced, continued and/or completed, (c) a Party not 
receiving a governmental permit, license, approval or inspection in time to meet a contractual time period 
imposed hereunder provided that Party, in good faith, was diligent in the application 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 reasonably anticipated, (h) strike, (i) walkout, (j) lock-
out, (k) war, (l) national emergency, (m) fire, (n) act of God, (o) act of terrorism, (p) natural disaster, 
(q) explosion, (r) default by the other Party hereunder in the performance of its obligations hereunder, (s) delay 
caused by the discovery, presences or actions necessary to investigate or remediate Hazardous Material under 
SECTION 14 (but excluding Hazardous Material attributable to the Party claiming Unavoidable Delay), or 
(t) other causes beyond such Party’s control; provided that no Unavoidable 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) days after the commencement of such Unavoidable 
Delay. 

40. MISCELLANEOUS 

40.1 Personal Liability.  No member of or employee of either Party shall be charged personally or 
held contractually liable by or to the 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 Lease 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 observed 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 
not 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 Lease, 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. 

40.7 Entire Agreement.  This Lease, including exhibits attached hereto at the time of its execution, 
constitutes the entire agreement between the Parties hereto and supersedes all prior negotiations, 
understandings and agreements between the Parties concerning such matters. 

41. INCORPORATION OF RECITALS 

The recitals set forth herein are acknowledged by the Parties to be true and correct and are incorporated 
herein by this reference. 
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IN WITNESS WHEREOF, the Parties have executed this Lease the day and year first above written. 
 
EXECUTED to be effective on the date specified above. 

 
 
 LESSOR: 

 
PHOENIX-MESA GATEWAY AIRPORT 
AUTHORITY, 
a joint powers airport authority authorized by the State 
of Arizona 
 
By:        
Name:  J. Brian O’Neill, A.A.E. 
Title:  Executive Director/CEO 
Date:        

 
 
STATE OF ARIZONA  
 ) ss. 
COUNTY OF MARICOPA ) 
 

This instrument was acknowledged before me on _________________________ by J. Brian O’Neill, 
A.A.E, as Executive Director/CEO of the Phoenix-Mesa Gateway Airport Authority, a joint powers airport 
authority authorized by the State of Arizona, on behalf of the company. 
 

       
NOTARY PUBLIC 

My Commission Expires: 
 
____________________ 
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 LESSEE: 
 
Allegiant Air, LLC a Nevada Limited Liability 
Company  

By: Thayne Klinger, Director - Airports 
 

Date:        
 
 
STATE OF  ) 
 ) ss. 
COUNTY OF  ) 
 

This instrument was acknowledged before me on _________________________ by 
____________________, as ______________________ of _____________________, a(n) 
____________________, on behalf of the company. 
 

       
NOTARY PUBLIC 

My Commission Expires: 
 
____________________ 



 

 

EXHIBIT A 

DEPICTION OF THE PREMISES 
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EXHIBIT B 

AIRPORT RATES & CHARGES SCHEDULE 

(Link) 

https://www.gatewayairport.com/Documents/DocumentLibrary/Airport%20Rates%20and%20Cha
rges/Airport%20Rates%20ad%20Charges%20effective%202022.08.01.pdf?Uniqueifier=ybnFZgaAm
Q 

 

 

& 

 
AIRPORT FEES, SERVICES AND RENTAL RATES SCHEDULE 

(Link) 

 

https://www.gatewayairport.com/Documents/DocumentLibrary/ExecDirSect/Signed%20Airport
%20Fees,%20Services%20and%20Rental%20Rates%20Effective%202-1-
22.pdf?Uniqueifier=61DfdRV4Lj 

 

 

https://www.gatewayairport.com/Documents/DocumentLibrary/Airport%20Rates%20and%20Charges/Airport%20Rates%20ad%20Charges%20effective%202022.08.01.pdf?Uniqueifier=ybnFZgaAmQ
https://www.gatewayairport.com/Documents/DocumentLibrary/Airport%20Rates%20and%20Charges/Airport%20Rates%20ad%20Charges%20effective%202022.08.01.pdf?Uniqueifier=ybnFZgaAmQ
https://www.gatewayairport.com/Documents/DocumentLibrary/Airport%20Rates%20and%20Charges/Airport%20Rates%20ad%20Charges%20effective%202022.08.01.pdf?Uniqueifier=ybnFZgaAmQ
https://www.gatewayairport.com/Documents/DocumentLibrary/ExecDirSect/Signed%20Airport%20Fees,%20Services%20and%20Rental%20Rates%20Effective%202-1-22.pdf?Uniqueifier=61DfdRV4Lj
https://www.gatewayairport.com/Documents/DocumentLibrary/ExecDirSect/Signed%20Airport%20Fees,%20Services%20and%20Rental%20Rates%20Effective%202-1-22.pdf?Uniqueifier=61DfdRV4Lj
https://www.gatewayairport.com/Documents/DocumentLibrary/ExecDirSect/Signed%20Airport%20Fees,%20Services%20and%20Rental%20Rates%20Effective%202-1-22.pdf?Uniqueifier=61DfdRV4Lj


 

   
 

EXHIBIT C 

VEHICLE PARKING 
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EXHIBIT D 

AIRPORT MINIMUM STANDARDS 
 

(Link) 

https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Airpo
rt%20Minimum%20Standards.pdf?Uniqueifier=XNy34gw4Q4 

 

& 

 

 

 
AIRPORT RULES AND REGULATIONS 

(Link) 

https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Airport%20R
ules%20and%20Regulations_21-49.pdf?Uniqueifier=XNy34gw4Q4 

 

 

 

https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Airport%20Minimum%20Standards.pdf?Uniqueifier=XNy34gw4Q4
https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Airport%20Minimum%20Standards.pdf?Uniqueifier=XNy34gw4Q4
https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Airport%20Rules%20and%20Regulations_21-49.pdf?Uniqueifier=XNy34gw4Q4
https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Airport%20Rules%20and%20Regulations_21-49.pdf?Uniqueifier=XNy34gw4Q4


 

Phoenix-Mesa Gateway Airport Authority 
5835 S Sossaman Road 

Mesa, Arizona 85212-6014 
www.gatewayairport.com  

 

Board Action Item   Re: Resolution 23-06 

To:  Board of Directors 
From:  Shea Joachim, CEcD, Business Development Director 
Through:  J. Brian O’Neill, A.A.E., Executive Director/CEO  
Subject: DSV Air & Sea Inc. – Facility Lease Agreement & Airport Operating Agreement 
Date:  February 21, 2023 

 
Proposed Motion 
To authorize a Facility Lease and Airport Operating Agreement with DSV Air & Sea Inc. for the 
properties located at 6203 and 6211 S. Sossaman Road, Mesa, AZ 85212 with an Effective Date of 
March 1st, 2023.  The Term for both agreements is thirty-nine months, terminating on May 31st, 2026, 
with two (2), three (3) year options to renew. 

Narrative 
DSV Air & Sea Inc. will lease the facilities located at 6203 and 6211 S. Sossaman Road, Mesa, AZ 85212 and 
be permitted to use the Airport for the operation of a freight forwarding business and movement of cargo.  
 

Agreement Term and Rate 
The initial term of the Facility Lease Agreement & Airport Operating Agreement is thirty-nine (39) months, 
with two (2), three (3) year options to renew. 
 
The Base Rent in Facility Lease Agreement is $330,062.16 (RS1) and $35,852.52 (RS2), totaling $365,914.68 
annually.  
 
The fees assessed within the Airport Operating Agreement are pursuant to the current published Airport 
Rates & Charges schedule. 
 
The Base Rent of the Facility Lease Agreement will increase on every one (1) year anniversary of the Effective 
Date by the greater of THREE (3) percent or CPI (not to exceed 4% per annum).  
 
Attachment(s) 
Facility Lease Agreement 
Airport Operating Agreement 

http://www.gatewayairport.com/


 

RESOLUTION NO. 23-06 

WHEREAS, the Phoenix-Mesa Gateway Airport Authority (“Authority”), a joint powers airport authority 
formed pursuant to Arizona Revised Statute §28-8521 et seq. owns and operates the Phoenix-Mesa Gateway 
Airport (“Airport”); and 

WHEREAS the Authority desires to authorize a Facility Lease and Airport Operating Agreement with DSV 
Air & Sea Inc. for the properties located at 6203 and 6211 S. Sossaman Road, Mesa, AZ 85212 with an Effective 
Date of March 1, 2023.  The Term for both agreements is thirty-nine months, terminating on May 31, 2026, 
with two (2), three (3) year options to renew; 
  

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Authority as follows: 

The Board of Directors of the Authority hereby authorizes a Facility Lease and Airport 
Operating Agreement with DSV Air & Sea Inc. for the properties located at 6203 and 
6211 S. Sossaman Road, Mesa, AZ 85212 with an Effective Date of March 1, 2023.  The 
Term for both agreements is thirty-nine months, terminating on May 31, 2026, with 
two (2), three (3) year options to renew. This resolution also authorizes the Chair or 
Executive Director/CEO to make such additions, deletions, and changes as may be 
approved by the Chair or Executive Director/CEO, necessary to carry out the 
purposes and intent of this Resolution. 

Passed and adopted by the Authority this 21st day of February, 2023. 

   

  Brigette Peterson, Chair 

 

 

ATTEST: APPROVED AS TO FORM: 

   

Misty Johnson, Clerk of the Board  Jill Casson Owen, Attorney 

 



 

 

  

 
 
 
 

 

Phoenix-Mesa Gateway Airport Authority 
 
 

FACILITY LEASE 
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DSV Air & Sea Inc.  
 
 

 

 

Effective Date: March 1st, 2023 
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Phoenix-Mesa Gateway Airport Authority 
FACILITY LEASE 

 
 
 This Facility Lease (the “Lease”) is executed to be effective the FIRST (1st) day of March 2023 
(“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 DSV 
AIR & SEA INC, a Delaware corporation authorized to do business in the State of Arizona (“Lessee”).  
Lessor and Lessee may be referred to jointly as “Parties,” and each separately may be referred to as a “Party.” 

WITNESSETH: 

WHEREAS, Lessor is the owner and operator of the Phoenix-Mesa Gateway Airport generally located 
at the intersection of Ray Road and Sossaman Road, City of Mesa, Maricopa County, Arizona (“Airport”); and 

WHEREAS, Lessor has the right to lease, license and grant the use of property and facilities on the 
Airport and has full power and authority to enter into this Lease in respect thereof; and 

WHEREAS, Lessor desires to lease to Lessee, and Lessee desires to lease from Lessor, that certain 
real property at the Airport located at 6203 South Sossaman Road, Mesa, Arizona 85212, and described as 
Hangar 31, consisting of approximately TWENTY-TWO THOUSAND, SEVEN HUNDRED AND 
EIGHTY FIVE (22,785) square feet and 6211 South Sossaman Road, Mesa, Arizona 85212 and described as 
Building 1362 consisting of approximately SEVEN HUNDRED NINETY-ONE (791) square feet, situated 
on Lot 35B, consisting of approximately SEVENTY-EIGHT THOUSAND, FIVE HUNDRED TWENTY-
FOUR (78,524) square feet (collectively, “RS1”), and existing airside apron consisting of approximately 
FORTY-THREE THOUSAND, TWO HUNDRED (43,200) square feet (individually, “RS2”). Collectively, 
RS1 and RS2 shall be referred to herein as the “Premises” as set forth in Exhibit A attached hereto; and 

WHEREAS, Lessor desires to lease the Premises to Lessee on the terms and conditions set forth 
herein; 

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements 
herein contained, the Parties do hereby undertake, promise and agree, each for itself and its successors and 
assigns, as follows: 

 LEASE 

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

1.1 Right to Use 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 Lessee’s sole expense.  Lessor agrees to cooperate with Lessee, at no or nominal cost to Lessor, in 
connection with such activities and undertakings.  



PMGAA Facility Lease (DSV AIR & SEA INC.)  March 1st, 2023 

2 

 
1.2 Substitution of Premises.  In addition to Lessor’s other rights set forth in this Lease, Lessor 

reserves the right, upon no less than Ninety (90) calendar days prior written notice to Lessee, to substitute 
Comparable Areas for all or any portion of the Premises, including any additions, alternations or improvements 
thereon, should Lessor, in its reasonable discretion, determine that taking of the Premises, any portion thereof 
or any improvement thereon, is required for other Airport purposes, and there exists no appropriate alternative.  
In the event Lessor makes the determination to exercise its rights to substitute, all title, right and interest to the 
portion of the Premises taken shall immediately vest in Lessor on the date that is Ninety (90) calendar days 
following receipt of Lessor’s notice, or such later date as specified therein.  Furthermore, Lessor may require 
Lessee to vacate any portion or all of the Premises taken.  For the purposes of this Section 1.2, the term 
“Comparable Areas” is defined to mean other facilities at the Airport, or any additions or extensions thereof, 
similar in size to the Premises, brought to the same level of improvement as the Premises and having at least 
the same or similar usefulness to Lessee as the portion taken, as determined by Lessee in its reasonable 
discretion.  Lessor shall bear all expenses of bringing the substituted area to the same level of improvement as 
the Premises, and of moving Lessee’s improvements, equipment, furniture and fixtures to the substituted area.  
If any of Lessee’s improvements, equipment, furniture or fixtures cannot be relocated, Lessor shall replace, at 
Lessor’s expense, such non-relocatable improvements and other property with comparable property in the 
Premises, and Lessor shall be deemed the owner of the non-relocated improvements and other property, free 
and clear of all claims of any interest or title therein by Lessee, or any other third party whomsoever.  It is the 
specific intent of this Section 1.2 that Lessee be placed, to the extent possible, in the same position it would 
have been, had Lessor not substituted new premises for the Premises; provided, however, that Lessor shall not 
be obligated to reimburse Lessee for any damages, including lost profits or revenues, due to such substitution.  
Notwithstanding the foregoing, Lessor shall use reasonable efforts to avoid disruption to Lessee’s business. 

 
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 permitted 
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 may use the Premises for 
general office, warehouse, distribution, and administrative uses; aircraft repair and maintenance, aircraft loading, 
unloading re-loading, and offloading, aircraft cargo screening, storge of aircraft cargo, tools, parts, and 
equipment, aircraft parking, employee and business invitee automobile parking, and any other uses reasonably 
related to charter aircraft cargo operations, 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 governmental authority, including Lessor, and to Lessee’s compliance with applicable provisions of the 
Airport Rules and Regulations and Airport Minimum 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 use that is in violation of the Airport 
Rules and Regulations, the Airport Minimum Standards, any matters of record, or applicable laws, rules, regulations 
and operating policies of any governmental authority, including Lessor, or for any other activity or operation 
not specified in SECTION 1.4 herein, or that does not have advance, written approval of Lessor’s Executive 
Director. 

1.6 On-Site Manager.  Upon commencement of business operations at and on the Premises and 
the Airport, Lessee shall designate an on-site manager for the term of this Lease who shall be available to Lessor 
and Lessee’s customers, if any, during normal business hours, and otherwise as required by the Airport Minimum 
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 whatsoever, including, without limitation: (i) any set-off, counterclaim, 
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recoupment, defense or other right which Lessee may have against Lessor or the United States of America or 
anyone else for any reason whatsoever; (ii) any liens, encumbrances or rights of others with respect to the 
Premises; (iii) the invalidity or unenforceability or lack of due authorization or other infirmity of this Lease or 
any lack of right, power or authority of Lessor or Lessee to enter into this Lease; (iv) any insolvency, bankruptcy, 
reorganization or similar proceedings by or against Lessee, or any other person; or (v) any other cause, whether 
similar or dissimilar to the foregoing, any future or present law notwithstanding, it being the intention of the 
Parties hereto that all rent being payable by Lessee hereunder shall continue to be payable in all events and in 
the manner and at the times provided herein. 

1.8 Lessee Termination. 

1.8.1 Lessee Relocation.  At any time following the Rent Commencement Date, should 
Lessee choose to relocate within the boundaries of the Airport to a facility of equal to or greater in size and 
comparable condition, Lessee shall then have the right to terminate this Lease in its entirety by providing 
NINETY (90) days’ written notice of Lessee’s intent to do so.  

1.8.2 Termination of Operating Agreement.  Notwithstanding anything contrary to this 
SECTION 1.8, should Lessee’s Operating Agreement be terminated for any reason, Lessee shall have the 
right (but not the obligation) to terminate this Lease in its entirety.  

 TERM 

2.1 Initial Term.  The initial term of this Lease shall be for a period of THIRTY-NINE (39) 
months, commencing on the Effective Date and terminating on MAY 31ST, 2026 thereafter (“Term”).  

2.2 Renewal Term(s).  Provided Lessee is not then in default of this Lease and subject to written 
approval of Lessor, the Parties shall have the option of extending the Term for TWO (2) additional period(s) 
of THREE (3) years each (each, individually, an “Extension”).  Lessee may initiate an Extension by giving 
written notice to Lessor of its desire to do so no later than NINETY (90) 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 exercise 
an Extension and Lessor approves such in writing, then Lessee’s Extension of the Term of this Lease shall 
become effective and all references herein to “Term” shall mean the initial term as extended.   

 NONEXCLUSIVE RIGHTS 

Lessee shall have the exclusive right to occupy and use the Premises while in compliance with the terms 
and conditions of this Lease, subject to Section 27 below.  All other rights granted to Lessee under 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. 

 RENT 

4.1 Base Rent.  Beginning on the Rent Commencement Date (as defined in Section 4.3 herein), 
Lessee agrees to pay Lessor annual rental for the use of RS1 in the amount of THREE HUNDRED THIRTY 
THOUSAND, SIXTY-TWO 16/100 DOLLARS ($330,062.16), payable in equal monthly installments of 
TWENTY-SEVEN THOUSAND, FIVE HUNDRED AND FIVE 18/100 DOLLARS ($27,505.18) (the 
“RS1 Base Rent”).  Lessee Agrees to pay Lessor annual rental for the use of RS2 in the amount of THIRTY-
FIVE THOUSAND, EIGHT HUNDRED FIFTY-TWO 52/100 DOLLARS ($35,852.52), payable in 
monthly installments of TWO THOUSAND, NINE HUNDRED EIGHTY-SEVEN 71/100 DOLLARS 
($2,987.71) (the “RS2 Base Rent”). Collectively, the RS1 Base Rent and RS2 Base Rent shall be referred to 
herein as the “Base Rent.” The Base Rent shall be payable in advance, without any prior demand therefor and 
without any abatement, deductions or set-offs whatsoever, and tendered in lawful currency of the United States, 
either by check or electronic transfer. 
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4.2 Rent Commencement.  Base Rent shall become due and payable on June 1st, 2023 (the “Rent 
Commencement Date”). 

4.3 Rent Increases.  The annual Base Rent paid by Lessee shall be increased (but never decreased) 
on every ONE (1) year anniversary of the Effective Date of this Lease by the greater of either THREE percent 
(3%) or a percentage equal to the percentage that the Consumer Price Index (CPI) (as defined below) increased 
during the immediately preceding TWELVE (12) month period ending Ninety (90) days prior to the end of the 
adjustment period, however by not more than FOUR percent (4%) p.a. For purposes of this Lease, CPI means 
the United States Department of Labor, Bureau of Statistics Consumer Price Index for all Urban Consumers 
(CPI-U), U.S. City Average (1982-1984=100).  If at any time CPI ceases to exist, Lessor may substitute any 
official index published by the Bureau of Labor Statistics or by a successor or similar government agency as 
may then exist and which in Lessor’s reasonable business judgment shall be most nearly equivalent to the CPI. 

4.4 Reserved. 

4.5 Reserved.  

4.6 Airport Rates and Charges Schedule.  Lessee or its subtenants, as applicable and including its 
contractors, agents, etc., shall pay all fees identified in the most current Airport Rates and Charges Schedule and/or 
Airport Fees, Services and Rental Rates Schedule at the time of receipt of any covered service or use of any covered 
facilities, unless specifically outlined in this Lease.  The current Airport Rates and Charges Schedule and Airport Fees, 
Services and Rental Rates Schedule are included as EXHIBIT B and are subject to change without prior notice to, 
or approval of Lessee.  Lessee acknowledges and agrees that Lessor may amend the Airport Rates and Charges 
Schedule and/or Airport Fees, Services and Rental Rates Schedule at any time at Lessor’s sole discretion.  No fee shall 
apply to the use of the Premises or access to the Premises. 

4.7 Payment. 

4.7.1 Unless otherwise specified herein, the first 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 in which the Effective Date occurs, prorated on the basis of the number of such days to the total number 
of days in said month.  Thereafter, all Base Rent payments shall be paid in monthly installments, in advance, 
on the first day of each calendar month (“Base Rent Due Date”).  On each such date, Lessee shall pay the 
full Base Rent payment, provided, however, Lessee shall not be in default if such payment is made within 
FOUR (4) calendar days following the Base Rent Due Date.  

4.7.2 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. 

4.7.3 All payments (and reports, if any) required by this SECTION 4.5 shall be remitted to 
the following address by the due date(s) specified hereinabove: 

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

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

4.8 Finance Charges and Late Fees.  If Lessee fails to pay any installment of Base Rent or any 
other charge due and owing to Lessor in full on or before the fourth calendar day following 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.  In addition, in the event any installment of Base Rent or other charge owing to Lessor 
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is paid more than TEN (10) 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. 

4.9 Taxes.   Lessee shall pay, prior to delinquency, any leasehold tax, sales tax, personal property 
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 the Airport 
under authority of this Lease, including any such tax assessable on Lessor.  Lessee shall pay such taxes and 
assessments directly to the taxing authority charged with collecting such taxes and assessments, provided that 
in the event that laws or judicial decisions result in the imposition of a real property tax or any 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 Lessee’s business, Lessee shall pay such amounts to Lessor 
in the manner set forth in Section 4.7.  Such taxes to be paid directly to Lessor include, without limitation, 
payment of all rent taxes, i.e., taxes imposed specifically on the gross receipts in the form of rent received by 
Lessor.   

4.10 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. 

 RESERVED 

 AIRPORT OPERATING AGREEMENT 

Lessee shall enter into an Operating Agreement with Lessor covering its cargo aircraft operations 
simultaneous with this Lease and prior to the commencement of any such operations. If any of Lessee’s 
subtenants, subcontractors or agents have not entered into its own Airport Operating Agreement and is operating 
under Lessee’s Airport Operating Agreement, Lessee shall be responsible for such subtenant’s contractors or agents, 
compliance with Lessee’s Airport Operating Agreement.  Lessee shall be responsible for compliance by its 
subtenants, contractors and agents with the Airport Rules and Regulations and Airport Minimum Standards.   

 IMPROVEMENTS 

7.1 Reserved. 

7.2 Reserved.  

7.3 No Alterations.  Lessee shall make no material improvements or alterations to the Premises 
during the Term of this Lease without the prior written 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.  Lessee shall provide Lessor with 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 Alterations and Improvements.  Title to all improvements and alterations on the 
Premises (but not personal property or trade fixtures) shall automatically vest in Lessor upon the expiration or 
termination of this Lease, 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 of Mesa (“City”) construction and technical codes.  No such work shall be commenced without first 
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submitting required 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 other catastrophe, Lessee 
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 sources, or, 
alternatively, Lessee shall pay the replacement cost of the Improvements to Lessor. 

 MAINTENANCE 

8.1 Lessee.  Lessee shall, at its sole cost and expense, keep the Premises and all improvements 
therein in a neat and clean condition and in good order, condition, and repair throughout the Term.  In doing 
so, Lessee shall prepare, maintain, and follow a preventative maintenance schedule for all mechanical, electrical, 
plumbing, drain, piping and air conditioning systems on the Premises, and, upon request, provide a copy of 
such schedule to Lessor and, if required by Lessor, a list of the dates on which such maintenance was actually 
done.  Lessee’s maintenance of the Premises shall include, without limitation, the inspection, servicing and 
repair of all systems and improvements, including the boilers, hangar doors & related systems, interior roof and 
structures, electrical, plumbing, heating and cooling, pavements, pest control, landscaping and grounds 
maintenance.  

8.2 Lessor.  Lessor shall, at its sole cost and expense, sustain and maintain the structural integrity 
of the Premises, including the exterior roof, structural walls, structural footings, beams, fire suppression system, 
and all utility connections where they enter the Premises throughout the Term. 

8.3 Damage to Lessor Property.  Any real or personal property 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 lieu of such repair or replacement, where required by Lessor, Lessee 
shall pay to Lessor an amount sufficient to compensate for the loss sustained by Lessor. 

8.4 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. Lessee shall, at Lessee’s expense, be 
responsible for all trash removal from the Premises.  Such trash removal shall be performed on a not less than 
weekly basis, and all trash shall be disposed of off the Airport.  Prior to its removal from the Airport, Lessee 
shall deposit all trash and debris only at collection stations located on the Premises, in accordance with City 
code. 

8.5 Emergency Repairs.  Within FIFTEEN (15) days of the Effective Date, Lessee shall provide 
Lessor with 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. 

 ASSIGNMENT, SUBLETTING AND OTHER TRANSFERS 

9.1 Any Transfer of Lease Interest Requires Lessor Advance Written Approval.  In the event 
Lessee 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 sublet the Premises or any part thereof, Lessee must obtain the prior written consent of Lessor, with such 
consent not to be unreasonably withheld or rejected. In connection with Lessee’s request for Lessor’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 related to the financial 
condition and plans of any proposed transferee.  Notwithstanding a Transfer, unless released in writing by 
Lessor in its sole and absolute discretion Lessee shall remain liable at law and at equity, as well as financially 
liable, under the Lease, regardless of whether the assignee expressly assumes in writing all of Lessee’s obligations 
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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 (and any Lessee’s) legal and financial obligations 
to the Federal Aviation Administration.  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 order for Lessor to 
consider approval of a Transfer, Lessee must: (i) notify Lessor in writing at least Forty-five (45) 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 under this Lease.  
However, nothing herein shall be construed as Lessor providing its consent to any Transfer or relieving Lessee 
of any legal, financial or other obligation under the Lease, regardless of Lessor’s acceptance or refusal to accept 
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 the present 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 or Lessee’s parent company is a corporation whose stock is traded on a nationally or internationally 
recognized stock exchange, the transfer of Lessee’s stock shall not constitute a Transfer requiring Lessor’s 
consent; or (ii) the sale of TWENTY-FIVE PERCENT (25%) or more in value of the assets of Lessee.  For 
purposes of this Lease, “control” shall mean possessing the power to direct or cause the direction of the 
management and policies of the entity by the ownership of, a majority of, the voting securities of the entity. 

9.4 Subletting.  

9.4.1 Lessee may sublease all or portions of the Premises if the following conditions are 
met: 

a. The sublease (including any amendments or modifications thereto) is 
substantially in the form attached hereto as Exhibit E, or in any other form that is approved in advance and 
in writing by Lessor (except for changes that do not materially impact Lessor’s rights and interests).   

b. Rent for subleased premises shall not be less than fair market value 

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. 

f. 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.   

9.4.2 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, 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 Default under this Lease; and (iii) the sublessee 
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does not have a history of five (5) or more documented events of noncompliance with the Airport Rules and 
Regulations or Airport Minimum Standards.  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.   

9.4.3 Lessee shall not permit any sublessee unescorted access to the secured areas 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 more to process sublessee for 
security clearance and media. 

9.4.4 Lessee shall submit a copy of each fully executed sublease 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 which the Premises is located, a sign or signs identifying its 
business on the exterior of the Premises; provided, however, that the general type, size, and location of such 
sign(s) shall conform to Lessor’s Comprehensive Sign Plan, be approved in writing by Lessor in advance of 
installation and be subject to any signage rules, codes and/or regulations of any governmental authority.     

 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 Failure to pay any installment of Base Rent or other amount due from Lessee 
hereunder, or required 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 perform any of its other obligations under this Lease, provided that Lessee 
does not 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 complete, then the time to cure shall be extended so long as the cure is being diligently pursued, 
not to exceed ONE HUNDRED TWENTY (120) 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 Lessor’s advance written authorization, which Lessor may withhold in its sole and absolute discretion. 

11.2 Lessor’s Remedies.  Upon the occurrence of an Event of Default under this Lease, Lessor 
may, without prejudice to any other rights and remedies available to a Lessor at law, in equity or by statute, but 
subject to the provisions of SECTIONS 9.2 and 23 herein, exercise one 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 

11.2.2 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 prescribed 
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 which Lessee 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 portion 
thereof. 
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11.3 No Implied Termination.  Lessor shall not be deemed to have terminated this Lease unless 
Lessor shall have notified Lessee in writing that it has so elected to terminate this Lease.  Lessee hereby waives 
all claims based on Lessor’s reentering and taking possession of the Premises, 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 occurrence and during the continuance of an Event of 
Default, Lessor is authorized to make such repairs, refurbishments or improvements to the Premises as may be 
necessary for the purpose of attempting to re-let the Premises, and the reasonable costs and expenses incurred 
in respect of such repairs, redecorating, refurbishments 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 Lessee all damages incurred by Lessor by reason of the 
Event of Default, which shall include, without limitation, (i) the amount 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 shall pay such current damages to Lessor, in the amount set forth in the preceding 
sentence (“Deficiency”), in monthly installments on the 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.  At any 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 Lessee, and Lessee shall pay to Lessor, promptly on demand, as Lessor’s final damages for 
the applicable Event of Default, the sum of (a) the then present worth (at a discount of SIX PERCENT [6%] 
per annum) of (i) the aggregate of the Base Rent and all other amounts to be paid by Lessee hereunder for the 
unexpired portion of the Term of this Lease (assuming this Lease had not been terminated), less (ii) the amount 
of 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.  In determining the amount of loss that could reasonably be provided, 
rents to be paid by subtenants pursuant to Section 9.4, if applicable, and other reasonably projected rental 
income from leasing the Premises shall be taken into account. 

11.6 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 other than as specified in said waiver.  The consent or approval by Lessor to or of any act by Lessee 
requiring Lessor’s consent or approval shall not be deemed to waive or render unnecessary Lessor’s consent or 
approval to or of any subsequent similar acts by Lessee. 

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 anything 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 of a 
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-help and recovery 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 or more Leasehold Mortgagees all statutory or common law landlord’s lien rights with respect to property 
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or assets of Lessee located on the Premises, including, without limitation, Lessor’s rights under Arizona Revised 
Statutes Sections 33-361 and 33-362 and other similar laws.  Upon written request from Lessee, Lessor agrees 
to promptly execute and deliver such commercially reasonable landlord subordination agreement and access 
agreement that any Leasehold Mortgagee may request of Lessor.  Lessee shall reimburse Lessor for reasonable 
third-party costs, including reasonable attorneys’ fees, incurred by Lessor in connection with the review and 
negotiation of any such agreement within THIRTY (30) days after receipt of an invoice from Lessor. 

 RESERVED 

 INDEMNIFICATION AND CONSEQUENTIAL LOSS EXCLUSION 

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, boards, 
commissions and employees (hereinafter referred to collectively as the “Lessor” for purposes of this Section 
13 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 connection with (i) any accident, injury or actual 
damages occurring within the Premises during the Term; (ii) 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 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 Lessor; and/or 
(iii) 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. 

Neither party shall be liable to the other for any indirect or consequential loss, damage, costs or 
expenses of any nature whatsoever incurred or suffered by the other party; or for any loss of actual or 
anticipated profits, loss of revenue, loss of goodwill and/or business, loss of savings or any other pure economic 
loss whether direct or indirect. For the avoidance of doubt the foregoing shall not apply to the Lessor’s loss of 
rental income under this Lease. 

 ENVIRONMENTAL PROTECTION 

14.1 Definitions.  Unless the context shall clearly require otherwise, the terms defined in this 
SECTION 14.1 shall, for all purposes of this Lease and of any agreement amendatory 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: 

14.1.1 Environmental Laws.  The term “Environmental Laws” shall mean any one or all of the 
following, as the same are amended from time to time: the Comprehensive 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 all regulations 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 with the regulation or protection 
of the environment, including the ambient (including indoor and outdoor) air, ground water, surface water, and 
land use, including substrata land, or that govern the use 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 or waste, or any pollutant or contaminant as defined or regulated pursuant to any 
Environmental Laws, per- and polyfluoroalkyl substances, and petroleum products.  For purposes of this 
definition, petroleum includes petroleum-based substances comprised of a complex blend of hydrocarbons 
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derived 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 Environmental 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 property 
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 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 Premises or by Lessor’s agents, employees, contractors for any activity Lessor 
conducts on the Premises during Lessee’s occupancy, without prior notification to and approval by Lessee 
(which shall not be unreasonably withheld), and any such use or presence shall be in compliance with 
Environmental Laws. 

14.3 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 or 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 statute, ordinance, rule, 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 Airport.  This obligation includes, but is 
not limited to, all costs and expenses related to cleaning up the property, land, soil and underground or surface 
water as required under the law.  Lessee’s obligations 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 or local governmental agency or political subdivision.  
Lessor reserves the right to seek injunctive relief as may be permitted under law and equity.  This SECTION 14.3 
explicitly excludes Lessee’s duty, liability or indemnity 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 known contamination is caused by or exacerbated by 
Lessee or unknown contamination is caused by or exacerbated by Lessee’s negligence. 

14.4 Remediation.  Without limiting the foregoing, if the presence of any Hazardous Material 
during the Term of this Lease caused or permitted by Lessee to be first brought on the Airport or Premises 
upon or after the Effective Date results 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 necessary to return 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 shall not, except in an emergency, be unreasonably withheld so long as such actions 
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would not potentially have any material adverse long-term effect on the Airport and Lessee is not under 
administrative or court order related to such remediation action.  Notwithstanding Lessor’s approval pursuant 
to this SECTION 14.4, Lessor is not responsible for directing or managing any remediation action.  The term 
“Release” means any releasing, spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, 
escaping, 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 
characterization, 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. 

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 Lessee that it will be charged with a violation of 
Environmental Laws, and (ii) 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 any governmental 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.  Lessee shall insert provisions substantially identical to the provisions of this 
SECTION 14 in any sublease agreement or contract by which it grants a right or privilege to any person, firm, 
corporation or other entity under this Lease. 

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

14.9 Clean Water Act; NPDES Permits and SWPPPs.  Without in any way limiting the foregoing, 
Lessee shall comply with all Environmental Laws regarding discharges to water and land, including, without 
limitation, obtaining and complying with an individual National Pollutant Discharge Elimination System 
(NPDES) permit, or requesting coverage under and complying with any applicable Multi-Sector General Permit 
(“MSGP”).  If applicable, Lessee shall also prepare 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 Airport.  Proof of individual compliance shall be provided in the 
form of both the Lessee’s Notice of Intent (“NOI”) that has been received by the Arizona Department of 
Environmental Quality (“ADEQ”) and the individual Arizona Multi-Sector General Permit (AZMSGP) 
number associated with the NOI, within the times prescribed by law. 

14.10 Reserved. 

14.11 Protective Devices and Plans.  If Lessee is required by the City to estimate the possible 
constituents of sanitary sewer discharges in order that the City may define certain discharge limitations for the 
Premises, Lessee shall complete and return an Industrial Wastewater Discharge Questionnaire (“Questionnaire”) to 
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the City and promptly provide Lessor with updates to the Questionnaire as they arise.  Also, if the City so 
requires, Lessee shall install and maintain appropriate protective devices to prevent accidental discharge of any 
Hazardous Material into domestic or industrial drains on or near the Premises and elsewhere on the Airport, 
as appropriate, and for any other material for which a slug load discharge could pollute the Airport’s storm 
water discharge or disrupt 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. 

14.12 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 
environmental, occupational safety and health laws and regulations, whether or not such party is responsible 
for enforcing such laws; (ii) 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 
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 United States, 
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 environmental impacts and 
Environmental Damages or claims of any kind whatsoever caused by or resulting from the U.S. Air 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.  Further, 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 SECTION 14.13, “defense” or “environmental 
response, remediation, or cleanup” shall include liability and responsibility for the costs of damage, penalties, 
legal and investigative services relating to such use or release.   

14.13.2 Pursuant to Section VII.E.3 of the Deed (as defined herein), the U.S. Air Force 
warrants and covenants that all remedial action necessary to protect human health and the environment with 
respect to hazardous substances remaining on the Airport, including the Premises, has been completed prior 
to the date of the Deed and, further, any remedial action found to be necessary after the date of the Deed shall 
be conducted by the U.S. Air Force; provided, however, that the foregoing covenant does not apply where 
Lessor or Lessee is a potentially responsible party with respect to any portion of the Premises or the Airport. 

14.14 Cleanup Requirements.  Lessee 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 or interferes with Lessee’s use of the Premises.  Lessee shall have 
no claim against Lessor or the United States or any officer, agent, employee or contractor thereof on account 
of any such interference whether due to entry, performance of remedial 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 agrees to comply with the provisions of any health or safety 
plan in effect under the IRP or any hazardous substance remediation or response agreement with environmental 
regulatory authorities during the course of any of the above described response or remedial actions.  Any 
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inspection, survey, investigation, or other response or remedial action conducted by Governmental Authorities 
or Lessor shall, to the extent practicable, be coordinated with representatives designated by Lessee. 

14.15 Spill Protection Plan.  In the event Lessee undertakes any type of manufacturing, maintenance 
or other activities on the Premises involving the use or generation of any Hazardous Material regulated by 
Hazardous Material 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 as may be required 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 Environmental and Safety Coordinator within THIRTY (30) calendar days of receipt of a CofO 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, in 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 that Lessor was 
responding to conditions caused by events occurring at the Airport (not including the Premises) or 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 Improvements on the Premises as 
provided herein, Lessee shall not conduct any subsurface excavation, digging, drilling or other disturbance of 
the surface other than what is usual and customary for the anticipated uses without the prior written approval 
of Lessor, which shall not be unreasonably withheld, conditioned or delayed. 

15. PROTECTION OF WETLANDS 

Lessee shall minimize the destruction, loss, or degradation of any wetlands located on the Premises.  
Lessor believes there are no wetlands existing on the Premises as of the Effective Date.  However, before 
locating new construction in wetlands, if any exist, Lessee shall contact 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, “new construction,” includes structures, facilities, draining, 
dredging, channeling, filling, diking, impounding, and related activities.  

16. INSURANCE 

16.1 Coverage Required.  Lessee shall procure and maintain, or cause to be procured and 
maintained, the following types and amounts of insurance with respect to the Premises:  

16.1.1 Aircraft Liability ($5,000,000 per occurrence) insurance covering third party bodily 
injury and property damage, as well as passenger and contractual liabilities for claims arising in connection with 
aircraft movements by charter aircraft operators from whom DSV has procured freight capacity (“Chartered 
Aircraft Operators”) on the Airport, and including third party liabilities arising from War Risk perils. This 
insurance may be procured and maintained directly by Lessee or by Lessee’s subcontracted groundhandler. 

16.1.2 Airport Premises Liability ($5,000,000 per occurrence) insurance covering third party 
bodily injury and property damage occurring on the Premises or arising out of Lessee’s use of and activities at 
the Airport, and including coverage for “premises/operations,” “products and completed operations,” 
“professional,” “host liquor” and “blanket contractual liabilities.”  
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16.1.3 Commercial Automobile Liability ($5,000,000 per occurrence) insurance covering all 
owned, non-owned and hire vehicles operated by Lessee on the Airport that are assigned to or used in the 
performance of commercial activities, or that are operated within the AOA.  If any hazardous materials are 
transported within Airport boundaries in conjunction with the operator’s business activities, an MSC-90 
Endorsement is required. 

16.1.4 Environmental Impairment Liability ($2,000,000 per occurrence) insurance covering third 
party bodily injury and property damage associated with hazardous material storage facilities, tanks, piping, 
ancillary equipment and containment structures, or structures that are used, controlled, constructed or 
maintained on the Airport by Lessee, and including expenses for defense, release mitigation and off- and on-
site remediation. 

16.1.5 Property (full value of essential personal property and improvements, if any, on an all 
risks, replacement cost basis) insurance covering all essential personal property of Lessee (property essential to 
Lessee’s continued business operations) and all operator improvements made by Lessee to buildings or facilities 
on the Airport, including all replacements  and/or additions thereto, for their full insurable value (All Risks) on 
a replacement cost basis, and requires an ISO Special Causes of Loss form. 

16.1.6 Hangar Keeper’s Liability ($3,000,000 per occurrence) covering aircraft and related 
damage to owned and non-owned aircraft stored by or otherwise in the care, custody or exclusive control of 
the operator at the Airport.  Coverage may be "ground" (if no test flying or other related airborne/aircraft-
powered operations are conducted) or "air” and is required anytime aircraft are moved by the operator, 
irrespective of whether or not a physical hangar is involved. 

16.1.7 Worker’s Compensation insurance, as required by law, and Employer’s Liability insurance 
in the amount of $1,000,000.00 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, except for Worker’s 
Compensation and Employer’s Liability policies, shall:  (i) name Lessor as a certificate holder and additional named 
insured via endorsement; (ii) contain a provision that written notice of cancellation or modification thereof 
shall be given to Lessor not less than THIRTY (30) calendar days before such cancellation or modification takes 
effect (TEN (10) 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 Lessor’s written 
consent unless equivalent replacement policies are issued with no lapse in coverage.  All policies shall 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 policy required 
along with an endorsement naming Phoenix-Mesa Gateway Airport Authority as additional insured, herein to 
Lessor, in standard Acord or equivalent form, prior to the Effective Date and shall continue to provide such 
certificates throughout the term of this Lease. 

16.4 Additional Insurance.  At any time during the term of this Lease, Lessor may, if in its 
reasonable determination the insurance coverage required by this SECTION 16 is no longer adequate, require 
Lessee to increase its coverage to commercially reasonable amounts. 

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

16.6 Insurance by Lessor.  In the event Lessee shall fail to procure any insurance required 
hereunder, Lessor may, upon written notice to Lessee, procure and maintain any or all of the insurance required 
of Lessee under this SECTION.  In such event, all costs of such insurance procured and maintained by Lessor 
on behalf of Lessee shall be the responsibility of Lessee and shall be fully reimbursed to Lessor within TEN 
(10) business days after Lessor advises Lessee of the cost thereof. 
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17. SURRENDER OF POSSESSION 

17.1 Condition of Property.   

17.1.1 Upon the expiration or earlier termination of this Lease, Lessee’s right to occupy the 
Premises and exercise the privileges and rights granted thereunder shall cease, and Lessee shall peaceably 
surrender the same and leave the Premises broom clean and in good condition except for normal wear and tear.  
All trade fixtures, equipment, and 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 repair, at its sole cost, 
any damage caused by such removal.  Any property not removed by Lessee within FIFTEEN (15) calendar days 
of the expiration or earlier termination of this Lease, or revocation of Lessee’s right to occupy the Premises, 
shall be deemed abandoned, and 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 Lessor’s removal and/or 
relocation of property formerly belonging to Lessee and not otherwise removed from the Premises, as provided 
herein, and shall remit to Lessor payment for such costs within TEN (10) business days of Lessee’s receipt of 
Lessor’s invoice therefor. 

17.1.2 Any trade fixtures, equipment or other property affixed to the Premises by Lessee 
shall, if required 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. 

17.2 Holding Over.  Lessee shall not remain in possession of the Premises after the expiration or 
earlier 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 
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 include, 
without limitation, costs, fees, expenses, damages and attorneys’ fees incurred by Lessor as a result of Lessee’s 
holding over, and damages and expenses incurred by Lessor for its inability to deliver possession of the 
Premises to a new lessee. 

18. INSPECTION BY LESSOR 

 
Lessor may enter upon the Premises at reasonable times during Lessee’s normal business hours and upon at 
least TWO (2) business days’ prior written notice to Lessee (except in emergencies, in which event Lessor may 
enter immediately and shall notify Lessee promptly following such emergency entry) for any reasonable 
purpose, including, but not limited to, compliance with the terms and conditions of this Lease and the exercise 
of its governmental functions for such activities as fire protection or security.  Lessee may accompany Lessor 
on any Lessor inspections and entries.  Lessor shall take reasonable steps to avoid interrupting or disrupting 
the conduct of business of Lessee on the Premises. 
 
19. NOTICES 

19.1 All notices required or permitted under this Lease shall not be effective unless personally 
delivered or mailed by certified mail, return receipt requested, postage prepaid, or by reputable commercial 
overnight courier service, to the following addresses or at such address as either Party may advise the other 
from time to time: 

TO LESSOR: Phoenix-Mesa Gateway Airport Authority 



PMGAA Facility Lease (DSV AIR & SEA INC.)  March 1st, 2023 

17 

 Attn: Business Development Department 
 5835 South Sossaman Road 
 Mesa, Arizona 85212 

 
TO LESSEE: DSV Air & Sea Inc.  
 Attn.:   Jesper Joergensen, VP Finance 
  Tina Larsen, Director of Project Management 

200 Wood Avenue S., Suite 300 
Iselin, New Jersey 08830 

 Phone: (732) 850-8000 
 With a copy to Email: Tina.Larsen@us.dsv.com 
 

19.2 Any notice shall be deemed to have been received TWO (2) business days after the date of 
mailing, if given by certified mail, or upon actual receipt if personally delivered or if given by reputable 
commercial overnight courier service. 

20. SEVERABILITY 

Should a court of competent jurisdiction declare any provision of this Lease invalid, the remaining 
terms shall remain effective. 

21. APPROVALS, CONSENTS AND NOTICES 

All approvals, consents and notices called for in this Lease shall be in writing, signed by the appropriate 
Party, and may not be established solely by oral testimony. 

22. RESERVED 

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 

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 Americans 
with Disabilities Act), 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 Airport Minimum Standards and Airport 
Rules and Regulations at any time in Lessor’s sole discretion.  Lessee shall be responsible for 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 Agreement, Lessee represents and warrants to Lessor that if Lessee is a corporation, 
Lessee has obtained and been granted the full right, power and authority to enter into this Lease. 

26. UTILITY LINES AND SERVICE CHARGES 

26.1.1 Connections and Services.  Lessee shall, 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 

mailto:Tina.Larsen@us.dsv.com
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with any building(s), structure(s) or other improvement(s) placed on the Premises 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.  

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

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

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, 
on, or across any 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 of Lessor and Lessee, and all such interference shall be minimized.  Lessor shall provide Lessee 
reasonable notice of any plan to undertake the activities contemplated under this Section and shall coordinate 
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 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 under this Section 27, including but 
not limited to that the surface of the Premises and any Improvements 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 or 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 requirements imposed pursuant to 49 CFR 
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 excluded from 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 construction of any improvements on, over, or under 
the Premises and the furnishing of services thereon, no person shall be excluded from participation in, denied 
the benefits of, or otherwise be subjected to discrimination on the grounds of race, color, or national origin; 
and (c) that Lessee shall use the Premises in compliance with all other requirements imposed by or pursuant to 
49 CFR Part 21, as it may be amended. 
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28.3 Lessee assures Lessor that it will comply with pertinent statutes, Executive Orders, and rules 
promulgated to assure that no person shall, on the grounds of race, creed, color, national origin, or sex, age or 
handicap, be excluded from participating in any activity. 

28.4 Lessor reserves the right to further develop or improve the landing area of the Airport as it 
sees fit, regardless of the desires or view of Lessee, and without interference or hindrance therefrom. 

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

28.6 This Lease shall be subordinate to the provisions and requirements of any existing or future 
agreement between Lessor 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 in the airspace above the surface of the Premises, which shall include the right to cause in 
the airspace any noise inherent in the operation of aircraft, now known or hereafter used for navigation of or 
flight in or through the airspace, and for the use of such airspace for landing on, taking off from, or operation 
on the Airport. 

28.8 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 
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 Premises and 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 interference at 
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 subject to whatever right the United States 
government now has, or in the future may have or acquire, affecting the control, operation, regulation and 
taking over of the Airport, or the exclusive or non-exclusive use of the Airport by the United States during the 
time of war or national emergency. 

28.13 To the extent that Lessee conducts or engages in any aeronautical activity for furnishing 
services to the public at the Airport, Lessee shall furnish its services on a reasonable and 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 reasonable and nondiscriminatory discounts, 
rebates, or other similar type of price reductions to volume purchasers. 
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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 order to prevent security breaches and avoid aircraft incursions and 
vehicle/pedestrian deviations; complete and pass an airfield safe driving instruction program when offered or 
required by Lessor; and be subject to penalties as prescribed by Lessor for violations of Airport safety and 
security requirements. 

29. TITLE VI 

 29.1 Lessee agrees to comply with pertinent statues, Executive Orders and such rules as are 
promulgated to ensure that no person shall, on the grounds of race, creed, color or national origin, sex, 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 adherence to the terms and 
conditions of Title VI of the Civil Rights Act of 1964 (78 Stat. 252, 42 U.S.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, or national origin 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 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 and Equipment. 

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, or national origin. 
 

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 the sponsor or the Federal 
Aviation Administration to be pertinent to ascertain compliance with such Nondiscrimination 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 the sponsor or the Federal Aviation 
Administration as appropriate, and will set forth what efforts it has made to obtain the information. 

 
29.2.5 Sanctions for Noncompliance.  In the event of Lessee’s noncompliance with the 

Nondiscrimination provisions of this Lease, Lessor will impose such default remedies as it or the Federal 
Aviation Administration may determine to be appropriate, including, but not limited to: 

 
(a) withholding payments, if any, to 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 Provisions.  Lessee will include the provisions subsections 29.2.1 

through 29.2.6 in every subcontract, including procurements of materials and leases of equipment, unless 
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exempt by the Acts, the Regulations and directives issued pursuant thereto. Lessee will take action with respect 
to any subcontract or procurement as the sponsor or the Federal Aviation Administration may direct as a means 
of enforcing such provisions including sanctions for noncompliance. Provided, that if Lessee becomes involved 
in, or is threatened with litigation by 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 Lessee for itself, and its successors in interest and assigns, as a part of the consideration 
hereof, does hereby covenant and agree that (a) no person on the ground of race, color, or national origin, will 
be excluded from participation in, denied the benefits of, or be otherwise subjected to discrimination in the use 
of said facilities, (b) that in the construction of any improvements on, over, or under such land, and the 
furnishing of services 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, (c) that Lessee will use the 
Premises in 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 following (which Lessor is required to disclose and include in such Lease and other agreements, 
pursuant to FAA regulation): 

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

• 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 Policies Act of 1970 
(42 U.S.C. § 4601) (prohibits unfair treatment of persons displaced or whose 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.), as amended, 
(prohibits discrimination on the basis of disability); and 49 CFR part 27; 

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

• Airport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123), as 
amended (prohibits discrimination based on race, creed, color, national origin, or sex);  

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

• Titles II and III of the Americans with Disabilities Act of 1990, which prohibit 
discrimination on the basis of disability in the operation of public entities, public and 
private transportation systems, places of public accommodation, and certain testing 
entities (42 U.S.C. §§ 12131 – 12189) as implemented by Department of Transportation 
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regulations at 49 CFR parts 37 and 38; 

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

• Executive Order 12898, Federal Actions to Address Environmental Justice in Minority 
Populations and Low-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 to 74100); 

• 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.). 

 
29.5 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 
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, as it 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 environment that is free from recognized hazards 
that may cause death or serious physical harm to the employee.  Lessee retains full responsibility to monitor its 
compliance and their subcontractor’s compliance with the applicable requirements of the Occupational Safety 
and Health Act of 1970 (20CFR Part 1910).  Lessee must address any claims or disputes that pertain to a 
referenced requirement directly with the U.S. Department of Labor – Occupational Safety and Health 
Administration. 

32. INCORPORATION OF QUITCLAIM DEED 

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

32.1 That this Lease is subject to all terms and conditions of the Deed; and 
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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)(c) of 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 persons 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 Lessee 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 nondiscriminatory 
discounts, rebates, or other similar types of price reductions to volume purchasers. 

33.2 If the Premises are within any of the archaeological sites identified in Section VIII.A of the 
Deed, then, 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. 

33.3 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 

34.1 Airport Security Plan. 

34.1.1 Lessor’s Operations Department maintains an approved Airport Security 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, or verbal 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 written request from Lessor correct physical or 
procedural deficiencies caused by Lessee that are located on the Premises which are 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 Lessor 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 (under 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 Lessee shall conduct and document all self-audits and self-inspections as required by 
Transportation Security Administration (“TSA”) or Lessor’s Operations Department and make such audits 
available for inspection. 

34.1.6 Lessee shall designate a primary security coordinator to receive security related 
briefings, bulletins and sensitive security information. 
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34.1.7 Lessor reserves the right to modify the Security Plan from time to time, as necessary 
or as directed by TSA.  Lessor’s Operations Department shall notify the Lessee security coordinator regarding 
modifications that effect Lessee. 

34.2 Airport Security Badge. 

34.2.1 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. 

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 or all misused badges. 

 
35. DEFAULT BY LESSOR 

In the event of any alleged breach by Lessor of its covenants contained in this Lease, Lessee 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 remedy unless Lessee has notified Lessor by 
written notice of such alleged default, and Lessor has not cured such default within the THIRTY (30) calendar 
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 day period, Lessor has failed to cure such alleged 
default with all due diligence.  Notwithstanding anything to the contrary contained in this Lease, in no event 
shall Lessee be entitled to terminate this Lease or abate or offset any installment of Base Rent, or any other 
payments to be made by Lessee hereunder. 

36. BROKERS 

Per Lessor’s Commercial Real Estate Brokers and Agents Commission Policy (Resolution # 15-04), 
Lessor shall pay a commission of SIXTY-FIVE THOUSAND, EIGHT HUNDRED SIXTY-FIVE 59/100 
DOLLARS ($65,865.59) to the brokerage of Lee & Associates (acting through Brian Payne) within thirty (30) 
calendar days following the Rent Commencement Date (as defined in Section 4.3 herein). The Parties 
acknowledge that Lee & Associates (acting through Brian Payne), is the exclusive representing broker for 
Lessee and there are no other acting brokers as part of this Lease. Lessor shall send the commission payment 
to: 

 
 Lee & Associates Arizona 
 3200 East Camelback Road, Suite 100 
 Phoenix, Arizona 85018 

 

37. SALE BY LESSOR 

Lessee agrees to look solely to Lessor’s interest in the Premises for the recovery of any judgment from 
Lessor, it being agreed that neither Lessor nor the holders of the equity interests of Lessor, nor the members, 
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partners, officers, directors, or shareholders of Lessor shall be personally liable for any such judgment.  In the 
event of any sale or other conveyance by Lessor of its interest in the Premises, Lessor shall be automatically 
freed and released from all personal liability accruing from and after the date of such sale or conveyance as 
respects the performance of any covenant or obligation on the part of Lessor contained in this Lease to be 
performed, it being intended hereby that the covenants and obligations contained in this Lease on the part of 
Lessor shall be binding on the Lessor and its successors and assigns only during and in respect to the respective 
successive periods of ownership of the Premises. 

38. ESTOPPEL CERTIFICATE 

Lessee 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 
Lessee and certified to Lessor and to any prospective lender or purchaser:  (a) as to whether this Lease has been 
supplemented or 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 obligated to commence paying Base Rent and all other charges hereunder and the expiration date of the 
Term; (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. 

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.  For 
purposes of this Lease, “Unavoidable Delay” shall mean, with respect to either Party, an unavoidable 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 which by its 
nature prohibits the Improvements from being commenced, continued and/or completed, (c) a Party not 
receiving a governmental permit, license, approval or inspection in time to meet a contractual time period 
imposed hereunder provided that Party, in good faith, was diligent in the application 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 reasonably anticipated, (h) strike, (i) walkout, (j) lock-
out, (k) war, (l) national emergency, (m) fire, (n) act of God, (o) act of terrorism, (p) natural disaster, 
(q) explosion, (r) default by the other Party hereunder in the performance of its obligations hereunder, (s) delay 
caused by the discovery, presences or actions necessary to investigate or remediate Hazardous Material under 
SECTION 14 (but excluding Hazardous Material attributable to the Party claiming Unavoidable Delay), or 
(t) other causes beyond such Party’s control; provided that no Unavoidable 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) days after the commencement of such Unavoidable 
Delay. 

40. MISCELLANEOUS 

40.1 Personal Liability.  No member of or employee of either Party shall be charged personally or 
held contractually liable by or to the 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 Lease may be waived or modified except by a writing signed 
by the Party against whom such waiver or modification is sought.   
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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 observed 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 
not 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 Lease, 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. 

40.7 Entire Agreement.  This Lease, including exhibits attached hereto at the time of its execution, 
constitutes the entire agreement between the Parties hereto and supersedes all prior negotiations, 
understandings and agreements between the Parties concerning such matters. Notwithstanding the foregoing, 
this Lease shall be read and interpreted in conjunction with the Operating Agreement. 

41. INCORPORATION OF RECITALS 

The recitals set forth herein are acknowledged by the Parties to be true and correct and are incorporated 
herein by this reference. 
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IN WITNESS WHEREOF, the Parties have executed this Lease the day and year first above written. 
 
EXECUTED to be effective on the date specified above. 

 
 
 LESSOR: 

 
PHOENIX-MESA GATEWAY AIRPORT 
AUTHORITY, 
a joint powers airport authority authorized by the State 
of Arizona 
 
By:        
Name:  J. Brian O’Neill, A.A.E. 
Title:  Executive Director/CEO 
Date:        

 
 
STATE OF ARIZONA  
 ) ss. 
COUNTY OF MARICOPA ) 
 

This instrument was acknowledged before me on _________________________ by J. Brian O’Neill, 
A.A.E, as Executive Director/CEO of Phoenix-Mesa Gateway Airport Authority, a joint powers airport 
authority authorized by the State of Arizona, on behalf of the company. 
 

       
NOTARY PUBLIC 

My Commission Expires: 
____________________ 
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 LESSEE: 
 
DSV AIR & SEA INC., a Delaware corporation 
authorized to do business in the State of Arizona  

By:  
Carsten Trolle, Chairman of the Board 

Date:        
 
 
By:  
Niels Larsen, President 
Date:        
 
 

 
 
STATE OF  ) 
 ) ss. 
COUNTY OF  ) 
 

This instrument was acknowledged before me on _________________________ by 
____________________, as ______________________ of _____________________, a(n) 
____________________, on behalf of the company. 
 

       
NOTARY PUBLIC 

My Commission Expires: 
____________________ 
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EXHIBIT A 

DEPICTION OF THE PREMISES (RS1) 

 

   

 

 

 

 

 

 

 

 

 

 

 

 

Depiction of “RS1” 

Hangar 31 Floorplan Building 1362 Floorplan 
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EXHIBIT A 

DEPICTION OF THE PREMISES (RS2) 

 

 

 

 

Depiction of “RS2” 
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EXHIBIT B 

AIRPORT RATES & CHARGES SCHEDULE 

(Link) 

 

https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Approved_AirportRat
esandCharges_effective6.1.19.pdf?Uniqueifier=vm2pw2DmuS 

 

& 

 
AIRPORT FEES, SERVICES AND RENTAL RATES SCHEDULE 

(Link) 

 

https://www.gatewayairport.com/documents/documentlibrary/execdirsect/airport%20fees,%20services%20
and%20rental%20rates2019.pdf?Uniqueifier=ucXwLL0j4a 

 

https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Approved_AirportRatesandCharges_effective6.1.19.pdf?Uniqueifier=vm2pw2DmuS
https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Approved_AirportRatesandCharges_effective6.1.19.pdf?Uniqueifier=vm2pw2DmuS
https://www.gatewayairport.com/documents/documentlibrary/execdirsect/airport%20fees,%20services%20and%20rental%20rates2019.pdf?Uniqueifier=ucXwLL0j4a
https://www.gatewayairport.com/documents/documentlibrary/execdirsect/airport%20fees,%20services%20and%20rental%20rates2019.pdf?Uniqueifier=ucXwLL0j4a
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EXHIBIT C 

INTENTIONALLY DELETED 
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EXHIBIT D 

AIRPORT MINIMUM STANDARDS 
 

(Link) 

https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Airport%20Minimum
%20Standards.pdf?Uniqueifier=vm2pw2DmuS 

 

& 

 
AIRPORT RULES AND REGULATIONS 

(Link) 

https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Rules%20and%20Reg
ulations_19-20.pdf?Uniqueifier=vm2pw2DmuS 

https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Airport%20Minimum%20Standards.pdf?Uniqueifier=vm2pw2DmuS
https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Airport%20Minimum%20Standards.pdf?Uniqueifier=vm2pw2DmuS
https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Rules%20and%20Regulations_19-20.pdf?Uniqueifier=vm2pw2DmuS
https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Rules%20and%20Regulations_19-20.pdf?Uniqueifier=vm2pw2DmuS
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EXHIBIT E 

INTENTIONALLY DELETED 
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EXHIBIT F 

INTENTIONALLY DELETED 
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EXHIBIT G 

INTENTIONALLY DELETED 
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EXHIBIT H 

INTENTIONALLY DELETED 
 

 



 

 
 
 

 

 

 
 
 

Phoenix-Mesa Gateway Airport Authority 
 
 

 
 
 

with 
 

DSV Air & Sea Inc.  

 
Effective Date:  March 1st, 2023
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Phoenix-Mesa Gateway Airport Authority 
AIRPORT OPERATING AGREEMENT 

 
 

This Operating Agreement (the “Agreement”) is executed to be effective the FIRST (1st) day of 
MARCH 2023 (the “Effective Date”) between the PHOENIX-MESA GATEWAY AIRPORT 
AUTHORITY, a joint powers airport authority authorized under the laws of the State of Arizona 
(“PMGAA”), and DSV AIR & SEA, INC., a Delaware corporation (“DSV”). PMGAA and DSV may be 
referred to jointly as “Parties,” and each separately may be referred to as a “Party.” 

WITNESSETH: 

WHEREAS, PMGAA is the owner and operator of the Phoenix-Mesa Gateway Airport generally 
located at the intersection of Ray Road and Sossaman Road, City of Mesa, Maricopa County, Arizona (the 
“Airport”); and 

WHEREAS, PMGAA has the right to lease, license and grant the use of property and facilities on the 
Airport and has full power and authority to enter into this Agreement in respect thereof; and 

WHEREAS, DSV arranges charter aircraft flights with charter aircraft operators from whom DSV 
has procured freight capacity (“Chartered Aircraft Operators”) and provides, with respect to DSV Operations 
as defined in Section 1.1 below and desires to use the Airport facilities for such operations including, but not 
limited to: towing and maneuvering such chartered aircraft on Airport runways, taxiways, ramps and aprons; 
and 

WHEREAS, simultaneous with this Agreement DSV is entering into a facility lease (“Lease”) of 
certain real property at the Airport located at 6203 South Sossaman Road, Mesa, Arizona 85212, and described 
as Hangar 31, consisting of approximately TWENTY-TWO THOUSAND, SEVEN HUNDRED AND 
EIGHTY FIVE (22,785) square feet and 6211 South Sossaman Road, Mesa, Arizona 85212 and described as 
Building 1362 consisting of approximately SEVEN HUNDRED NINETY-ONE (791) square feet, situated 
on Lot 35B, consisting of approximately SEVENTY-EIGHT THOUSAND, FIVE HUNDRED TWENTY-
FOUR (78,524) square feet (collectively, “RS1”), and existing airside apron consisting of approximately 
FORTY-THREE THOUSAND, TWO HUNDRED (43,200) square feet (individually, “RS2”). Collectively, 
RS1 and RS2 shall be referred to herein as the “Premises;” and 

WHEREAS, DSV desires to obtain certain rights, services and privileges in connection with the use 
of the Airport and its facilities, and PMGAA is willing to grant the same to DSV upon the terms and conditions 
hereinafter stated; and 

WHEREAS, the Parties agree to enter into this Agreement, specifying the rights and obligations of 
the Parties with respect to the operation of the Airport by PMGAA and the use and/or occupancy of the 
Airport by DSV; 

NOW, THEREFORE, in consideration of the mutual covenants and conditions herein set forth, the 
Parties hereby agree as follows: 

1. PERMITTED ACTIVITIES AND CONDITIONS OF AIRPORT USE. 
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1.1 DSV shall have the right to use, in common with others, the taxiways, ramps, and aprons for 
the purpose of conducting its cargo operations,  to perform cargo offload, re-load, and distribution,  
groundhandling services, and other activities related to the foregoing (“DSV Operations”), provided, however, 
such activities and services are performed in strict accordance with applicable PMGAA Airport Minimum 
Standards, Airport Rules and Regulations, the DSV Operating Procedures (as set forth in Exhibit C herein), 
and upon the terms and conditions as herein provided.  

1.2 DSV shall not engage in any other commercial or revenue producing activity at the Airport 
without first applying for and receiving approval for such activity from PMGAA.  In the event any other 
commercial or revenue producing activity is engaged in by DSV prior to obtaining such approval, without 
waiver or limitation of any other remedies available to PMGAA at law or equity, DSV hereby agrees to remit 
to PMGAA the sum equal to TEN PERCENT (10%) of gross billings for such unauthorized activity, plus any 
expenses incurred by PMGAA in the course of any audit conducted for all of DSV's activities. 

 
1.3 In connection with the DSV Operations, DSV’s Chartered Aircraft Operators shall have the 

right to use, in common with others, the taxiways, runways, and air navigational aids of the Airport for the 
purposes of the DSV Operations provided, however, such activities and services are performed in strict 
accordance with applicable PMGAA Airport Minimum Standards, Airport Rules & Regulations, and DSV 
Operating Procedures (as set forth in Exhibit C herein).  DSV shall arrange flights in and out of the Airport 
only with Chartered Aircraft Operators that maintain the insurance coverage described in Section 4.6, below.  
DSV shall provide certificates of insurance evidencing such coverage for regularly scheduled flights on an 
annual basis.  For ad hoc flights, DSV shall provide such certificates of insurance on a flight-by-flight basis. 

 
2. TERM.   

2.1 This Agreement shall commence at 12:01 A.M. on the Effective Date and terminate at 11:59 
P.M. THIRTY-NINE (39) months thereafter on MAY 31ST, 2026 (the “Term”), subject to options to extend the 
Term as herein provided.  This Agreement may be renewed by mutual consent of the Parties for up to TWO 
(2) additional THREE (3) year terms (each, individually, an “Extension”), under the terms and conditions stated 
herein.  DSV must notify PMGAA in writing of its desire to exercise an Extension to this Agreement by 
requesting such not less than SIXTY (60) days prior to expiration of the then current term or extended term.  
If DSV has properly notified PMGAA of its desire to exercise the Extension and PMGAA approves such in 
writing, then DSV's Extension of the Term of this Agreement shall become effective and all references herein 
to the "Term" shall mean the initial term as extended. 

 
2.2 Notwithstanding anything contrary contained herein, should DSV’s Lease be terminated for 

any reason, DSV shall have the right (but not the obligation) to terminate this Agreement in its entirety.    
 

3. FEES AND CHARGES. 

3.1 DSV shall pay PMGAA fees and charges as outlined below: 

3.1.1 Landing Fees.  DSV shall pay a landing fee, at a rate equal to the amount reflected on 
the most current Airport Rates & Charges Schedule and Airport Services, Fees, and Rental Rates Schedule at 
the time of the aircraft operation, for each flight arranged by DSV that is subject to a landing fee.  The weight 
used to determine the landing fee for any particular aircraft shall be its maximum certificated gross landing 
weight (MGLW), as certified by the Federal Aviation Administration.  The amount to be paid to PMGAA by 
DSV monthly for each preceding calendar month of aircraft landings shall be reported, due and payable to 
PMGAA no later than the TWENTIETH (20th) day of the month succeeding the calendar month in which the 
aircraft landings took place. 

3.1.2 Aircraft Ramp Space and Services.  DSV shall pay PMGAA monthly for any overnight 
aircraft ramp parking not within the Premises, aircraft line services, out-of-station Aircraft Rescue and 
Firefighting (ARFF) services, operations safety officers, use of PMGAA’s ground service equipment, fuel spill 
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response teams, and use of any other space not provided for in the Lease or service requirements of DSV 
provided by PMGAA as specified in the Airport Rates & Charges Schedule or, if not so specified in that 
Schedule, as determined by PMGAA.  DSV shall remit all payments due PMGAA within THIRTY (30) days of 
DSV’s receipt of PMGAA’s invoice therefor.       

3.2 With regard to the fees and charges specified in SECTION 3.1 above, the following conditions 
and considerations shall apply: 

3.2.1 Airport Rates & Charges Schedule.  The Airport Rates & Charges Schedule referred to in 
this Agreement may be revised from time to time.  DSV shall pay the most current fee(s) at the time of the 
event or service, as applicable, unless specifically outlined in this Agreement. The current Airport Rates & 
Charges Schedule is attached as Exhibit A and is subject to change without prior notice or approval of DSV. 

3.2.2 Finance Charges and Late Fees. If DSV fails to pay any charge due and owing to PMGAA 
in full on or before the applicable due date, DSV shall be responsible for interest on the unpaid fee or charge 
at the rate of EIGHTEEN PERCENT (18%) per annum from the due date until payment in full is made.  In 
addition, in the event any payment is received more than TEN (10) days after the due date, a late penalty of 
TEN PERCENT (10%) of the amount of such delinquent amount shall be due and payable in addition thereto. 

3.2.3 Reporting.  DSV shall file with PMGAA written reports for the items specified below 
no later than the TENTH (10th) day of the calendar month following the month in which the specified activities 
occurred.  Such reports shall cover all of DSV’s Airport activities during said month, and include activity 
handled by DSV for other Air Transportation Companies not having an agreement with PMGAA providing 
for its own submission of activity data to PMGAA.  

A. A complete listing of all of DSV’s Chartered Aircraft Operators’ actual 
aircraft landings at the Airport, including aircraft type and MGLW; and a listing, by destinations, of the 
number of flights that qualify under applicable waiver agreements for any landing fee waivers; 

b.  A complete listing, by date and flight number, of DSV’s commercial cargo 
including tonnage, loaded and off loaded. 

c.  PMGAA shall have the right to rely on said activity reports in determining 
rentals and other charges due hereunder; provided, however, DSV shall have full responsibility for the 
accuracy of said reports.  Payment deficiencies due to incomplete or inaccurate activity reports shall be 
subject to interest charges as set forth in SECTION 3.2.2 herein. 

3.3       Books and Records.  DSV shall at all times maintain and keep books, ledgers, accounts or other 
records wherein are accurately kept all entries reflecting the activity statistics to be reported pursuant to 
SECTION 3.  Such records shall be retained by DSV for a period of THREE (3) years subsequent to the 
activities reported therein, or such other retention period as set forth in 14 CFR Part 249.7, and made available 
at Mesa, Arizona for audit and/or examination by PMGAA or its duly authorized representative during all 
normal business hours.  Any such audit or examination shall be subject to restrictions based on compliance 
with TSA regulations and programs applicable to DSV, based on DSV’s Customs Trade Partnership Against 
Terrorism obligations, and based on DSV’s reasonable safety guidelines, and shall not include access to (i) 
personnel records; (ii) attorney-client or work product privileged materials; (iii) tax records; and (v) non-publicly 
available financial statements.  DSV shall produce such books and records (in electronic format or as otherwise 
mutually agreed) at Mesa, Arizona within THIRTY (30) calendar days of PMGAA’s written notice to do so or 
pay all reasonable expenses, including but not limited to, transportation, food, lodging and other related 
expenses, necessary for an auditor selected by PMGAA to audit said books and records. 

3.3.1 The cost of audit, with the exception of the aforementioned expenses, shall be borne 
by PMGAA; provided, however, the total cost of said audit shall be borne by DSV up to a maximum cap of 
$10,000.00 if either or both of the following conditions exist: 

3.3.1.1 The audit reveals an under-reporting or underpayment of more than TWO 
PERCENT (2%) of rentals, fees and charges due hereunder, as determined by said audit; and/or 
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3.3.1.2 DSV has failed to maintain materially true and complete books, records, accounts and 
supportive source documents in accordance with SECTION 3. 

 
4. INSURANCE. 

4.1 General.  So long as the requirements below are met, these requirements may be satisfied by 
one or more of the same policies procured and maintained in connection with the Premises under the Lease. 
DSV shall procure and maintain the following types and amounts of insurance for its operations at the Airport 
throughout the Term of this Agreement and any Extension thereto: 

4.1.1 Aircraft Liability insurance covering third party bodily injury and property damage, and 
passenger and contractual liabilities arising in connection with movement of aircraft operated by DSV 
Chartered Aircraft Operators’ on the Airport in amounts as are customarily carried by a carrier of like kind and 
size, but in no event less than $100,000,000.00 per occurrence. Such insurance shall also insure against third 
party liabilities arising from War Risk perils.   

4.1.2 Airport Premises Liability insurance covering third party bodily injury and property 
damage occurring on the Leased Property or arising out of DSV’s use of and activities at the Airport, including 
coverage for “premises/operations,” “products and completed operations,” “host liquor” and “blanket 
contractual” liabilities in an amount not less than $5,000,000.00 per occurrence.  

4.1.3 Commercial Automobile Liability insurance ($5,000,000.00 combined single limit) 
covering all owned, non-owned and hire vehicles operated by DSV on the Airport that are assigned to or used 
in the performance of commercial activities, or that are operated within the Air Operations Area.  If any 
hazardous materials are transported within Airport boundaries in conjunction with the operator's business 
activities, an MSC-90 Endorsement is required. 

4.1.4 Environmental Impairment Liability insurance ($1,000,000.00 per occurrence, 
$2,000,000.00 aggregate) covering third party bodily injury and property damage associated with hazardous 
material storage facilities, tanks, piping, ancillary equipment and containment structures, or structures that are 
used, controlled, constructed or maintained on the Airport by DSV, and including expenses for defense, release 
mitigation and off- and on-site remediation. 

4.1.5 Workers’ Compensation insurance, as required by law, and Employer’s Liability insurance 
in the amount of $1,000,000.00.  

4.2 Form.  Each insurance policy obtained pursuant to this SECTION, except for Worker’s 
Compensation and Employer’s Liability policies, shall: (i) name PMGAA as an additional named insured; (ii) 
contain a provision that written notice of cancellation or modification thereof shall be given to PMGAA not 
less than THIRTY (30) days before such cancellation or modification takes effect (TEN [10] days in case of 
nonpayment of premium); and (iii) contain a waiver of subrogation in favor of PMGAA. DSV shall not permit 
any insurance policy to be canceled or modified without PMGAA’s written consent unless equivalent 
replacement policies are issued with no lapse in coverage. All policies shall 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 PMGAA. 

4.3 Additional Insurance. At any time during the Term of this Agreement, including any Extension 
thereto, PMGAA may, if in its reasonable determination the insurance coverage required by this SECTION 4 is 
no longer adequate, require DSV to increase its coverage to commercially reasonable amounts. 

4.4 Blanket Insurance. DSV’s insurance obligations under this Agreement may be satisfied by 
means of the general corporate “blanket” policies carried by it and evidenced by the insurance carrier’s standard 
certificates thereof. 

4.5 Use of Proceeds. Proceeds of any liability and property damage insurance required under this 
SECTION 4 shall be applied toward extinguishing, satisfying or remedying the liability, loss or damage with 
respect to which such proceeds may be paid. 



PMGAA Airport Operating Agreement (DSV Air & Sea Inc.) March 1st, 2023 

5 
Operating Agreement MASTER 04/2009 

 
4.6 Chartered Aircraft Operator Insurance.  All Charter Aircraft Operators whose flights are 

arranged by DSV shall maintain Aircraft Liability insurance covering third party bodily injury and property 
damage, and passenger and contractual liabilities arising in connection with movement of aircraft on the Airport 
in amounts as described in Section 4.1.1 (exclusive of the requirement for coverage against third party liabilities 
arising from War Risk perils).   

  
5. INDEMNITY.  

5.1 To the fullest extent permitted by law, DSV hereby agrees to defend, indemnify and hold 
harmless PMGAA and its members, elected or appointed officials, agents, contractors, subcontractors, boards, 
commissions and employees (hereinafter referred to collectively as the “PMGAA” for purposes of this 
SECTION 5) for, from and against any and all 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 (“Claims”) brought by a third party and which arise out of or in connection with (i) any 
accident, injury or damages occurring at or on the Airport as a result of DSV activities, (ii) any negligent act or 
omission of DSV or its agents, employees, contractors, or subcontractors (hereinafter referred to collectively 
as “DSV” for purposes of this SECTION 5) in connection with DSV’s operations hereunder 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 (iii) 
the failure of DSV to comply with any provisions of this Agreement.  This indemnification shall exclude 
responsibility for any claims to the extent arising by reason of the negligent or wrongful act of PMGAA or its 
employees, contractors or agents.   For purposes of this Agreement, DSV’s Chartered Aircraft Operators shall 
not be considered “contractors” or “subcontractors” of DSV. 

 
5.2 To the fullest extent permitted by law, DSV hereby further agrees to defend, indemnify and 

hold harmless PMGAA for all Claims (including those brought by a third party) which arise out of or in 
connection with any accident, injury or damages occurring at or on the Airport to the extent caused or 
contributed to by the act or omission of DSV or DSV’s Chartered Aircraft Operators in connection with DSV’s 
Operations hereunder and which result directly or indirectly in the injury to or death of any persons or the 
damage to or loss of any property.  This indemnity obligation shall exclude responsibility for any claims to the 
extent arising by reason of the negligent or wrongful act of PMGAA.  The parties agree that DSV’s aggregate 
liability under this Section 5.2 shall be limited to the amount of the coverage limits described under Section 
4.1.1 ($100,000,000).In addition to the foregoing, DSV agrees to pursue Claims under this Section against 
Chartered Aircraft Operators and their insurers.   

 
  

6. DISABLED OR ABANDONED AIRCRAFT. 

6.1 Removal of Disabled Aircraft.  Should any aircraft owned or operated by DSV’s Chartered 
Aircraft Operators, through accident or for any other reason, become disabled or be abandoned in any area 
which could interfere with the continuous, normal operations of any of the runways, taxiways and airfield 
facilities at the Airport, DSV shall: 

6.1.1 Immediately remove said aircraft to the Premises or such location as may be 
designated by PMGAA, unless such aircraft is required to remain in place pending investigation by the 
appropriate regulatory agency or agencies of the federal government; and 

6.1.2 In the event of any accident where federal investigation in place is required, 
immediately upon receiving clearance to do so from the appropriate federal agency, remove said aircraft and 
any wreckage or debris resulting therefrom to the area(s) designated by said federal agency authorizing such 
removal; otherwise, such aircraft wreckage and debris shall be immediately removed from the Airport or stored 
at a location approved by PMGAA. 
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6.2 Failure to Remove Disabled Aircraft.  Should DSV fail to proceed immediately to remove 
disabled aircraft, or should aircraft owned or operated by DSV’s Chartered Aircraft Operators be abandoned 
on the Airport, PMGAA shall have the right to remove such aircraft by any means PMGAA deems necessary 
under the circumstances, and DSV shall, to the fullest extent permitted by law, indemnify, defend, keep and 
hold PMGAA, its members, board of directors, officers, agents, officials, servants, employees and contractors 
harmless from and against any and all claims, costs, loss, liability, actions, suits, proceedings, damage or expense 
(including costs of suit and attorneys’ fees and expenses) incurred by PMGAA or claimed by anyone by reason 
of removal of said aircraft, injury to persons or property or damages to such aircraft caused by such removal, 
as well as storage costs therefor.  DSV shall reimburse PMGAA for any costs incurred by PMGAA in removing 
and storing any aircraft, any property damage to the airport caused by such aircraft or removal within TEN (10) 
days of demand therefor. 

 
7. MAINTENANCE.   

7.1 Compliance.  DSV shall, at DSV’s sole cost and expense, ensure strict adherence to the 
provisions of PMGAA’s Airport Minimum Standards, as they now exist or may be subsequently revised at 
PMGAA’s sole discretion, and as provided herein in performing authorized maintenance on its aircraft on the 
Airport. 

7.2 Sound and Noise Suppression. DSV shall comply fully with PMGAA rules and requirements 
when performing high-speed engine test operations at the Airport, if any, to mitigate excessive ambient sound 
and/or noise that may be generated incident thereto and that have or may have an adverse effect on other 
Airport tenant operations and the surrounding community.  DSV acknowledges and agrees that said rules and 
requirements for such test operations may change from time to time at PMGAA’s sole and absolute discretion.  
DSV also agrees that any costs associated with compliance with PMGAA’s rules and requirements for sound 
or noise suppression or mitigation shall be borne solely by DSV. 
 
8. ENVIRONMENTAL COMPLIANCE.   

DSV shall at all times during the existence of this Agreement promptly observe and comply with 
applicable Federal, State, and local laws, regulations, rules and standards concerning the environment 
(collectively, the “Environmental Laws”).  DSV shall be responsible for collecting, storing, recycling and/or 
disposing of its hazardous or toxic waste, if any, in compliance with the Environmental Laws governing the 
storage and disposal of hazardous or toxic waste.  DSV shall ensure its employees and agents are aware that 
domestic drains, storm drains, or industrial waste drains shall not be used to dispose of gasoline, hydraulic fluid, 
solvents, concentrated cleaning agents or any other hazardous or toxic materials.  Where so required, PMGAA 
may act on behalf of DSV, as and if appropriate, to dispose of DSV’s waste, sign manifests on behalf of DSV 
and assign such disposal to DSV’s EPA identification (ID) number.  DSV shall repay PMGAA the costs and 
fees for doing so within TEN (10) days of demand therefor.  DSV shall, to the fullest extent permitted by law, 
indemnify, defend and hold PMGAA, its members, board of directors, officers, agents, officials, employees, 
and contractors harmless from and against any and all claims, costs, loss, liability, actions, suits, proceedings, 
damage or expense including, but not limited to, the costs of suit and reasonable attorneys’ fees and expenses 
of any nature whatsoever arising out of or related to DSV’s failure to comply with the Environmental Laws. 
 
9. TAXES AND RELATED IMPOSITIONS.   

In the event any governmental authority shall impose a tax or imposition based upon this Agreement, 
upon DSV or its Charter Aircraft Operators’ aircraft, or upon payments to be made hereunder, DSV shall pay 
such amounts either to PMGAA or the appropriate governmental authority on or before any delinquency date.  
Specifically, DSV shall be responsible for any transaction privilege, sales, excise or other similar tax except 
income taxes as a result of this Agreement.  DSV shall also pay all licensing or permitting fees necessary or 
required by law for the conduct of its operations hereunder, or any other matters hereunder.   DSV shall be 
responsible for any property interests created hereunder, which may constitute or be deemed to be a possessory 
interest for purposes of taxation. 
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10. AIRPORT RULES AND REGULATIONS, AND AIRPORT MINIMUM STANDARDS. 

10.1 DSV shall at all times comply with all federal, State and local laws and ordinances, rules and 
regulations, which are applicable to its operations, or the operation, management, maintenance, or 
administration of the Airport, including but not limited to the Americans with Disabilities Act, and all laws, 
ordinances, rules and regulations adopted after the Effective Date.  DSV shall at all times comply with all rules 
and regulations, and minimum standards established by PMGAA regarding operation and maintenance of the 
Airport, copies of which are attached as Exhibit B and are incorporated herein. DSV will be responsible for 
controlling and preventing disruptive pedestrian and vehicle traffic, if any, associated with its activities on the 
Airport. DSV also shall display or provide copies to PMGAA of any permits, licenses, or other evidence of 
compliance with laws upon request. 

10.2 PMGAA shall operate the Airport in compliance with all applicable Federal state and local 
laws, ordinances, rules and regulations, and shall enforce the Airport Rules and Regulations established by it to 
ensure the effective and orderly operation of the Airport, and to prevent any disruption caused by DSV’s 
operations at and on the Airport. 

10.3 DSV acknowledges receipt of PMGAA’s Fly Friendly noise abatement procedures and will 
provide such information to flight crews and/or students, post the information in DSV’s flight planning area, 
and use the procedures to the extent possible when consistent with safety and air traffic control directives. 
 
11. DEFAULT:  TERMINATION. 

11.1 General Grounds.  This Agreement may be terminated upon the occurrence of any of the 
following events: 

11.1.1 Failure of DSV to perform any of its obligations under this Agreement, which failure 
shall not be cured within THIRTY (30) business days after delivery by PMGAA to DSV of a written notice of 
such failure. 

11.1.2 The filing of any lien against the Airport because of any act or omission of DSV which 
is not discharged within THIRTY (30) business days of receipt of actual notice of such lien by DSV. 

11.2 Failure to Pay Fees.  PMGAA may declare DSV in default of this Agreement by giving DSV 
FIFTEEN (15) business days written notice of DSV’s failure to timely pay any undisputed fees or payments due 
pursuant to this Agreement.   If DSV fails to cure such payment default within said FIFTEEN (15) business day 
period, PMGAA may, in its sole discretion, elect to do any one or more than one of the following: 

11.2.1 Institute action(s) to enforce this Agreement; or 

11.2.2 Terminate this Agreement automatically without further notice to DSV; or 

11.2.3 Exercise any other remedy allowed by law or equity. 

11.3 Failure to Provide Insurance.  In the event DSV at any time fails to maintain all insurance 
coverage required by this Agreement, PMGAA shall have the right, upon written notice to DSV, immediately 
terminate this Agreement or secure the required insurance at DSV’s expense. 

11.4 No Waiver by PMGAA.  No waiver by PMGAA of any default by DSV in the performance 
of its obligations under section 11.3 of this Agreement shall be deemed to be a waiver of any subsequent default 
by DSV in the performance of any such obligations. 

 
11.5 Operational Restriction. In the event that either party deems aircraft operation unsafe at the 

Airport, this agreement may be terminated by either Party by delivering THIRTY (30) days’ written notice to 
the other Party of the notifying Party’s intent to do so.  
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12. GOVERNING LAW; ATTORNEY’S FEES. 

The laws of the State of Arizona shall govern the matters set forth in this Agreement.  Venue of any 
action brought under this Agreement shall, at the option of PMGAA, lie in Maricopa County, Arizona.  In the 
event of any litigation or arbitration between PMGAA and DSV arising under this Agreement, the successful 
party shall be entitled to recover its attorney’s fees, expert witness fees and other costs incurred in connection 
with such litigation or arbitration. 
 
13. NONWAIVER.   

Any election by either party to not enforce any provision of this Agreement, or any failure by such 
party to exercise any of the remedies allowed it under this Agreement, shall not operate as a waiver by such 
party of any of its right hereunder. 

 
14. ASSIGNMENT.   

Neither party shall assign or transfer any right or interest in this Agreement except with the written 
consent of the other party, not to be unreasonably withheld. 
 
15. OTHER RESTRICTIONS.   

DSV shall comply with all rules, laws, ordinances, and statues of any governmental authority having 
jurisdiction over the Airport or the matters provided in this Agreement. 
 
16. AIRPORT SECURITY.   

PMGAA maintains an approved Airport Security Plan (the “Security Plan”) pursuant to 49 CFR Parts 1540 
and 1542.  DSV shall at all times comply with the Security Plan and the written and verbal directives issued by 
PMGAA supporting the Security Plan. 

16.1 DSV shall immediately correct physical or procedural deficiencies which are contrary to the Security 
Plan, security directives, security bulletins, or verbal notifications existing now or in the future.  DSV is 
responsible for maintaining security practices, facilities, and perimeter boundaries on their leasehold that meet 
the security standards of the Security Plan.   

16.2 DSV shall, to the fullest extent permitted by law, indemnify, defend, and hold PMGAA harmless for, 
from, and against any violations of the Security Plan committed by any agents, employees, invitees, 
subcontractors, or independent contractors of DSV. 

16.3 DSV shall conduct and document all self-audits and self-inspections as required by the TSA or 
PMGAA and make such audits available for inspection. 

16.4 DSV shall designate a primary security coordinator to receive security -related briefings, bulletins, and 
sensitive security information (“SSI”). 

16.5 PMGAA reserves the right to modify the Security Plan from time-to-time, as necessary, or as directed 
by the TSA. 

 
17.         AIRPORT SECURITY BADGE  

17.1 DSV employees/contractors that require a badge shall be obligated to complete all training and comply 
with all security requirements and directives issued by PMGAA, TSA, or other entities having jurisdiction at 
PMGAA. 
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17.2 DSV and employees/contractors shall comply with all security-related audits, inspection, and 
screenings conducted by PMGAA. 

17.3 DSV will immediately notify PMGAA and promptly return badges to the Airport Badging Office when 
badge holders terminate employment, the badge is no longer needed, or the employee/contractor is on 
extended leave. 

17.4 Misuse of a badge or security procedures will bring about punitive action including suspension or 
revocation of one or all badges. 

18.         NOTICE.   

18.1 All notices required or permitted under this Agreement shall not be effective unless personally 
delivered or mailed by certified mail, return receipt requested, postage prepaid, or by reputable commercial 
overnight courier service, to the following addresses: 

 

 TO PMGAA: Phoenix-Mesa Gateway Airport Authority 
 Attn.:  Business Development Department 
 5835 S. Sossaman Road 
 Mesa, Arizona 85212-0614 

 TO DSV: DSV Air & Sea Inc.  
 Attn.:  Tina Larsen, Director of Project Management 
 200 Wood Avenue S., Suite 300 

   Iselin, New Jersey 08830 
 Telephone: (732) 850-8000 
 With a copy to email: tina.larsen@us.dsv.com 
 

18.2 Notices shall be deemed to have been received TWO (2) business days after the date of mailing, 
if given by certified mail, or upon actual receipt if personally delivered or if given by reputable commercial 
overnight courier service.  Any Party may designate in writing a different address for notice purposes pursuant 
to this SECTION. 
 
19. PRIOR AGREEMENTS AND PERMITS.   

Upon execution hereof, this Agreement shall supersede and cancel any prior agreements between 
PMGAA and DSV with respect to the business activities governed hereby. DSV shall not construe PMGAA’s 
execution of this Agreement as a waiver of any prior indebtedness or obligation to PMGAA under any prior 
agreement or license, nor does PMGAA waive any claim or cause of action arising therefrom. This Agreement 
shall be read and interpreted in conjunction with the Lease. 
 
20. CORPORATE AUTHORIZATION. 

In executing this Agreement, DSV represents and warrants to PMGAA that if DSV is a corporation, 
DSV has obtained and been granted the full right, power and authority to enter into this Agreement. 
 
21. MISCELLANEOUS.   

21.1 Personal Liability.  No member of or employee of either Party shall be charged personally or 
held contractually liable by or to the other Party under any term or provision of this Agreement because of any 
breach thereof or because of its execution or attempted execution. 

mailto:tina.larsen@us.dsv.com
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21.2 No Waiver.  No provision of this Agreement may be waived or modified except by a writing 
signed by the Party against whom such waiver or modification is sought.   

21.3 Non-Waiver of Rights.  No waiver or default by PMGAA of any of the terms, conditions, 
covenants or agreements hereof to be performed, kept or observed by DSV 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 observed by DSV, and PMGAA shall not be restricted from later enforcing any of the terms 
and conditions of this Agreement. 

21.4 Amendment.  Only a written instrument executed by the Parties may amend this Agreement. 

21.5 Invalid Provisions.  Should any provision of this Agreement or any application thereof be held 
invalid by a court of competent jurisdiction, the remainder of this Agreement shall not be affected thereby, 
unless one or both Parties would be substantially and materially prejudiced. 

21.6 Headings.  The headings contained herein are for convenience in reference only and are not 
intended to define or limit the scope of this Agreement or any term thereof. 

21.7 Entire Agreement.  This Agreement, including exhibits attached hereto at the time of its 
execution, constitutes the entire agreement between the Parties hereto and supersedes all prior negotiations, 
understandings and agreements between the Parties concerning such matters. 

21.8 General Civil Rights Provisions. In all its activities within the scope of its airport program, 
DSV agrees to comply with pertinent statutes, Executive Orders, and such rules as identified in Title VI List of 
Pertinent Nondiscrimination Acts and Authorities to ensure that no person shall, on the grounds of race, color, 
national origin (including limited English proficiency), creed, sex (including sexual orientation and gender 
identity), age, or disability be excluded from participating in any activity conducted with or benefiting from 
Federal assistance.  

21.9 Transfers.    If DSV transfers its obligation to another, the transferee is obligated in the same 
manner as the contractor.  

 
22. INCORPORATION OF RECITALS.   

The recitals set forth above are acknowledged by the Parties to be true and correct and are incorporated 
herein by this reference. 
 

23. CONSEQUENTIAL LOSS EXCLUSION 

23.1 Neither party shall be liable to the other for any loss of actual or anticipated profits, loss of 
revenue, loss of goodwill and/or business or contract, loss of savings, reputational harm, lost opportunity or 
market share, loss of use, business interruption, loss of data, fines, penalties or liquidated damages, costs of 
replacement goods or services or any other pure economic loss whether direct or indirect and whether incurred 
or suffered by a party or by a third party. 

 

24. TITLE VI  

24.1    List of Pertinent Nondiscrimination Acts & Authorities. During the performance of this 
contract, the Contractor, for itself, its assignees, and successors in interest (hereinafter referred to as the 
“Contractor”) agrees to comply with the following non-discrimination statutes and authorities; including but 
not limited to: 
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• Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat. 252) (prohibits 
discrimination on the basis of race, color, national origin);  

• 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 Policies Act of 1970, (42 USC 
§ 4601) (prohibits unfair treatment of persons displaced or whose property has been acquired 
because of Federal or Federal-aid programs and projects);  

• Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as amended (prohibits 
discrimination on the basis of disability); and 49 CFR part 27 (Nondiscrimination on the Basis of 
Disability in Programs or Activities Receiving Federal Financial Assistance); 

• The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.) (prohibits 
discrimination on the basis of age); 

• Airport and Airway Improvement Act of 1982 (49 USC § 47123), as amended (prohibits 
discrimination based on race, creed, color, national origin, or sex);  

• The Civil Rights Restoration Act of 1987 (PL 100-259) (broadened the scope, coverage and 
applicability of Title VI of the Civil Rights Act of 1964, the Age Discrimination Act of 1975 and 
Section 504 of the Rehabilitation Act of 1973, by expanding the definition of the terms 
“programs or activities” to include all of the programs or activities of the Federal-aid recipients, 
sub-recipients and contractors, whether such programs or activities are Federally funded or not); 

• Titles II and III of the Americans with Disabilities Act of 1990 (42 USC § 12101, et seq) 
(prohibit discrimination on the basis of disability in the operation of public entities, public and 
private transportation systems, places of public accommodation, and certain testing entities) as 
implemented by U.S. Department of Transportation regulations at 49 CFR parts 37 and 38; 

• The Federal Aviation Administration’s Nondiscrimination statute (49 USC § 47123) (prohibits 
discrimination on the basis of race, color, national origin, and sex); 

• Executive Order 12898, Federal Actions to Address Environmental Justice in Minority 
Populations and Low-Income Populations (ensures nondiscrimination 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. 74087 (2005)]; 

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

24.2    Compliance with Nondiscrimination Requirements.  During the performance of this 
Agreement, DSV, for itself, its assignees, and successors in interest, agrees as follows: 

24.2.1 Compliance with Regulations:  DSV (hereinafter includes consultants) 
will comply with the Title VI List of Pertinent Nondiscrimination Acts and Authorities, as they may be 
amended from time to time, which are herein incorporated by reference and made a part of this Agreement. 

24.2.2 Nondiscrimination:  DSV, with regard to the work performed by it during 
the Agreement, 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.  DSV will not 
participate directly or indirectly in the discrimination prohibited by the Nondiscrimination Acts and 
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Authorities, including employment practices when the contract covers any activity, project, or program set 
forth in Appendix B of 49 CFR part 21.  

24.2.3 Solicitations for Subcontracts, including Procurements of Materials 
and Equipment:  In all solicitations, either by competitive bidding or negotiation made by DSV 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 DSV of DSV’s obligations under this Agreement and 
the Nondiscrimination Acts and Authorities on the grounds of race, color, or national origin.   

24.2.4 Information and Reports:  DSV 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 the Sponsor 
or the Federal Aviation Administration to be pertinent to ascertain compliance with such Nondiscrimination 
Acts and Authorities and instructions.  Where any information required of DSV is in the exclusive possession 
of another who fails or refuses to furnish the information, DSV will so certify to the Sponsor or the Federal 
Aviation Administration, as appropriate, and will set forth what efforts it has made to obtain the information. 

24.2.5 Sanctions for Noncompliance:  In the event of DSV’s noncompliance 
with the non-discrimination provisions of this contract, the Sponsor will impose such contract sanctions as it 
or the Federal Aviation Administration may determine to be appropriate, including, but not limited to: 

a. Withholding payments to DSV under the Agreement until DSV complies; and/or 

b. Cancelling, terminating, or suspending a contract, in whole or in part. 

24.2.6 Incorporation of Provisions:  DSV will include the provisions of 
paragraphs 24.2.1 through 24.2.6 in every subcontract, including procurements of materials and leases of 
equipment, unless exempt by the Acts, the Regulations, and directives issued pursuant thereto.  DSV will 
take action with respect to any subcontract or procurement as the Sponsor or the Federal Aviation 
Administration may direct as a means of enforcing such provisions including sanctions for noncompliance.  
Provided, that if DSV becomes involved in, or is threatened with litigation by a subcontractor, or supplier 
because of such direction, DSV may request the Sponsor to enter into any litigation to protect the interests 
of the Sponsor.  In addition, DSV may request the United States to enter into the litigation to protect the 
interests of the United States. 

24.3 Construction, Use, or Access to Real Property. The following clauses will be included in deeds, 
licenses, permits, or similar instruments/agreements entered into by DSV pursuant to the provisions of the 
Airport Improvement Program grant assurances. 

• DSV and its personal representatives, successors in interest, and assigns, as a part of the 
consideration hereof, does hereby covenant and agree that (1) no person on the ground of race, 
color, or national origin, will be excluded from participation in, denied the benefits of, or be 
otherwise subjected to discrimination in the use of said facilities, (2) that in the construction of 
any improvements on, over, or under such land, and the furnishing of services 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, (3) that the (grantee, licensee, 
lessee, permittee, etc.) will use the premises in compliance with all other requirements imposed 
by or pursuant to the List of discrimination Acts And Authorities. 

• With respect to (licenses, leases, permits, etc.), in the event of breach of any of the above Non-
discrimination covenants, PMGAA will have the right to terminate this Agreement and to enter 
or re-enter and repossess said land and the facilities thereon, and hold the same as if said 
Agreement had never been made or issued. 
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• With respect to deeds, in the event of breach of any of the above Non-discrimination covenants, 
PMGAA will there upon revert to and vest in and become the absolute property of PMGAA and 
its assigns.  
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IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective on the 

Effective Date specified above. 

 
FOR PMGAA:    FOR DSV: 
 
 
 
     
(Signature)   (Signature) 
  
By:  J. Brian O’Neill, A.A.E.   By:   ________________ 
 (Printed Name)   (Printed Name) 
Its:  Executive Director/CEO   Its: ______________  
 (Title)   (Title) 
Date Signed:     Date Signed:     
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EXHIBIT A 
 

Airport Rates & Charges Schedule 
 

(Link) 
 

 
https://www.gatewayairport.com/Documents/DocumentLibrary/Airport%20Rates%20and%20Charges/Ai

rport%20Rates%20ad%20Charges%20effective%202022.08.01.pdf?Uniqueifier=l0UjQGLICo 
 
 

& 
 
 

Airport Fees, Services, & Rental Rates 
 

(Link) 
 
 

https://www.gatewayairport.com/Documents/DocumentLibrary/ExecDirSect/Signed%20Airport%20Fees,
%20Services%20and%20Rental%20Rates%20Effective%202-1-22.pdf?Uniqueifier=Cea21GY5Qp

https://www.gatewayairport.com/Documents/DocumentLibrary/Airport%20Rates%20and%20Charges/Airport%20Rates%20ad%20Charges%20effective%202022.08.01.pdf?Uniqueifier=l0UjQGLICo
https://www.gatewayairport.com/Documents/DocumentLibrary/Airport%20Rates%20and%20Charges/Airport%20Rates%20ad%20Charges%20effective%202022.08.01.pdf?Uniqueifier=l0UjQGLICo
https://www.gatewayairport.com/Documents/DocumentLibrary/ExecDirSect/Signed%20Airport%20Fees,%20Services%20and%20Rental%20Rates%20Effective%202-1-22.pdf?Uniqueifier=Cea21GY5Qp
https://www.gatewayairport.com/Documents/DocumentLibrary/ExecDirSect/Signed%20Airport%20Fees,%20Services%20and%20Rental%20Rates%20Effective%202-1-22.pdf?Uniqueifier=Cea21GY5Qp
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EXHIBIT B 
 

Airport Rules and Regulations 
 

(Link) 
 
https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Airport%20R

ules%20and%20Regulations_21-49.pdf?Uniqueifier=5mHG2N6X8x 
 
 
 

& 
 
 
 
 

Airport Minimum Standards 
 

(Link) 
 
 
 
https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Airport%20

Minimum%20Standards.pdf?Uniqueifier=5mHG2N6X8x 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Airport%20Rules%20and%20Regulations_21-49.pdf?Uniqueifier=5mHG2N6X8x
https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Airport%20Rules%20and%20Regulations_21-49.pdf?Uniqueifier=5mHG2N6X8x
https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Airport%20Minimum%20Standards.pdf?Uniqueifier=5mHG2N6X8x
https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Airport%20Minimum%20Standards.pdf?Uniqueifier=5mHG2N6X8x
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EXHIBIT C 

 
DSV Operating Procedures 
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EXHIBIT C 
 

DSV Operating Procedures (continued) 
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EXHIBIT C 
 

DSV Operating Procedures (continued) 
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Phoenix-Mesa Gateway Airport Authority 
5835 S Sossaman Road 

Mesa, Arizona 85212-6014 
www.gatewayairport.com  

 

Board Action Item   Re: Resolution 23-07 

To:  Board of Directors 
From:  Shea Joachim, CEcD, Business Development Director 
Through:  J. Brian O’Neill, A.A.E., Executive Director/CEO  
Subject: USDA-FS CSA Southwest 4, Lease Agreement – Alpha Apron 
Date:  February 21, 2023 

 
Proposed Motion 
To authorize a lease agreement with USDA-FS CSA Southwest 4 for the exclusive use of 286,500 SF of 
Airport-owned apron.  The lease term commences on February 21, 2023 and terminates on September 
30, 2023. 

Narrative 
The U.S. Forrest Service (“USFS”) base at the Airport initiates training activity in February in anticipation of 
the fire season.  To accommodate the increase in aircraft and personnel USFS has requested to lease 286,500 
SF of apron space adjacent to their facility located at 6335 S. Downwind Circle.   

 

Agreement Term and Rate 
The term of this lease agreement commences on February 21, 2023 and terminates on September 30, 2023. 
 
The Base Rent is $20,055 per month or $145,757 for the term of the agreement. 
 
 
 
Attachment(s) 
Lease Agreement 
 

http://www.gatewayairport.com/


 

RESOLUTION NO. 23-07 

WHEREAS, the Phoenix-Mesa Gateway Airport Authority (“Authority”), a joint powers airport authority 
formed pursuant to Arizona Revised Statute §28-8521 et seq. owns and operates the Phoenix-Mesa Gateway 
Airport (“Airport”); and 

WHEREAS the Authority desires to authorize a lease agreement with USDA-FS CSA Southwest 4 for the 
exclusive use of 286,500 SF of Airport-owned apron. The lease term commences on February 21, 2023 and 
terminates on September 30, 2023; 
  

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Authority as follows: 

The Board of Directors of the Authority hereby authorizes a lease agreement with 
USDA-FS CSA Southwest 4 for the exclusive use of 286,500 SF of Airport-owned apron. 
The lease term commences on February 21, 2023 and terminates on September 30, 
2023. This resolution also authorizes the Chair or Executive Director/CEO to make 
such additions, deletions, and changes as may be approved by the Chair or Executive 
Director/CEO, necessary to carry out the purposes and intent of this Resolution. 

Passed and adopted by the Authority this 21st day of February, 2023. 

   

  Brigette Peterson, Chair 

 

 

ATTEST: APPROVED AS TO FORM: 

   

Misty Johnson, Clerk of the Board  Jill Casson Owen, Attorney 

 



IPP

VIA WWW IPP GOV

INVOICE PROCESSING PLATFORM IPP
ELECTRONICALLY THROUGH THE
ALL INVOICES MUST BE SUBMITTED
INVOICE PROCESSING PLATFORM IPP

1500036373#

SEE ADDENDUMIS CHECKED

CODE 18a. PAYMENT WILL BE MADE BY

CODE 

FACILITYCODE 

17b. CHECK IF REMITTANCE IS DIFFERENT AND PUT SUCH ADDRESS IN OFFER 

OFFEROR

8371

ALBUQUERQUE NM 87102
333 BROADWAY SE
SOUTHWESTERN REGION

8184 CODE 16. ADMINISTERED BYCODE 

X

488119

SIZE STANDARD:

% FOR:SET ASIDE:UNRESTRICTED OR7EAU

RFPIFB

10. THIS ACQUISITION ISCODE 

RFQ

14. METHOD OF SOLICITATION

13b. RATING

NAICS:

SMALL BUSINESS

480-261-4197KELLI RICHARDS

127EAU23P0009

(No collect calls)

INFORMATION CALL:

FOR SOLICITATION 8. OFFER DUE DATE/LOCAL TIMEb. TELEPHONE  NUMBERa. NAME

4. ORDER NUMBER3. AWARD/ 6. SOLICITATION 5. SOLICITATION NUMBER

SOLICITATION/CONTRACT/ORDER FOR COMMERCIAL ITEMS 1. REQUISITION NUMBER PAGE     OF

1 141086549OFFEROR TO COMPLETE BLOCKS 12, 17, 23, 24, & 30

TELEPHONE NO.

MESA AZ 85212-6014
5835 S SOSSAMAN RD
ATTN SHEA JOACHIM
PHOENIX-MESA GATEWAY AIRPORT AUTHORITY

17a. CONTRACTOR/

MESA AZ 85205
5140 E INGRAM STREET
MESA RANGER DISTRICT
USDA FOREST SERVICE

15. DELIVER TO

ALBUQUERQUE NM 87102-3498
333 BROADWAY BLVD SE

9. ISSUED BY 

7.  

2. CONTRACT NO. 

EFFECTIVE DATE

$35.00

18b. SUBMIT INVOICES TO ADDRESS SHOWN IN BLOCK 18a UNLESS BLOCK  BELOW

ISSUE DATE

DELIVERY FOR FOB DESTINA-

TION UNLESS BLOCK IS 

MARKED

11. 

SEE SCHEDULEX

12. DISCOUNT TERMS

THIS CONTRACT IS A 

RATED ORDER UNDER

DPAS (15 CFR 700)

13a. 

SERVICE-DISABLED

VETERAN-OWNED

SMALL BUSINESS

HUBZONE SMALL 

BUSINESS

8(A)

USDA-FS CSA SOUTHWEST 4
WOMEN-OWNED SMALL BUSINESS 

(WOSB) ELIGIBLE UNDER THE WOMEN-OWNED 

SMALL BUSINESS PROGRAM

EDWOSB 

24.

AMOUNT

23.

UNIT PRICE

22.

UNIT

21. 

QUANTITY

20.

SCHEDULE OF SUPPLIES/SERVICES

19.

ITEM NO.

Physical address of Phoenix Inter-agency Fire
Center - 6355 S Downwind Mesa AZ 85212
Delivery: 02/21/2023
Accounting Info:
FMMI Account: FS00.1325WFARM315 BOC: 8154
Period of Performance: 02/21/2023 to 09/30/2023

0001    Aircraft parking on Alpha Apron 3 145,757.00
February 21st,2023 - September 30th 2023. Tonto
NF requires access to the part of Phoenix-Mesa
Continued ...

(Use Reverse and/or Attach Additional Sheets as Necessary)

$145,757.00

HEREIN, IS ACCEPTED AS TO ITEMS: 

DATED

KELLI S. RICHARDS

.  YOUR OFFER ON SOLICITATION (BLOCK 5), 

INCLUDING ANY ADDITIONS OR  CHANGES WHICH ARE SET FORTH 

COPIES TO ISSUING OFFICE.  CONTRACTOR AGREES TO FURNISH AND DELIVER

ARE

ARE

31c. DATE SIGNED

27b. CONTRACT/PURCHASE ORDER INCORPORATES BY REFERENCE FAR 52.212-4. FAR 52.212-5 IS ATTACHED.           ADDENDA

31a. UNITED STATES OF AMERICA (SIGNATURE OF CONTRACTING OFFICER) 

30c. DATE SIGNED 31b. NAME OF CONTRACTING OFFICER (Type or print)

ALL ITEMS SET FORTH OR OTHERWISE IDENTIFIED ABOVE AND ON ANY ADDITIONAL 

SHEETS SUBJECT TO THE TERMS AND CONDITIONS SPECIFIED.

27a. SOLICITATION INCORPORATES BY REFERENCE FAR 52.212-1, 52.212-4.  FAR 52.212-3  AND 52.212-5 ARE ATTACHED.     ADDENDA

26. TOTAL AWARD AMOUNT (For Govt. Use Only)

OFFER 

STANDARD FORM 1449 (REV. 2/2012)

Prescribed by GSA - FAR (48 CFR) 53.212

ARE NOT ATTACHED.

ARE NOT ATTACHED.

AUTHORIZED FOR LOCAL REPRODUCTION

PREVIOUS EDITION IS NOT USABLE 

30b. NAME AND TITLE OF SIGNER (Type or print)

30a. SIGNATURE OF OFFEROR/CONTRACTOR

28. CONTRACTOR IS REQUIRED TO SIGN THIS DOCUMENT AND RETURN 

25. ACCOUNTING AND APPROPRIATION DATA

See schedule

29. AWARD OF CONTRACT:

REF.



32e. MAILING ADDRESS OF AUTHORIZED GOVERNMENT REPRESENTATIVE

32c. DATE 32b. SIGNATURE OF AUTHORIZED GOVERNMENT REPRESENTATIVE 

ACCEPTED, AND CONFORMS TO THE CONTRACT, EXCEPT AS NOTED:

32a. QUANTITY IN COLUMN 21 HAS BEEN

RECEIVED INSPECTED

40. PAID BY39. S/R VOUCHER NUMBER38. S/R ACCOUNT NUMBER

37. CHECK NUMBER

FINALPARTIAL

36. PAYMENT

FINALPARTIAL

35. AMOUNT VERIFIED

CORRECT FOR

34. VOUCHER NUMBER33. SHIP NUMBER

COMPLETE

32g. E-MAIL OF AUTHORIZED GOVERNMENT REPRESENTATIVE

42d. TOTAL CONTAINERS42c. DATE REC'D (YY/MM/DD)

42b. RECEIVED AT (Location)

42a. RECEIVED BY (Print)

41c. DATE41b. SIGNATURE AND TITLE OF CERTIFYING OFFICER

41a. I CERTIFY THIS ACCOUNT IS CORRECT AND PROPER FOR PAYMENT

STANDARD FORM 1449 (REV. 2/2012) BACK

24.

AMOUNT

23.

UNIT PRICE

22.

UNIT

21. 

QUANTITY

20.

SCHEDULE OF SUPPLIES/SERVICES

19.

ITEM NO.

Gateway

Airport (IWA) that is known as Alpha Apron, It is

adjacent to the Mesa Gateway Airtanker Base. The

land will be used for parking aircraft.

A long term lease for use is not available until

11/23/2023. This agreement outside of the Leasing

platform system is necessary so the facility

can run throughout the year without disruption.

CONTACT INFORMATION:

ORDER INVOICE SOLICITATION KELLI RICHARDS

CONTRACT OFFICER kelli.richards@usda.gov

TECHNICAL INFORMATION STEPHANA MILLER CONTRACT

OFFICER REPRESENTATIVE stephana.miller@usda.gov

The total amount of award: $145,757.00. The

obligation for this award is shown in box 26.

32f. TELEPHONE NUMBER OF AUTHORIZED GOVERNMENT REPRESENTATIVE

32d. PRINTED NAME AND TITLE OF AUTHORIZED GOVERNMENT REPRESENTATIVE

2 of 14



PART I – THE SCHEDULE  

SECTION B – SUPPLIES OR SERVICES AND PRICES/COSTS 

ITEM 
NUMBER 

DESCRIPTION UNIT EST. 
QTY 

UNIT PRICE 
PER Sq Ft. 

EXTENDED 
PRICE 

Land Use Agreement for 
Alpha Apron 3, February 
21st, 2023 - September 30th 
2023 

SQ FT 286,500 $0.07 $20,055.00 per Mo. 

001 FEBRUARY 21st -28th  – 2023 SQ FT 286,500 $0.07 $5372.00 

002 MARCH – 2023 SQ FT 286,500 $0.07 $20,055.00 

003 APRIL – 2023 SQ FT 286,500 $0.07 $20,055.00 

004 MAY – 2023 SQ FT 286,500 $0.07 $20,055.00 

005 JUNE – 2023 SQ FT 286,500 $0.07 $20,055.00 

006 JULY – 2023 SQ FT 286,500 $0.07 $20,055.00 

007 AUGUST – 2023 SQ FT 286,500 $0.07 $20,055.00 

008 SEPTEMBER - 2023 SQ FT 286,500 $0.07 $20,055.00 

Total $145,757.00 
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United States Department of Agriculture 

Statement of work  

Mesa/Gateway Airtanker Base Expansion Alpha Apron 

Executive Summary 

For several years the Tonto National Forest has been investigating potential locations and options to expand the 
Airtanker base (ATB) capabilities and usability. The Phoenix Interagency Fire Center (PIFC), which consists of Mesa 
Gateway Airtanker Base and Phoenix Interagency Dispatch and, conducts operations utilizing facilities located at 
the Phoenix-Mesa Gateway Airport (IWA). Since 2000, IWA has served Central Arizona as an airtanker base. In 
2010, a new facility was constructed and is being utilized by the Forest Service as a Dispatch, Airtanker Base and 
Mobilization center. The lease on the facilities used by the Forest Service is set to expire end of FY23. 

Project Description 

IWA is rapidly expanding around Mesa-Gateway ATB under the Sky-Bridge Project. This expansion is beginning to 
impact operations at the ATB. This Impact is expected to increase in the coming years as the project continues 
construction.   Adjacent to the ATB is Alpha Apron.  The FS had an agreement to lease the land in FY22 and seeks to 
do the same in FY23 until a long term lease can be secured in FY24.  The lease will need to begin 2/14/23 and end 
9/30/23. 

INTENT:  Provide additional parking space for aircraft on Alpha Apron. 

• The cost for a one-year lease of Alpha Apron is $240,660 without any improvements based on prices from
the airport in FY22.  The estimated cost to lease lot 52 is $.84 per square foot annually on 286,500 square
feet. This equates to $.07 per day per square foot.

Alpha 

Apron 

Airtanker Base 
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DEFINITIONS 

ORDINARY WEAR AND TEAR: Ordinary wear and tear is based on the customary use of the 
land/facilities, and not the use resulting from the Agency.

CONTRACT ADMINISTRATION

PAYMENT 

All Payment Requests must be submitted via the Invoice Processing Platform (IPP) at www.ipp.gov.
The Phoenix-Mesa Gateway Airport Authority must use the IPP website to register access and use IPP for 
submitting requests for payment. 
The Contractor’s Government Business Point of Contact (as listed in SAM) will receive enrollment 
instructions via email from the Federal Reserve Bank of Boston (FRBB) within 3 – 5 business days of 
award or the system implementation date. Contractor assistance with enrollment can be obtained by 
contacting the IPP Production Helpdesk via email ippgroup@bos.frb.org or phone (866) 973-3131. All 
payment related questions and processing shall be directed towards Phoenix-Mesa Gateway Airport 
Authority 

INVOICE 

To constitute a proper invoice, the payment request must comply with the requirements identified in 
FAR clause 52.212-4 Contract Terms and Conditions – Commercial Items. The IPP website address is: 
https://www.ipp.gov. 
Under this contract, the following documents are required to be submitted as an attachment to the IPP 
Invoice: 

Each invoice shall be submitted on the Vendor/Owners letterhead or Invoice Form with the 
following: 
Invoice date and Agreement Number. 
Billing period specified with beginning and ending dates. The beginning date must not be later 
than the completion date or within any previous billing dates. 
An accounting (bulleted list, for example) of charges claimed and amounts due. 
Total amount due for the billing period. 

SPECIAL CONTRACT REQUIREMENTS 

INSURANCE/ INDEMINIFCATION 

The United States Federal Government is self-insured and does not have the authority to 
indemnify and hold harmless the Phoenix-Mesa Gateway Airport Authority, from all claims, 
liabilities, losses, damages, charges, etc. The Phoenix-Mesa Gateway Airport Authority does not 
have the authority to indemnify and hold harmless the United States Federal Government from 
all claims, liabilities, losses, damages, charges etc. The Phoenix-Mesa Gateway Airport Authority will 
be responsible for errors, omissions and negligence of its employees. The United States Federal 
Government will be responsible for errors, omissions, and negligence of its employees to the 
extent provided by Congress under the Federal Tort Claims Act [28 U.S.C. 1346(b), 2401(b), 2671- 
2680, as amended by P.L. 89-506, 80-Stat. 306]. 
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LOSS, DAMAGE OR DESTRUCTION

The Government will assume liability for the loss, damage, or destruction of facilities furnished 
under this Agreement, provided that no reimbursement will be made for loss, damage, or 
destruction when due to (1) ordinary wear and tear, or (2) the fault or negligence of the owner, 
the owner’s agent(s) or any loss, damage, or destruction occurring by means of a contractor or 
contracted resource. 

DESIGNATION OF CONTRACTING OFFICER REPRESENTATIVE (COR) 

The Contracting Officer designates the Contracting Officer's Representative (COR). The COR is 
responsible for administering the performance of work under this contract. In no event, however, 
will any understanding, agreement, modification, change order, or other matter deviating from 
the terms of this contract be effective or binding upon the Government unless formalized by 
proper contractual documents executed by the Contracting Officer prior to completion of the 
contract. 

The Contracting Officer must be informed as soon as possible of any actions or inactions by the 
Contractor using the FS-6300-20/21 Daily Diary, ICS 213 General Message or comparable. 

CONTRACT TERMS & CONDITIONS 

FAR 52.252-2 Clauses Incorporated by Reference (FEB 1998) 

This contract incorporates one or more clauses by reference, with the same force and effect as if they 
were given in full text. Upon request, the Contracting Officer will make their full text available. Also, the 
full text of the clauses may be accessed electronically at these addresses: www.acquisition.gov/far
52.212-4 Contract Terms and Conditions – Commercial Products and Commercial Services (NOV 2021) 
52.222-3 Convict Labor (June 2003) 
52.232-1 Payments (APR 1984) 
52.232-11 Extras (APR 1984) 
52.232-17 Interest (MAY 2014) 
52.232-25 Prompt Payment (JAN 2017) 
52-233-1 Disputes (MAY 2014) ALT I (DEC 1991) 
52.243-1 Changes—Fixed Price (AUG 1987) ALT I (APR 1984) 
52.249-4 Termination for the Convenience of the Government (Services) (Short Form) (APR 1984) 
52.249-8 Termination for Default (Fixed-Price Supply and Service) (APR 1984) 

(End of Clause) 

52.212-5 - Contract Terms and Conditions Required to Implement Statutes or Executive Orders— 
Commercial Products and Commercial Services (May 2022) 
The Contractor shall comply with the following Federal Acquisition Regulation (FAR) clauses, which are 
incorporated in this contract by reference, to implement provisions of law or Executive orders applicable 
to acquisitions of commercial products and commercial services: 

(1) 52.203-19, Prohibition on Requiring Certain Internal Confidentiality Agreements or
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Statements (JAN 2017) (section 743 of Division E, Title VII, of the Consolidated and Further 
Continuing Appropriations Act, 2015(Pub. L. 113-235) and its successor provisions in subsequent 
appropriations acts (and as extended in continuing resolutions)). 

(2) 52.204-23, Prohibition on Contracting for Hardware, Software, and Services
Developed or Provided by Kaspersky Lab and Other Covered Entities (NOV 2021) 
(Section 1634 of Pub. L. 115-91). 

(3) 52.204-25, Prohibition on Contracting for Certain Telecommunications and Video
Surveillance Services or Equipment. (NOV 2021) (Section 889(a)(1)(A) of Pub. L. 115-232).

(4) 52.209-10, Prohibition on Contracting with Inverted Domestic Corporations

(NOV 2015). (5) 52.233-3, Protest After Award (AUG 1996) (31 U.S.C. 3553).

(6) 52.233-4, Applicable Law for Breach of Contract Claim (OCT 2004)(Public Laws 108-77
and 108-78 (19 U.S.C. 3805note)).

(b) The Contractor shall comply with the FAR clauses in this paragraph(b) that the
Contracting Officer has indicated as being incorporated in this contract by reference to
implement provisions of law or Executive orders applicable to acquisitions of commercial
products and commercial services:

[Contracting Officer Check as appropriate.] 

_ (1) 52.203-6, Restrictions on Subcontractor Sales to the Government (JUNE 2020), with
Alternate I (NOV 2021) (41 U.S.C. 4704 and 10 U.S.C. 2402). 

(2) 52.203-13, Contractor Code of Business Ethics and Conduct (NOV 2021) (41 U.S.C. 3509)).

(3) 52.203-15, Whistleblower Protections under the American Recovery and Reinvestment
Act of 2009 (JUN 2010) (Section 1553 of Pub. L. 111-5). (Applies to contracts funded by the 
American Recovery and Reinvestment Act of 2009.) (Applies to contracts funded by the 
American Recovery and Reinvestment Act of 2009). 

_X_ (4) 52.204-10, Reporting Executive Compensation and First-Tier Subcontract Awards (JUN 

2020) (Pub. L. 109-282) (31 U.S.C. 6101 note). If contract is $30K or greater 

(5) [Reserved].

_ (6) 52.204-14, Service Contract Reporting Requirements (OCT 2016) (Pub. L. 111-117, section 
743 of Div. C). If contract is $500K or greater 

(7) 52.204-15, Service Contract Reporting Requirements for Indefinite-Delivery Contracts (OCT

2016) (Pub. 
L. 111-117, section 743 of Div. C). If order/task is $500K or greater

(8) 52.209-6, Protecting the Government’s Interest When Subcontracting with Contractors
Debarred, Suspended, or Proposed for Debarment. (NOV 2021) (31 U.S.C. 6101note). If contract 
is over $35K 

(9) 52.209-9, Updates of Publicly Available Information Regarding Responsibility Matters
(OCT 2018) (41 U.S.C. 2313). If contract is over $550K and offeror checked “has” in (b) of 
52.209-7 

(10) [Reserved].
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(11) 52.219-3, Notice of HUBZone Set-Aside or Sole-Source Award (SEP 2021) (15 U.S.C. 657a).

(12) 52.219-4, Notice of Price Evaluation Preference for HUBZone Small Business Concerns
(SEP 2021) (if the offeror elects to waive the preference, it shall so indicate in its offer) (15 U.S.C.
657a). 

(13) [Reserved]

(14) (I) 52.219-6, Notice of Total Small Business Set-Aside (NOV 2020) (15 U.S.C.644). For Total
Small Business Set Asides, including multiple awards. 

(ii) Alternate I (MAR 2020) of 52.219-6. For above with Fixed Price Incentive (FPI)

(15) (I) 52.219-7, Notice of Partial Small Business Set-Aside (NOV 2020) (15 U.S.C. 644).

(ii) Alternate I (MAR 2020) of 52.219-7.

(16) 52.219-8, Utilization of Small Business Concerns (OCT 2018) (15 U.S.C.

637(d)(2) and(3)). If contract is over SAT 

(17) (I) 52.219-9, Small Business Subcontracting Plan (NOV 2021) (15 U.S.C. 637(d)(4)). Doesn’t
apply to small businesses. For large business to show they will use smalls for subs. 

(ii) Alternate I (NOV 2016) of 52.219-9.

(iii) Alternate II (NOV 2016) of 52.219-9.

(iv) Alternate III (JUN 2020) of 52.219-9.

(v) Alternate IV (SEP 2021) of 52.219-9.

(18) (I) 52.219-13, Notice of Set-Aside of Orders (MAR 2020) (15 U.S.C. 644(r)).

(ii) Alternate I (Mar 2020) of 52.219-13.

(19) 52.219-14, Limitations on Subcontracting (SEP 2021) (15 U.S.C. 637s).If over $150,000

(20) 52.219-16, Liquidated Damages-Subcontracting Plan (SEP 2021) (15 U.S.C. 637(d)(4)(F)(I)).

(21) 52.219-27, Notice of Service-Disabled Veteran-Owned Small Business Set-
Aside (SEP 2021) (15 U.S.C. 657f). 

(22) (I) 52.219-28, Post Award Small Business Program Representation (SEP 2021) (15 U.S.C.
632(a)(2)). If over Micro-porch threshold and in USA 

(ii) Alternate I(MAR 2020) of 52.219-28. IF MORE THAN ONE NAICS IS USED (AFTER OCT
1, 2022) 

(23) 52.219-29, Notice of Set-Aside for, or Sole Source Award to, Economically Disadvantaged
Women- Owned Small Business Concerns (SEP 2021) (15 U.S.C. 637(m)). 

(24) 52.219-30, Notice of Set-Aside for, or Sole Source Award to, Women-Owned Small
Business Concerns Eligible Under the Women-Owned Small Business Program (Sep 2021 ) (15
U.S.C. 637(m)). 

(25) 52.219-32, Orders Issued Directly Under Small Business Reserves (MAR 2020) (15 U.S.C.
644(r)). If TO under multi-award contract that was reserved for any sm./socio type. 

(26) 52.219-33, Nonmanufacturer Rule (SEP 2021) (15 U.S.C. 637(a)(17)). If set-aside (full or
partial) for any sm./socio type when manufacturing/supply NAICS is applicable. 
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(27) 52.222-3, Convict Labor (JUN 2003) (E.O.11755). If over micro purchase and not buying
from FPI or State prisons; 8a for supplies has other regs, see subpart 22.6. 

(28) 52.222-19, Child Labor-Cooperation with Authorities and Remedies (JAN 2022)
(E.O.13126). Supplies over micro purchase 

(29) 52.222-21, Prohibition of Segregated Facilities (APR 2015). If 52.222-26 is included

(30) (I) 52.222-26, Equal Opportunity (SEP 2016) (E.O.11246). Always unless National Security
or National Interest exemptions apply 

(ii) Alternate I (FEB 1999) of 52.222-26.

(31) (I) 52.222-35, Equal Opportunity for Veterans (JUN 2020) (38 U.S.C. 4212). If over $150K

(ii) Alternate I (JUL 2014) of 52.222-35.

(32) (I) 52.222-36, Equal Opportunity for Workers with Disabilities (JUN 2020) (29 U.S.C.793). If
over $15K 

(ii) Alternate I (JUL 2014) of 52.222-36.

(33) 52.222-37, Employment Reports on Veterans (JUN 2020) (38 U.S.C. 4212). If clause
52.222-35 is included 

(34) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act (DEC

2010) (E.O. 13496). If over SAT 

_x_ (35) (I) 52.222-50, Combating Trafficking in Persons (NOV 2021) (22 U.S.C. chapter 78 and 
E.O. 13627). Always 

(ii) Alternate I (MAR 2015) of 52.222-50(22 U.S.C. chapter78 and E.O. 13627). IF OUTSIDE
USA

(36) 52.222-54, Employment Eligibility Verification (MAY 2022). (E.O. 12989). (Not applicable to
the acquisition of commercially available off-the-shelf items or certain other types of commercial 
products or commercial services as prescribed in FAR 22.1803.) If over $150,000 and POP is over 
120 days (Not applicable to COTS supplies or services that are part of purchase of COTS supplies 
and performed by COTS provider as prescribed in 22.1803.) 

(37) (I) 52.223-9, Estimate of Percentage of Recovered Material Content for EPA–Designated
Items (May 2008) (42 U.S.C. 6962(c)(3)(A)(ii)). (Not applicable to the acquisition of 
commercially available off-the-shelf items.) over $150K contracts for, or specify the use of, EPA- 
designated items containing recovered materials 

(ii) Alternate I (MAY 2008) of 52.223-9 (42 U.S.C. 6962(I)(2)(C)). (Not applicable to the
acquisition of commercially available off-the-shelf items.) 

(38) 52.223-11, Ozone-Depleting Substances and High Global Warming Potential
Hydrofluorocarbons (Jun 2016) (E.O. 13693). 

(39) 52.223-12, Maintenance, Service, Repair, or Disposal of Refrigeration Equipment and Air
Conditioners (JUN 2016) (E.O. 13693). 

(40) (I) 52.223-13, Acquisition of EPEAT®-Registered Imaging Equipment (JUN 2014) (E.O.s
13423 and 13514). 

(ii) Alternate I (OCT 2015) of 52.223-13.
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(41) (I) 52.223-14, Acquisition of EPEAT®-Registered Televisions (JUN 2014) (E.O.s 13423 and
13514). 

(ii) Alternate I (Jun 2014) of 52.223-14.

(42) 52.223-15, Energy Efficiency in Energy-Consuming Products (MAY 2020) (42 U.S.C. 8259b).

(43) (I) 52.223-16, Acquisition of EPEAT®-Registered Personal Computer Products (OCT 2015)
(E.O.s 13423 and 13514).

(ii) Alternate I (JUN 2014) of 52.223-16.

_X_ (44) 52.223-18, Encouraging Contractor Policies to Ban Text Messaging While Driving (JUN 

2020) (E.O. 13513). Always, everything 

(45) 52.223-20, Aerosols (JUN 2016) (E.O. 13693).

(46) 52.223-21, Foams (Jun 2016) (E.O. 13693).

(47) (I) 52.224-3 Privacy Training (JAN 2017) (5 U.S.C. 552 a). If contractor has anything to do
with records or PII; if we say they must do our training, use Alternate I

(ii) Alternate I (JAN 2017) of 52.224-3.

(48) 52.225-1, Buy American-Supplies (Nov 2021) (41 U.S.C. chapter 83).Over micro, but under
$25K. Also, over $25K…UNLESS covered by any of 52.225-3 thru 52.225-6; EXCEPT if restricted to 
domestic end products yaw subpart 6.3, an exception applies (nonavailability, public interest, IT 
that is COTS) OR for use outside USA. 

(49) (I) 52.225-3, Buy American-Free Trade Agreements-Israeli Trade Act (Nov
2021)(41 U.S.C.chapter83, 19 U.S.C. 3301 note, 19 U.S.C. 2112 note, 19 U.S.C. 3805 note, 19 U.S.C.
4001 note 
, Pub. L. 103-182, 108-77, 108-78, 108-286, 108-302, 109-53, 109-169, 109-283, 110-138, 112-41, 
112-42, 
and 112-43. $25K or more, but under $180K…this clause/alternates do not apply to sm. bus set- 
asides, FPI, or Ability One 

(ii) Alternate I (Jan 2021) of 52.225-3. $25K but under $50K

(iii) Alternate II (Jan 2021) of 52.225-3. $50K but under $80,317

(iv) Alternate III (Jan 2021) of 52.225-3.$80,317 but under $100K

_  (50) 52.225-5, Trade Agreements (OCT 2019) (19 U.S.C. 2501, et seq., 19 U.S.C. 3301 note). 

(51) 52.225-13, Restrictions on Certain Foreign Purchases (FEB 2021)(E.O.’s, proclamations,
and statutes administered by the Office of Foreign Assets Control of the Department of the 
Treasury). 

(52) 52.225-26, Contractors Performing Private Security Functions Outside the United States
(Oct 2016) (Section 862, as amended, of the National Defense Authorization Act for Fiscal Year 
2008; 10 U.S.C. 
2302 Note).

(53) 52.226-4, Notice of Disaster or Emergency Area Set-Aside (Nov 2007) (42 U.S.C. 5150).

(54) 52.226-5, Restrictions on Subcontracting Outside Disaster or Emergency Area
(Nov 2007) (42 U.S.C. 5150). 
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(55) 52.229-12, Tax on Certain Foreign Procurements (FEB 2021).

(56) 52.232-29, Terms for Financing of Purchases of Commercial Products and Commercial
Services (Nov 2021) (41 U.S.C.4505, 10 U.S.C.2307(f)).

(57) 52.232-30, Installment Payments for Commercial Products and Commercial Services
(Nov 2021) (41 U.S.C.4505, 10 U.S.C.2307(f)). 

(58) 52.232-33, Payment by Electronic Funds Transfer-System for Award Management
(OCT 2018) (31 U.S.C. 3332). 

(59) 52.232-34, Payment by Electronic Funds Transfer-Other than System for Award
Management (Jul 2013) (31 U.S.C.3332). 

(60) 52.232-36, Payment by Third Party (MAY 2014) (31 U.S.C.3332). Credit card payments

(61) 52.239-1, Privacy or Security Safeguards (AUG 1996) (5 U.S.C. 552a). IT Contracts

(62) 52.242-5, Payments to Small Business Subcontractors (JAN 2017) (15 U.S.C. 637(d)(13)). If
52.219-9 is included (sm. bus subcontracting plan) 

(63) (I) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels
(NOV 2021) (46 U.S.C. Appx. 55305 and 10 U.S.C. 2631). 

(ii) Alternate I (APR 2003) of 52.247-64.

(iii) Alternate II(May 2022) of 52.247-64.
(c) The Contractor shall comply with the FAR clauses in this paragraph (c), applicable to
commercial services, that the Contracting Officer has indicated as being incorporated in this
contract by reference to implement provisions of law or Executive orders applicable to
acquisitions of commercial products and commercial services:

[Contracting Officer Check as appropriate.] 

(1) 52.222-41, Service Contract Labor Standards (AUG 2018) (41 U.S.C. chapter 67). Basically,
all services except those under 52.222-51 or -53 

(2) 52.222-42, Statement of Equivalent Rates for Federal Hires (MAY 2014)
(29 U.S.C. 206 and 41 U.S.C. chapter 67). Basically, all services except those under 52.222-51 or - 
53 (the paragraph and table below go with this clause) 

In compliance with the Service Contract Labor Standards statute and the regulations of the 
Secretary of Labor (29 CFR Part 4), this clause identifies the classes of service employees 
expected to be employed under 

contract and states the wages and fringe benefits payable to each if they were employed by the 
contracting agency subject to the provisions of 5 U.S.C.5341 or 5 332.

(3) 52.222-43, Fair Labor Standards Act and Service Contract Labor Standards-Price
Adjustment (Multiple Year and Option Contracts) (AUG 2018) (29 U.S.C. 206 and 41 U.S.C. chapter 67). 
If multiple-year contract or option years 

(4) 52.222-44, Fair Labor Standards Act and Service Contract Labor Standards-Price
Adjustment (May 2014) (29 U.S.C. 206 and 41 U.S.C. chapter 67). Service over SAT, not multiple 
year/options 

(5) 52.222-51, Exemption from Application of the Service Contract Labor Standards to
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Contracts for Maintenance, Calibration, or Repair of Certain Equipment-Requirements (May 
2014) (41 U.S.C. chapter 67). 

(6) 52.222-53, Exemption from Application of the Service Contract Labor Standards to
Contracts for Certain Services-Requirements (MAY 2014) (41 U.S.C. chapter 67). 

(7) 52.222-55, Minimum Wages Under Executive Order 13658 (Nov 2020). If 52.222-41 is
included 

(8) 52.222-62, Paid Sick Leave Under Executive Order 13706 (JAN 2017) (E.O. 13706). Always if
there’s a wage determination 

(9) 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations (Jun 2020) (42 U.S.C.
1792). 
Over $25K for provision, service, sale of food
(d) Comptroller General Examination of Record. The Contractor shall comply with the
provisions of this paragraph(d) if this contract was awarded using other than sealed bid, is in
excess of the simplified acquisition threshold, as defined in FAR 2.101, on the date of award
of this contract, and does not contain the clause at 52.215-2, Audit and Records-Negotiation.

(1) The Comptroller General of the United States, or an authorized representative of the
Comptroller General, shall have access to and right to examine any of the Contractor’s directly
pertinent records involving transactions related to this contract.

(2) The Contractor shall make available at its offices at all reasonable times the records,
materials, and other evidence for examination, audit, or reproduction, until 3 years after final
payment under this contract or for any shorter period specified in FAR subpart 4.7, Contractor
Records Retention, of the other clauses of this contract. If this contract is completely or
partially terminated, the records relating to the work terminated shall be made available for 3
years after any resulting final termination settlement. Records relating to appeals under the
disputes clause or to litigation or the settlement of claims arising under or relating to this
contract shall be made available until such appeals, litigation, or claims are finally resolved.
(3) As used in this clause, records include books, documents, accounting procedures and
practices, and other data, regardless of type and regardless of form. This does not require the
Contractor to create or maintain any record that the Contractor does not maintain in the
ordinary course of business or pursuant to a provision of law.
(e) (1) Notwithstanding the requirements of the clauses in paragraphs(a), (b), (c), and(d) of
this clause, the Contractor is not required to flow down any FAR clause, other than those in
this paragraph(e)(1) in a subcontract for commercial products or commercial services. Unless
otherwise indicated below, the extent of the flow down shall be as required by the clause-

(i) 52.203-13, Contractor Code of Business Ethics and Conduct (NOV 2021) (41 U.S.C. 3509).
(ii)52.203-19 Prohibition on Requiring Certain Internal Confidentiality Agreements or

Statements (Jan 2017) (section 743 of Division E, Title VII, of the Consolidated and
Further Continuing Appropriations Act, 2015 (Pub. L. 113-235) and its successor
provisions in subsequent appropriations acts (and as extended in continuing
resolutions)).

(iii) 52.204-23, Prohibition on Contracting for Hardware, Software, and Services
Developed or Provided by Kaspersky Lab and Other Covered Entities (NOV 2021) (Section 
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1634 of Pub. L. 115-91).
(iv) 52.204-25, Prohibition on Contracting for Certain Telecommunications and Video

Surveillance Services or Equipment. (NOV 2021) (Section 889(a)(1)(A) of Pub. L. 115-232).

(v) 52.219-8, Utilization of Small Business Concerns (OCT 2018) (15 U.S.C.637(d)(2)
and(3)), in all subcontracts that offer further subcontracting opportunities. If the subcontract 
(except subcontracts to small business concerns) exceeds the applicable threshold specified in 
FAR 19.702(a) on the date of subcontract award, the subcontractor must include 52.219-8 in 
lower tier subcontracts that offer subcontracting opportunities. 

(vi) 52.222-21, Prohibition of Segregated Facilities (APR 2015).

(vii) 52.222-26, Equal Opportunity (SEP 2015) (E.O.11246).

(viii) 52.222-35, Equal Opportunity for Veterans (JUN 2020) (38 U.S.C.4212).
(ix) 52.222-36, Equal Opportunity for Workers with Disabilities (JUN 2020) (29 U.S.C.793).

(x) 52.222-37, Employment Reports on Veterans (JUN 2020) (38 U.S.C.4212).
(xi) 52.222-40, Notification of Employee Rights Under the National Labor Relations

Act (DEC 2010) (E.O. 13496). Flow down required in accordance with paragraph (f) of FAR 
clause 52.222-40. 

(xii) 52.222-41, Service Contract Labor Standards (Aug 2018) (41 U.S.C.

chapter 67). (xiii)

(A) 52.222-50, Combating Trafficking in Persons (NOV 2021) (22 U.S.C. chapter 78 and E.O
13627). 

(B) Alternate I (Mar 2015) of 52.222-50 (22 U.S.C. chapter 78 and E.O 13627).
(xiv) 52.222-51, Exemption from Application of the Service Contract Labor Standards to

Contracts for Maintenance, Calibration, or Repair of Certain Equipment-Requirements (May 
2014) (41 U.S.C. chapter 67). 

(xv) 52.222-53, Exemption from Application of the Service Contract Labor Standards to
Contracts for Certain Services-Requirements (MAY 2014) (41 U.S.C. chapter 67). 

(xvi) 52.222-54, Employment Eligibility Verification (NOV 2021) (E.O. 12989).

(xvii) 52.222-55, Minimum Wages Under Executive Order 13658 (Nov 2020).
(xviii) 52.222-62, Paid Sick Leave Under Executive Order 13706 (JAN 2017)

(E.O. 13706). (xix)

(A) 52.224-3, Privacy Training (Jan 2017) (5 U.S.C. 552a).

(B) Alternate I (JAN 2017) of 52.224-3.

(xx) 52.225-26, Contractors Performing Private Security Functions Outside the United
States (OCT 2016) (Section 862, as amended, of the National Defense Authorization Act for 
Fiscal Year 2008; 10 U.S.C.  2302 Note).

(xxi) 52.226-6 Promoting Excess Food Donation to Nonprofit Organizations (JUN 2020)
(42 U.S.C. 1792) Flow down required in accordance with paragraph (e) of FAR clause
52.226-6.

(xxii) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (NOV 
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2021) (46 U.S.C. Appx. 55305 and 10 U.S.C.2631). Flow down required in accordance with 
paragraph (d) of FAR clause 52.247- 64.
(2) While not required, the Contractor may include in its subcontracts for commercial products
and commercial services a minimal number of additional clauses necessary to satisfy its
contractual obligations.

(End of clause) 

page 14 of 14



Phoenix-Mesa Gateway Airport Authority 
5835 S Sossaman Road 

Mesa, Arizona 85212-6014 
www.gatewayairport.com 

Management Information Report

To: Board of Directors 
From: Chuck Odom, Chief Financial Officer 

Through: J. Brian O’Neill, A.A.E., Executive Director/CEO
Re: December 2022 Financials 

Date: February 21, 2023 

Attached is the monthly Financials Report for December 2022. 

http://www.gatewayairport.com/


Phoenix-Mesa Gateway Airport Authority
AIRPORT - All Operations P&L

December FY22 December FY23 YOY YTD FY22 YTD FY23 Y-T-D
Actual Actual Variance B/(W) Actual Actual Variance B/(W)

Aeronautical Operating Revenues
Aircraft Parking 16,539 21,592 5,053 31% 116,977 147,636 30,659 26%
Fuel Flowage Fees 55,672 53,888 (1,784) -3% 280,469 330,064 49,595 18%
Landing Fees 129,164 132,385 3,221 2% 736,402 656,456 (79,946) -11%
Lease Income Aero 255,493 220,528 (34,965) -14% 1,612,324 1,563,718 (48,606) -3%
Fuel Sales 342,991 604,252 261,261 76% (7) 2,538,465 4,077,729 1,539,264 61%
Services Sold - Aero 446,202 426,606 (19,596) -4% 2,184,856 2,419,744 234,888 11%

Sub-total Aero Operating Revenues 1,246,061 1,459,251 213,190 17% 7,469,493 9,195,347 1,725,854 23%

Non-Aeronautical Operating Revenues
Concessions 118,328 166,814 48,486 41% 530,639 676,039 145,400 27%
Lease Income Non-Aero 121,082 107,322 (13,760) -11% 717,969 651,539 (66,430) -9%
Parking 387,289 414,367 27,078 7% 2,211,462 2,451,713 240,251 11%
Rental Car Fees 175,076 245,365 70,289 40% (8) 876,093 1,075,497 199,404 23%
Svcs Sold - Non Aero 10,112 3,982 (6,130) -61% 25,257 31,826 6,569 26%

Sub-total Non-Aero Operating Revenues 811,887 937,850 125,963 16% 4,361,420 4,886,614 525,194 12%

Total Operating Revenues 2,057,948 2,397,101 339,153 16% 11,830,913 14,081,961 2,251,048 19%

Operating Expenses
Costs of Goods Sold 236,169 379,615 (143,446) -61% (9) 1,685,391 2,854,696 (1,169,305) -69%
Personnel 1,030,086 923,698 106,388 10% (9a) 4,677,386 4,928,130 (250,744) -5%
Comm & Utilities 51,256 57,044 (5,788) -11% 494,320 516,342 (22,022) -4%
Contractual Services 414,808 503,257 (88,449) -21% 2,655,390 2,989,262 (333,872) -13%
Insurance 51,566 68,038 (16,472) -32% 285,926 343,748 (57,822) -20%
Other 12,157 32,131 (19,974) -164% 93,497 128,287 (34,790) -37%
Repair & Maintenance 54,448 40,551 13,897 26% 293,918 369,758 (75,840) -26%
Supplies & Materials 40,722 73,090 (32,368) -79% 526,671 449,040 77,631 15%
Air Service Incentives [2,000,000] - - - 0% - - - 0%
Operating Contingency [2,622,382] - - - 0% - - - 0%

Total Operating Expenses 1,891,212 2,077,424 (186,212) -10% 10,712,499 12,579,263 (1,866,764) -17%

Operating Income (Loss) Before Depreciation 166,736 319,677 152,941 92% 1,118,414 1,502,698 384,284 34%

8.1% 13.3% 9.5% 10.7%

Depreciation 1,424,747 4,300,687

December 2022 December 2022

December, 2022
Month of Y-T-D as of



 

Phoenix-Mesa Gateway Airport Authority 
5835 S Sossaman Road 

Mesa, Arizona 85212-6014 
www.gatewayairport.com  

 

Management Information Report 

 To: Board of Directors 
 From: Chuck Odom, Chief Financial Officer 
 Through: J. Brian O’Neill, A.A.E., Executive Director/CEO 
 Re: Solicitation Notification 
 Date: February 21, 2023 
 

This report is to provide notification of the active and upcoming solicitations to help ensure compliance with 
the Phoenix-Mesa Gateway Airport Authority procurement transparency clause.  The active activities include 
the following: 
 

Active/Pending Solicitations  

Type Solicitation Number Title 
Anticipated Contract 

Award 
(Board Action) 

Request for Proposals 2023-013-RFP Fire Pumps February 2023 

Request for Qualifications 2023-016-RFQ 
Structural Special Inspection & 
Fire Proofing Special Inspection 
Services 

February 2023 

Request for Proposals 2023-017-RFP Preconditioned Air Units & 
Ground Power Units March 2023 

Request for Proposals 2023-019-RFP Remote Transmitter and 
Receiver (RTR) Relocation April 2023 

Request for Proposals 2023-023-RFP Auditor Services April 2023 

Request for Proposals 2023-018-RFP Insurance Broker Services – 
Health & Welfare Benefits May 2023 

 
 
 
 

 

Future Solicitations 

 
 
 

Type Solicitation Number Title Scheduled for 
Release 

Anticipated 
Contract Award 
(Board Action) 

Request for 
Proposals 2023-006-RFP Car Rental Concessions March 2023 September 2023 

Request for 
Proposals 2023-020-RFP ATM Services April 2023 June 2023 

Request for 
Proposals 2023-021-RFP Vending Services April 2023 June 2023 

Invitation for Bid 2023-022-IFB 

RW 12R-30L 
Reconstruction & TW ‘H’ 
Demolition & TW ‘B2’ 
Construction 

April 2023 June 2023 

http://www.gatewayairport.com/


Equipment Disposals 
Fiscal year totals from sales of decommissioned / nonworking equipment total $12,115.00. 
 
If you have any questions about the solicitations or the procurement process, please feel free to contract me 
at 480-988-7613.    
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https://www.gatewayairport.com/Documents/DocumentLibrary/Board%20Policies/Airport_Rules_Regulations.pdf
https://www.gatewayairport.com/documents/documentlibrary/boardpolicies/airport_rules_regulations.pdf
https://www.gatewayairport.com/documents/documentlibrary/boardpolicies/airport_rules_regulations.pdf
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https://www.cdwg.com/content/cdwg/en/terms-conditions/site-map.html
https://www.cdwg.com/content/cdwg/en/software.html
https://www.cdwg.com/content/cdwg/en/services/amplified-services.html
https://www.cdwg.com/content/cdwg/en/solutions.html
https://www.cdwg.com/content/cdwg/en/brand.html
https://www.cdwg.com/content/cdwg/en/research-hub.html
http://www.cdwg.com/shop/quotes/QuoteDetails.aspx?qn=NNJC501
http://www.cdwg.com/shop/products/default.aspx?EDC=3753337
http://www.cdwg.com/shop/products/default.aspx?EDC=5430962
http://www.cdwg.com/shop/products/default.aspx?EDC=5430962
http://www.cdwg.com/shop/products/default.aspx?EDC=3931585
http://www.cdwg.com/shop/products/default.aspx?EDC=3931585
http://www.cdwg.com/shop/products/default.aspx?EDC=6976615
http://www.cdwg.com/shop/products/default.aspx?EDC=6976615
http://www.cdwg.com/shop/products/default.aspx?EDC=3083170
http://www.cdwg.com/shop/products/default.aspx?EDC=3083170


http://www.cdwg.com/shop/products/default.aspx?EDC=4381361
http://www.cdwg.com/shop/products/default.aspx?EDC=3576069
http://www.cdwg.com/shop/products/default.aspx?EDC=2084640
http://www.cdwg.com/shop/products/default.aspx?EDC=2716749
http://www.cdwg.com/shop/products/default.aspx?EDC=2716749
http://www.cdwg.com/shop/products/default.aspx?EDC=4354663


https://www.cdwg.com/accountcenter/logon
https://www.cdwg.com/content/cdwg/en/help-center.html
https://www.cdwg.com/content/cdwg/en/about/overview.html
https://www.cdwg.com/content/cdwg/en/terms-conditions/privacy-notice.html
https://www.cdwg.com/content/cdwg/en/terms-conditions.html
http://www.cdwg.com/content/terms-conditions/product-sales.aspx




































































































































































































































































https://www.gatewayairport.com/Documents/DocumentLibrary/BoardPolicies/Airport_Rates_Charges.pdf
https://www.gatewayairport.com/documents/documentlibrary/airportratesandcharges/airport_rates_charges_22-74_eff_01_01_2023%20.pdf?Uniqueifier=eWfvmOvMe3
https://www.gatewayairport.com/documents/documentlibrary/airportratesandcharges/airport_rates_charges_22-74_eff_01_01_2023%20.pdf?Uniqueifier=eWfvmOvMe3
https://www.gatewayairport.com/Documents/DocumentLibrary/ExecDirSect/Executive_Approved_Airport_Fees_Services_Rental_Rates.pdf
https://www.gatewayairport.com/documents/documentlibrary/execdirsect/executive_approved_airport_fees_services_rental_rates.pdf?Uniqueifier=InMUgdRs7Y
https://www.gatewayairport.com/documents/documentlibrary/execdirsect/executive_approved_airport_fees_services_rental_rates.pdf?Uniqueifier=InMUgdRs7Y


https://www.gatewayairport.com/Documents/DocumentLibrary/BoardPolicies/Airport_Minimum_Standards.pdf
https://www.gatewayairport.com/documents/documentlibrary/boardpolicies/airport_minimum_standards.pdf
https://www.gatewayairport.com/documents/documentlibrary/boardpolicies/airport_minimum_standards.pdf
https://www.gatewayairport.com/documents/documentlibrary/boardpolicies/airport_rules_regulations.pdf
https://www.gatewayairport.com/documents/documentlibrary/boardpolicies/airport_rules_regulations.pdf
https://www.gatewayairport.com/documents/documentlibrary/boardpolicies/airport_rules_regulations.pdf
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https://www.gatewayairport.com/documents/documentlibrary/regulatory%20documents/pmgaa_cuse%20procedures%2022-01%2020220420.pdf?Uniqueifier=Ly6hs22lAP
https://www.gatewayairport.com/documents/documentlibrary/regulatory%20documents/pmgaa_cuse%20procedures%2022-01%2020220420.pdf?Uniqueifier=Ly6hs22lAP
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	1. LEASE
	1.1 Right to Use 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...
	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 permitted herein at and on the Premises and the Airpo...
	1.4 Permitted Uses.  Subject to the provisions of Section 1.5, Lessee may use the Premises for aircraft maintenance, parts storage, administrative offices, commissary, and other ancillary aeronautical uses.  Lessee’s use of the Premises and operation ...
	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 use that is in violation of the Airport Rules and Regulations, the Airport Minim...
	1.6 On-Site Manager.  Upon commencement of business operations at and on the Premises and the Airport, Lessee shall designate an on-site manager for the term of this Lease who shall be available to Lessor and Lessee’s customers, if any, during normal ...
	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 whatsoever...

	2. TERM
	2.1 Initial Term.  The initial term of this Lease shall be for a period of FIVE (5) years, commencing on the Effective Date and terminating on FEBRUARY 29, 2028 thereafter (“Term”).
	2.2 Renewal Term(s).  Provided Lessee is not then in default of this Lease and subject to written approval of Lessor, the Parties shall have the option of extending the Term for TWO (2) additional periods of ONE (1) year each (each, individually, “Ext...

	3. NONEXCLUSIVE RIGHTS
	4. RENT
	4.1 Base Rent. Subject to the increases provided Section 4.3 and 4.4 below, Lessee agrees to pay Lessor annual rental for the use of the Premises in the amount of SIX HUNDRED SEVENTY-NINE THOUSAND EIGHT HUINDRED Dollars ($679,795.32), payable in equal...
	The Base Rent shall be payable in advance, without any prior demand therefor and without any abatement, deductions or set-offs whatsoever, and tendered in lawful currency of the United States, either by check or electronic transfer.

	4.1 Rent Commencement.  Base Rent and the Monthly Fire Suppression Maintenance Fee shall become due and payable on APRIL 1, 2023 (the “Rent Commencement Date”).
	4.2 Rent Increases.  The annual Base Rent paid by Lessee shall be increased (but never decreased) on every Twelve (12) month anniversary of the Effective Date of this Lease by THREE PERCENT (3%)
	4.3 Monthly Fire Suppression System Maintenance Fee.  In addition to the Base Rent and any other fees owed Lessor hereunder, Lessee shall pay Lessor monthly, in advance, without any prior demand therefor and without any abatement, deductions or set-of...
	4.4 Airport Rates and Charges Schedule.  Lessee or its subtenants, as applicable and including its contractors, agents, etc., shall pay all fees identified in the most current Airport Rates and Charges Schedule and/or Airport Fees, Services and Rental...
	4.5 Payment.
	4.6.1 Unless otherwise specified herein, the first payment of Base Rent and the Monthly Fire Suppression Maintenance Fee shall be paid to Lessor upon the delivery of this Lease, for the period from the Rent Commencement Date until the end of the calen...
	4.6.2 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 ...
	or such other address specified in writing by Lessor to Lessee.
	4.6 Finance Charges and Late Fees.  If Lessee fails to pay any installment of Base 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...
	4.7 Taxes.   Lessee shall pay, prior to delinquency, any leasehold tax, sales tax, personal property 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...
	4.8 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 FIFTY-SIX THOUSAND SIX HUNDRED FIFTY Dollars ($56,650.00), as a security deposit (“Security Deposit”) to insure the faithful performance of all of Lessee’s oblig...
	5.1.2 The Security Deposit, at the election of Lessor, may be applied in reduction of any loss and/or damage sustained by Lessor by reason of the occurrence of any breach, nonperformance or default by Lessee under this Lease without the waiver of any ...
	5.2 Construction Payment and Performance Guarantees.
	5.2.1 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 p...
	(a) Payment Bond.  Lessee shall require the contractor to provide a labor and materials payment bond in the full contract amount to protect claimants supplying labor and materials in connection with the construction.  The bond shall comply in all resp...
	(b) Letter of Credit.  Such instrument (“Letter of Credit”) shall be irrevocable, in an amount equal to the total amount of the construction contract(s) for the construction of the Improvements (as defined in Section 7 below) plus TEN PERCENT (10%) of...
	5.2.2 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 o...
	(a) 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 s...
	(b) Completion Bond. Lessee shall deliver to Lessor a completion bond in 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...

	6. AIRPORT OPERATING AGREEMENT
	7. IMPROVEMENTS
	7.1 Reserved.
	7.2 Reserved.
	7.3 No Alterations.  Lessee shall make no material improvements or alterations to the Premises during the Term of this Lease without the prior written permission of Lessor, which shall not be unreasonably withheld or delayed and, if and to the extent ...
	7.4 Title to Alterations and Improvements.  Title to all improvements and alterations on the Premises (but not personal property or trade fixtures) shall automatically vest in Lessor upon the expiration or termination of this Lease, and Lessee agrees ...
	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 remo...
	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 ...
	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...

	8. MAINTENANCE
	8.1 Lessee.  Lessee shall, at its sole cost and expense, keep the Premises and all improvements therein in a neat and clean condition and in good order, condition and repair throughout the Term.  In doing so, Lessee shall prepare, maintain and follow ...
	8.2 Lessor.  Lessor shall, at its sole cost and expense, sustain and maintain the structural integrity of the Premises, including the exterior roof, fire suppression system and all utility connections where they enter the Premises throughout the Term.
	8.3 Damage to Lessor Property.  Any real or personal property 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 lieu of...
	8.4 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.  Lessee shall, at Lessee’s expense, be responsible for all trash removal from...
	8.5 Emergency Repairs.  Within Fifteen (15) days of the Effective Date, Lessee shall provide Lessor with a list of names and telephone numbers for 24-hour emergency contact for the Premises.  Lessee shall promptly provide Lessor with updated lists and...

	9. ASSIGNMENT, SUBLETTING AND OTHER TRANSFERS
	9.1 Any Transfer of Lease Interest Requires Lessor Advance Written Approval.  In the event Lessee desires to  transfer, assign, encumber, pledge or hypothecate any portion of its interest in this Lease or any right or interest hereunder (including, bu...

	10. IDENTIFICATION SIGNS
	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 Failure to pay any installment of Base Rent or other amount due from Lessee hereunder, or required by any other agreement between the Parties, provided that Lessee does not cure such failure within Ten (10) business days after delivery by Lesso...
	11.1.2 Failure to perform any of its other obligations under this Lease, provided that Lessee does not 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...
	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 not...

	11.2 Lessor’s Remedies.  Upon the occurrence of an Event of Default under this Lease, Lessor may, without prejudice to any other rights and remedies available to a Lessor at law, in equity or by statute, but subject to the provisions of Sections 9.2 a...
	11.2.1 Terminate this Lease and re-enter and take possession of the Premises; or
	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 prescribed 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...
	11.2.4 With or without terminating this Lease, Lessor may re-let the Premises or any portion thereof.

	11.3 No Implied Termination.  Lessor shall not be deemed to have terminated this Lease unless Lessor shall have notified Lessee in writing that it has so elected to terminate this Lease.  Lessee hereby waives all claims based on Lessor’s reentering an...
	11.4 Lessor’s Current Damages. Upon the occurrence and during the continuance of an Event of Default, Lessor is authorized to make such repairs, refurbishments or improvements to the Premises as may be necessary for the purpose of attempting to re-let...
	11.5 Lessor’s Final Damages.  At any 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 Lessee, and Lessee shall pay to L...
	11.6 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...
	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 Secti...
	11.8 Limitation on Exercise of Termination Remedy by Lessor.  Notwithstanding anything 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 th...
	11.9 Subordination of Landlord’s Lien.  Lessor hereby agrees from time to time to subordinate to one or more Leasehold Mortgagees all statutory or common law landlord’s lien rights with respect to property or assets of Lessee located on the Premises, ...

	12. RESERVED
	13. INDEMNIFICATION
	14. ENVIRONMENTAL PROTECTION
	14.1 Definitions.  Unless the context shall clearly require otherwise, the terms defined in this Section 14.1 shall, for all purposes of this Lease and of any agreement amendatory hereof or supplemental hereto, have the meanings herein specified, with...
	14.1.1 Environmental Laws.  The term “Environmental Laws” shall mean any one or all of the following, as the same are amended from time to time: the Comprehensive Environmental Response, Compensation, and Liability Act, 42 USC Section 9601 et seq.; th...
	14.1.2 Hazardous Material.  The term “Hazardous Material” shall mean any toxic or hazardous material, substance or waste, or any pollutant or contaminant as defined or regulated pursuant to any Environmental Laws, per- and polyfluoroalkyl substances, ...

	14.2 Environmental 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 property interest in the Premises during the period of Lessee’s ...
	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 violation or threatened or suspected violation of any Env...
	14.2.3 RESERVED

	14.3 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, lo...
	14.4 Remediation.  Without limiting the foregoing, if the presence of any Hazardous Material during the Term of this Lease caused or permitted by Lessee to be first brought on the Airport or Premises upon or after the Effective Date results in any Rel...
	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 ...
	14.6 Information Sharing.
	14.6.1 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 Lessee that it will be charged with a violation of Environmental Laws, and (ii) ...
	14.6.2 Reserved.

	14.7 Reserved.
	14.8 Actions of Lessee.  The activities or actions of Lessee under this Section 14 shall include the activities or actions of Lessee’s officers, directors, employees, agents, contractors, invitees and successors.
	14.9 Clean Water Act; NPDES Permits and SWPPPs.  Without in any way limiting the foregoing, Lessee shall comply with all Environmental Laws regarding discharges to water and land, including, without limitation, obtaining and complying with an individu...
	14.10 Reserved.
	14.11 Protective Devices and Plans.  If Lessee is required by the City to estimate the possible constituents of sanitary sewer discharges in order that the City may define certain discharge limitations for the Premises, Lessee shall complete and retur...
	14.12 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 Departme...
	14.13 U.S. Air Force Use and Remedial Action.
	14.13.1 The Parties assume no liability or responsibility for environmental impacts and Environmental Damages or claims of any kind whatsoever caused by or resulting from the U.S. Air Force’s use of Hazardous Material on any portion of the Airport, in...
	14.13.2 Pursuant to Section VII.E.3 of the Deed (as defined herein), the U.S. Air Force warrants and covenants that all remedial action necessary to protect human health and the environment with respect to hazardous substances remaining on the Airport...

	14.14 Cleanup Requirements.  Lessee 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 or i...
	14.15 Spill Protection Plan.  In the event Lessee undertakes any type of manufacturing, maintenance or other activities on the Premises involving the use or generation of any Hazardous Material regulated by Hazardous Material Laws, Lessee shall have a...
	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 Improvements on the Premises as provided herein, Lessee shall not conduct any subsurface excavation, digging, drilling or other disturbance of the surface other than what is usual and customa...

	15. PROTECTION OF WETLANDS
	16. INSURANCE
	16.1 Coverage Required.  Lessee shall procure and maintain, or cause to be procured and maintained, the following types and amounts of insurance with respect to the Premises:
	16.3 Certificates of Insurance.  Lessee shall deliver a certificate of insurance for each policy required along with an endorsement naming Phoenix-Mesa Gateway Airport Authority as additional insured, herein to Lessor, in standard Acord or equivalent ...
	16.4 Additional Insurance.  At any time during the term of this Lease, Lessor may, if in its reasonable determination the insurance coverage required by this Section 16 is no longer adequate, require Lessee to increase its coverage to commercially rea...
	16.5 Blanket Insurance.  Lessee’s insurance obligations under this Lease may be satisfied by means of “blanket” or excess policies.
	16.6 Insurance by Lessor.  In the event Lessee shall fail to procure any insurance required hereunder, Lessor may, upon written notice to Lessee, procure and maintain any or all of the insurance required of Lessee under this Section.  In such event, a...

	17. SURRENDER OF POSSESSION
	17.1 Condition of Property.
	17.1.1 Upon the expiration or earlier termination of this Lease, Lessee’s right to occupy the Premises and exercise the privileges and rights granted thereunder shall cease, and Lessee shall peaceably surrender the same and leave the Premises broom cl...
	17.2 Holding Over.  Lessee shall not remain in possession of the Premises after the expiration or earlier termination of the Term without the express written consent of Lessor.  Should Lessee hold over without the express written consent of Lessor, su...

	18. INSPECTION BY LESSOR
	19. NOTICES
	20. SEVERABILITY
	21. APPROVALS, CONSENTS AND NOTICES
	22. LIENS AND MORTGAGES
	22.1 Fee Mortgagees.  Lessor may mortgage its fee interest in the Premises.
	22.2 Reserved.

	23. GOVERNING LAW; ATTORNEY’S FEES
	24. COMPLIANCE WITH LAWS, RULES AND REGULATIONS
	25. CORPORATE AUTHORIZATION
	26. UTILITY LINES AND SERVICE CHARGES
	26.1.1 Connections and Services.  Lessee shall, 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 impr...
	26.1.2 Payment. Lessee shall pay for all utilities, including trash collection, used in its operations at the Airport and the Premises. The charges and method of payment for each utility or service shall be determined by the appropriate supplier of th...
	26.1.3 Continued Use and Repair. Notwithstanding the execution of this Lease, Lessor retains the right to the continued use of such utility lines and services as are presently on the Premises and the right to repair the same when necessary in Lessor’s...

	27. RESERVATIONS TO LESSOR
	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 or activity is intended, or for another purpose involving the pro...
	28.2 Lessee agrees that:  (a) no person shall be excluded from 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 Premis...
	28.3 Lessee assures Lessor that it will comply with pertinent statutes, Executive Orders, and rules promulgated to assure that no person shall, on the grounds of race, creed, color, national origin, or sex, age or handicap, be excluded from participat...
	28.4 Lessor reserves the right to further develop or improve the landing area of the Airport as it sees fit, regardless of the desires or view of Lessee, and without interference or hindrance therefrom.
	28.5 Lessor reserves the right, but shall not be obligated to Lessee, to maintain and keep in repair the landing area of the Airport and all publicly owned facilities of the Airport, together with the right to direct and control all activities of Less...
	28.6 This Lease shall be subordinate to the provisions and requirements of any existing or future agreement between Lessor 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 in the airspace above the surface of the Premises, which shall include the right to cause in the airspace any noise inherent in th...
	28.8 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...
	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 Part 77 or amendments thereto, or interfe...
	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 ent...
	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 subject to whatever right the United States government now has, or in the future may have or acquire, affecting the control, operation, regulation and taking over of the Airport, or the exclus...
	28.13 To the extent that Lessee conducts or engages in any aeronautical activity for furnishing services to the public at the Airport, Lessee shall furnish its services on a reasonable and not unjustly discriminatory basis to all users and charge reas...
	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 or...

	29. TITLE VI
	29.5 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 is intended, or for another purpose involving the pro...

	30. FEDERAL FAIR LABOR STANDARDS ACT
	31. OCCUPATIONAL SAFETY AND HEALTH ACT OF 1970
	32. INCORPORATION OF QUITCLAIM DEED
	32.1 That this Lease is subject to all 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)(c) of 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 persons by reason of race, color, creed, or national origin, and Lessee shall otherwise provide such services on a fair, equal, and not unjustly ...
	33.1.2 Lessee 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 nondiscriminatory discounts, rebates, or other similar types of price...

	33.2 If the Premises are within any of the archaeological sites identified in Section VIII.A of the Deed, then, 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.
	33.3 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
	34.1 Airport Security Plan.
	34.1.1 Lessor’s Operations Department maintains an approved Airport Security 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,...
	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 written request from Lessor correct physical or procedural deficiencies caused by Lessee that are located on the Premises which are contrary to Lessor’s Operations Department, security directives, security bulletins, ...
	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 o...
	34.1.5 Lessee shall conduct and document all self-audits and self-inspections as required by Transportation Security Administration (“TSA”) or Lessor’s Operations Department and make such audits available for inspection.
	34.1.6 Lessee shall designate a primary security coordinator to receive security related briefings, bulletins and sensitive security information.
	34.1.7 Lessor reserves the right to modify the Security Plan from time to time, as necessary or as directed by TSA.  Lessor’s Operations Department shall notify the Lessee security coordinator regarding modifications that effect Lessee.

	34.2 Airport Security Badge.
	34.2.1 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 jurisdict...
	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.
	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.


	35. DEFAULT BY LESSOR
	36. BROKERS
	37. SALE BY LESSOR
	38. ESTOPPEL CERTIFICATE
	39. UNAVOIDABLE DELAY
	40. MISCELLANEOUS
	41. INCORPORATION OF RECITALS

	23-06 BAI DSV Air & Sea Inc Facility Lease and Operating Agreement
	23-06 RESOLUTION
	23-06 Facility Lease DSV 6203 S. Sossaman Rd
	Phoenix-Mesa Gateway Airport Authority
	FACILITY LEASE
	DSV Air & Sea Inc.
	Effective Date: March 1st, 2023


	1. LEASE
	1.1 Right to Use 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...
	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 permitted herein at and on the Premises and the Airpo...
	1.4 Permitted Uses.  Subject to the provisions of Section 1.5, Lessee may use the Premises for general office, warehouse, distribution, and administrative uses; aircraft repair and maintenance, aircraft loading, unloading re-loading, and offloading, a...
	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 use that is in violation of the Airport Rules and Regulations, the Airport Minim...
	1.6 On-Site Manager.  Upon commencement of business operations at and on the Premises and the Airport, Lessee shall designate an on-site manager for the term of this Lease who shall be available to Lessor and Lessee’s customers, if any, during normal ...
	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 whatsoever...

	2. TERM
	2.1 Initial Term.  The initial term of this Lease shall be for a period of THIRTY-NINE (39) months, commencing on the Effective Date and terminating on May 31st, 2026 thereafter (“Term”).
	2.2 Renewal Term(s).  Provided Lessee is not then in default of this Lease and subject to written approval of Lessor, the Parties shall have the option of extending the Term for TWO (2) additional period(s) of THREE (3) years each (each, individually,...

	3. NONEXCLUSIVE RIGHTS
	4. RENT
	4.1 Base Rent.  Beginning on the Rent Commencement Date (as defined in Section 4.3 herein), Lessee agrees to pay Lessor annual rental for the use of RS1 in the amount of THREE HUNDRED THIRTY THOUSAND, SIXTY-TWO 16/100 DOLLARS ($330,062.16), payable in...
	4.2 Rent Commencement.  Base Rent shall become due and payable on June 1st, 2023 (the “Rent Commencement Date”).
	4.3 Rent Increases.  The annual Base Rent paid by Lessee shall be increased (but never decreased) on every ONE (1) year anniversary of the Effective Date of this Lease by the greater of either THREE percent (3%) or a percentage equal to the percentage...
	4.4 Reserved.
	4.5 Reserved.
	4.6 Airport Rates and Charges Schedule.  Lessee or its subtenants, as applicable and including its contractors, agents, etc., shall pay all fees identified in the most current Airport Rates and Charges Schedule and/or Airport Fees, Services and Rental...
	4.7 Payment.
	4.7.1 Unless otherwise specified herein, the first 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 in which the Effective Date occurs, prorated on...
	4.7.2 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 ...
	or such other address specified in writing by Lessor to Lessee.
	4.8 Finance Charges and Late Fees.  If Lessee fails to pay any installment of Base Rent or any other charge due and owing to Lessor in full on or before the fourth calendar day following the applicable due date, Lessee shall be responsible for interes...
	4.9 Taxes.   Lessee shall pay, prior to delinquency, any leasehold tax, sales tax, personal property 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...
	4.10 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. RESERVED
	6. AIRPORT OPERATING AGREEMENT
	7. IMPROVEMENTS
	7.1 Reserved.
	7.2 Reserved.
	7.3 No Alterations.  Lessee shall make no material improvements or alterations to the Premises during the Term of this Lease without the prior written permission of Lessor, which shall not be unreasonably withheld or delayed and, if and to the extent ...
	7.4 Title to Alterations and Improvements.  Title to all improvements and alterations on the Premises (but not personal property or trade fixtures) shall automatically vest in Lessor upon the expiration or termination of this Lease, and Lessee agrees ...
	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 remo...
	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 ...
	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...

	8. MAINTENANCE
	8.1 Lessee.  Lessee shall, at its sole cost and expense, keep the Premises and all improvements therein in a neat and clean condition and in good order, condition, and repair throughout the Term.  In doing so, Lessee shall prepare, maintain, and follo...
	8.2 Lessor.  Lessor shall, at its sole cost and expense, sustain and maintain the structural integrity of the Premises, including the exterior roof, structural walls, structural footings, beams, fire suppression system, and all utility connections whe...
	8.3 Damage to Lessor Property.  Any real or personal property 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 lieu of...
	8.4 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. Lessee shall, at Lessee’s expense, be responsible for all trash removal from ...
	8.5 Emergency Repairs.  Within Fifteen (15) days of the Effective Date, Lessee shall provide Lessor with a list of names and telephone numbers for 24-hour emergency contact for the Premises. Lessee shall promptly provide Lessor with updated lists and ...

	9. ASSIGNMENT, SUBLETTING AND OTHER TRANSFERS
	9.1 Any Transfer of Lease Interest Requires Lessor Advance Written Approval.  In the event Lessee desires to  transfer, assign, encumber, pledge or hypothecate any portion of its interest in this Lease or any right or interest hereunder (including, bu...
	a. The sublease (including any amendments or modifications thereto) is substantially in the form attached hereto as Exhibit E, or in any other form that is approved in advance and in writing by Lessor (except for changes that do not materially impact ...
	b. Rent for subleased premises shall not be less than fair market value
	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.
	9.4.2 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, Lessee, sublessee and any applicable Leasehold Mortgagee (as defined in Sectio...

	9.4.4 Lessee shall submit a copy of each fully executed sublease to Lessor as soon as possible, but no later than Five (5) business days after execution.

	10. IDENTIFICATION SIGNS
	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 Failure to pay any installment of Base Rent or other amount due from Lessee hereunder, or required by any other agreement between the Parties, provided that Lessee does not cure such failure within Ten (10) business days after delivery by Lesso...
	11.1.2 Failure to perform any of its other obligations under this Lease, provided that Lessee does not 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...
	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 not...

	11.2 Lessor’s Remedies.  Upon the occurrence of an Event of Default under this Lease, Lessor may, without prejudice to any other rights and remedies available to a Lessor at law, in equity or by statute, but subject to the provisions of Sections 9.2 a...
	11.2.1 Terminate this Lease and re-enter and take possession of the Premises; or
	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 prescribed 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...
	11.2.4 With or without terminating this Lease, Lessor may re-let the Premises or any portion thereof.

	11.3 No Implied Termination.  Lessor shall not be deemed to have terminated this Lease unless Lessor shall have notified Lessee in writing that it has so elected to terminate this Lease.  Lessee hereby waives all claims based on Lessor’s reentering an...
	11.4 Lessor’s Current Damages. Upon the occurrence and during the continuance of an Event of Default, Lessor is authorized to make such repairs, refurbishments or improvements to the Premises as may be necessary for the purpose of attempting to re-let...
	11.5 Lessor’s Final Damages.  At any 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 Lessee, and Lessee shall pay to L...
	11.6 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...
	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 Sectio...
	11.8 Limitation on Exercise of Termination Remedy by Lessor.  Notwithstanding anything 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 th...
	11.9 Subordination of Landlord’s Lien.  Lessor hereby agrees from time to time to subordinate to one or more Leasehold Mortgagees all statutory or common law landlord’s lien rights with respect to property or assets of Lessee located on the Premises, ...

	12. RESERVED
	13. INDEMNIFICATION AND CONSEQUENTIAL LOSS EXCLUSION
	14. ENVIRONMENTAL PROTECTION
	14.1 Definitions.  Unless the context shall clearly require otherwise, the terms defined in this Section 14.1 shall, for all purposes of this Lease and of any agreement amendatory hereof or supplemental hereto, have the meanings herein specified, with...
	14.1.1 Environmental Laws.  The term “Environmental Laws” shall mean any one or all of the following, as the same are amended from time to time: the Comprehensive Environmental Response, Compensation, and Liability Act, 42 USC Section 9601 et seq.; th...
	14.1.2 Hazardous Material.  The term “Hazardous Material” shall mean any toxic or hazardous material, substance or waste, or any pollutant or contaminant as defined or regulated pursuant to any Environmental Laws, per- and polyfluoroalkyl substances, ...

	14.2 Environmental 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 property interest in the Premises during the period of Lessee’s ...
	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 violation or threatened or suspected violation of any Env...

	14.3 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, lo...
	14.4 Remediation.  Without limiting the foregoing, if the presence of any Hazardous Material during the Term of this Lease caused or permitted by Lessee to be first brought on the Airport or Premises upon or after the Effective Date results in any Rel...
	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 ...
	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 Lessee that it will be charged with a violation of Environmental Laws, and (ii) any sig...

	14.7 Sublease.  Lessee shall insert provisions substantially identical to the provisions of this Section 14 in any sublease agreement or contract by which it grants a right or privilege to any person, firm, corporation or other entity under this Lease.
	14.8 Actions of Lessee.  The activities or actions of Lessee under this Section 14 shall include the activities or actions of Lessee’s officers, directors, employees, agents, contractors, invitees and successors.
	14.9 Clean Water Act; NPDES Permits and SWPPPs.  Without in any way limiting the foregoing, Lessee shall comply with all Environmental Laws regarding discharges to water and land, including, without limitation, obtaining and complying with an individu...
	14.10 Reserved.
	14.11 Protective Devices and Plans.  If Lessee is required by the City to estimate the possible constituents of sanitary sewer discharges in order that the City may define certain discharge limitations for the Premises, Lessee shall complete and retur...
	14.12 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 Departme...
	14.13 U.S. Air Force Use and Remedial Action.
	14.13.1 The Parties assume no liability or responsibility for environmental impacts and Environmental Damages or claims of any kind whatsoever caused by or resulting from the U.S. Air Force’s use of Hazardous Material on any portion of the Airport, in...
	14.13.2 Pursuant to Section VII.E.3 of the Deed (as defined herein), the U.S. Air Force warrants and covenants that all remedial action necessary to protect human health and the environment with respect to hazardous substances remaining on the Airport...

	14.14 Cleanup Requirements.  Lessee 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 or i...
	14.15 Spill Protection Plan.  In the event Lessee undertakes any type of manufacturing, maintenance or other activities on the Premises involving the use or generation of any Hazardous Material regulated by Hazardous Material Laws, Lessee shall have a...
	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 Improvements on the Premises as provided herein, Lessee shall not conduct any subsurface excavation, digging, drilling or other disturbance of the surface other than what is usual and customa...

	15. PROTECTION OF WETLANDS
	16. INSURANCE
	16.1 Coverage Required.  Lessee shall procure and maintain, or cause to be procured and maintained, the following types and amounts of insurance with respect to the Premises:
	16.2 Form.  Each insurance policy obtained pursuant to this Section, except for Worker’s Compensation and Employer’s Liability policies, shall:  (i) name Lessor as a certificate holder and additional named insured via endorsement; (ii) contain a provi...
	16.3 Certificates of Insurance.  Lessee shall deliver a certificate of insurance for each policy required along with an endorsement naming Phoenix-Mesa Gateway Airport Authority as additional insured, herein to Lessor, in standard Acord or equivalent ...
	16.4 Additional Insurance.  At any time during the term of this Lease, Lessor may, if in its reasonable determination the insurance coverage required by this Section 16 is no longer adequate, require Lessee to increase its coverage to commercially rea...
	16.5 Blanket Insurance.  Lessee’s insurance obligations under this Lease may be satisfied by means of “blanket” or excess policies.
	16.6 Insurance by Lessor.  In the event Lessee shall fail to procure any insurance required hereunder, Lessor may, upon written notice to Lessee, procure and maintain any or all of the insurance required of Lessee under this Section.  In such event, a...

	17. SURRENDER OF POSSESSION
	17.1 Condition of Property.
	17.1.1 Upon the expiration or earlier termination of this Lease, Lessee’s right to occupy the Premises and exercise the privileges and rights granted thereunder shall cease, and Lessee shall peaceably surrender the same and leave the Premises broom cl...
	17.2 Holding Over.  Lessee shall not remain in possession of the Premises after the expiration or earlier termination of the Term without the express written consent of Lessor.  Should Lessee hold over without the express written consent of Lessor, su...

	18. INSPECTION BY LESSOR
	19. NOTICES
	20. SEVERABILITY
	21. APPROVALS, CONSENTS AND NOTICES
	22. RESERVED
	23. GOVERNING LAW; ATTORNEY’S FEES
	24. COMPLIANCE WITH LAWS, RULES AND REGULATIONS
	25. CORPORATE AUTHORIZATION
	26. UTILITY LINES AND SERVICE CHARGES
	26.1.1 Connections and Services.  Lessee shall, 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 impr...
	26.1.2 Payment. Lessee shall pay for all utilities, including trash collection, used in its operations at the Airport and the Premises. The charges and method of payment for each utility or service shall be determined by the appropriate supplier of th...
	26.1.3 Continued Use and Repair. Notwithstanding the execution of this Lease, Lessor retains the right to the continued use of such utility lines and services as are presently on the Premises and the right to repair the same, when necessary, in Lessor...

	27. RESERVATIONS TO LESSOR
	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 or activity is intended, or for another purpose involving the pro...
	28.2 Lessee agrees that:  (a) no person shall be excluded from 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 Premis...
	28.3 Lessee assures Lessor that it will comply with pertinent statutes, Executive Orders, and rules promulgated to assure that no person shall, on the grounds of race, creed, color, national origin, or sex, age or handicap, be excluded from participat...
	28.4 Lessor reserves the right to further develop or improve the landing area of the Airport as it sees fit, regardless of the desires or view of Lessee, and without interference or hindrance therefrom.
	28.5 Lessor reserves the right, but shall not be obligated to Lessee, to maintain and keep in repair the landing area of the Airport and all publicly owned facilities of the Airport, together with the right to direct and control all activities of Less...
	28.6 This Lease shall be subordinate to the provisions and requirements of any existing or future agreement between Lessor 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 in the airspace above the surface of the Premises, which shall include the right to cause in the airspace any noise inherent in th...
	28.8 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...
	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 Part 77 or amendments thereto, or interfe...
	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 ent...
	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 subject to whatever right the United States government now has, or in the future may have or acquire, affecting the control, operation, regulation and taking over of the Airport, or the exclus...
	28.13 To the extent that Lessee conducts or engages in any aeronautical activity for furnishing services to the public at the Airport, Lessee shall furnish its services on a reasonable and not unjustly discriminatory basis to all users and charge reas...
	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 or...

	29. TITLE VI
	29.5 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 is intended, or for another purpose involving the pro...

	30. FEDERAL FAIR LABOR STANDARDS ACT
	31. OCCUPATIONAL SAFETY AND HEALTH ACT OF 1970
	32. INCORPORATION OF QUITCLAIM DEED
	32.1 That this Lease is subject to all 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)(c) of 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 persons by reason of race, color, creed, or national origin, and Lessee shall otherwise provide such services on a fair, equal, and not unjustly ...
	33.1.2 Lessee 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 nondiscriminatory discounts, rebates, or other similar types of price...

	33.2 If the Premises are within any of the archaeological sites identified in Section VIII.A of the Deed, then, 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.
	33.3 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
	34.1 Airport Security Plan.
	34.1.1 Lessor’s Operations Department maintains an approved Airport Security 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,...
	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 written request from Lessor correct physical or procedural deficiencies caused by Lessee that are located on the Premises which are contrary to Lessor’s Operations Department, security directives, security bulletins, ...
	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 o...
	34.1.5 Lessee shall conduct and document all self-audits and self-inspections as required by Transportation Security Administration (“TSA”) or Lessor’s Operations Department and make such audits available for inspection.
	34.1.6 Lessee shall designate a primary security coordinator to receive security related briefings, bulletins and sensitive security information.
	34.1.7 Lessor reserves the right to modify the Security Plan from time to time, as necessary or as directed by TSA.  Lessor’s Operations Department shall notify the Lessee security coordinator regarding modifications that effect Lessee.

	34.2 Airport Security Badge.
	34.2.1 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 jurisdict...
	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.
	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.


	35. DEFAULT BY LESSOR
	36. BROKERS
	37. SALE BY LESSOR
	38. ESTOPPEL CERTIFICATE
	39. UNAVOIDABLE DELAY
	40. MISCELLANEOUS
	41. INCORPORATION OF RECITALS
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	23-06 Operating Agreement DSV
	Phoenix-Mesa Gateway Airport Authority
	AIRPORT OPERATING AGREEMENT

	1. PERMITTED ACTIVITIES AND CONDITIONS OF AIRPORT USE.
	2. TERM.
	2.1 This Agreement shall commence at 12:01 A.M. on the Effective Date and terminate at 11:59 P.M. THIRTY-NINE (39) months thereafter on May 31st, 2026 (the “Term”), subject to options to extend the Term as herein provided.  This Agreement may be renew...
	2.2 Notwithstanding anything contrary contained herein, should DSV’s Lease be terminated for any reason, DSV shall have the right (but not the obligation) to terminate this Agreement in its entirety.

	3. FEES AND CHARGES.
	4. INSURANCE.
	5. indemniTY.
	5.1 To the fullest extent permitted by law, DSV hereby agrees to defend, indemnify and hold harmless PMGAA and its members, elected or appointed officials, agents, contractors, subcontractors, boards, commissions and employees (hereinafter referred to...
	5.2 To the fullest extent permitted by law, DSV hereby further agrees to defend, indemnify and hold harmless PMGAA for all Claims (including those brought by a third party) which arise out of or in connection with any accident, injury or damages occur...

	6. DISABLED OR ABANDONED AIRCRAFT.
	6.1 Removal of Disabled Aircraft.  Should any aircraft owned or operated by DSV’s Chartered Aircraft Operators, through accident or for any other reason, become disabled or be abandoned in any area which could interfere with the continuous, normal ope...

	7. MAINTENANCE.
	7.1 Compliance.  DSV shall, at DSV’s sole cost and expense, ensure strict adherence to the provisions of PMGAA’s Airport Minimum Standards, as they now exist or may be subsequently revised at PMGAA’s sole discretion, and as provided herein in performi...
	7.2 Sound and Noise Suppression. DSV shall comply fully with PMGAA rules and requirements when performing high-speed engine test operations at the Airport, if any, to mitigate excessive ambient sound and/or noise that may be generated incident thereto...

	8. ENVIRONMENTAL COMPLIANCE.
	DSV shall at all times during the existence of this Agreement promptly observe and comply with applicable Federal, State, and local laws, regulations, rules and standards concerning the environment (collectively, the “Environmental Laws”).  DSV shall ...

	9. TAXES AND RELATED IMPOSITIONS.
	10. AIRPORT RULES AND REGULATIONS, AND AIRPORT MINIMUM STANDARDS.
	11. Default:  Termination.
	12. GOVERNING LAW; ATTORNEY’S FEES.
	13. NONWAIVER.
	14. Assignment.
	15. Other Restrictions.
	16. AIRPORT SECURITY.
	17.         AIRPORT SECURITY BADGE
	18.         NOTICE.
	18.1 All notices required or permitted under this Agreement shall not be effective unless personally delivered or mailed by certified mail, return receipt requested, postage prepaid, or by reputable commercial overnight courier service, to the followi...
	Iselin, New Jersey 08830
	Telephone: (732) 850-8000
	With a copy to email: tina.larsen@us.dsv.com

	19. PRIOR AGREEMENTS AND PERMITS.
	20. CORPORATE AUTHORIZATION.
	In executing this Agreement, DSV represents and warrants to PMGAA that if DSV is a corporation, DSV has obtained and been granted the full right, power and authority to enter into this Agreement.
	21. MISCELLANEOUS.
	22. INCORPORATION OF RECITALS.
	23. CONSEQUENTIAL LOSS EXCLUSION
	24. TITLE VI
	EXHIBIT A
	EXHIBIT B
	Airport Rules and Regulations
	EXHIBIT C
	DSV Operating Procedures
	EXHIBIT C
	DSV Operating Procedures (continued)
	EXHIBIT C
	DSV Operating Procedures (continued)
	EXHIBIT C
	DSV Operating Procedures (continued)
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	DEVELOPMENT LEASE
	BOYER GATEWAY EAST MESA BUILDING 1, L.C.
	Effective Date: October 1, 2023


	1. LEASE.
	1.1 Right to Use 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...
	1.2 Reserved.
	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 permitted herein at and on the Premises and the Airpo...
	1.4 Permitted Uses.  Subject to the provisions of Section 1.5, Lessee may use the Premises for general office, light manufacturing, warehousing, and distribution uses and for no other use.  Lessee shall not use any portion of the Premises for a Prohib...
	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 use that is in violation of the Permitted Exceptions or applicable laws, rules, ...
	1.6 On-Site Manager.  Upon commencement of business operations at and on the Premises and the Airport, Lessee shall designate a manager for the Term (as defined below) who shall be available to Lessor and Lessee’s customers, if any, during normal busi...
	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 whatsoever...

	2. TERM.
	3. NONEXCLUSIVE RIGHTS.
	4. RENT.
	4.1 Base Rent.  Subject to Section 4.3 and 4.4 herein, Lessee agrees to pay Lessor rent for the use of the Premises (the “Base Rent”) as follows:
	4.2 Reserved.
	4.3 Annual Increases.  Starting on the THIRD (3rd) anniversary of the Effective Date and every anniversary of the Effective Date thereafter other than on an anniversary where the annual Base Rent will be adjusted pursuant to Section 4.4, the annual Ba...
	4.4 Market Adjustments to Base Rent.
	4.4.1 In addition to the annual increases provided for in Section 4.3, on (a) the FIFTEENTH (15th) anniversary of the Effective Date of this Lease, and (b) each subsequent FIFTEEN (15) year anniversary of the date set forth in preceding subsection (a)...
	4.4.2 Lessor’s determination of such Fair Market Base Rent for the Premises shall be delivered to Lessee no later than Ninety (90) calendar days prior to the Adjustment Date along with any and all substantiated information used by Lessor in connection...
	4.4.3 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 7-day period, Lessor and Lessee shall each (a) appoint an appraiser w...
	4.4.4 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 after the appraisers have notified the parties of this fact...

	4.5 Airport Rates and Charges Schedule.  Lessee or its subtenants, as applicable and including its contractors, agents, etc., shall pay all fees identified in the most current Airport Rates and Charges Schedule and/or Airport Fees, Services and Rental...
	4.6 Payment.
	4.6.1 Unless otherwise specified herein, the first 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 in which the Effective Date occurs, prorated on...
	4.6.2 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 ...
	4.6.3 All payments required by this Section 4.6 shall be remitted to the following address by the due date(s) specified hereinabove:

	4.7 Finance Charges and Late Fees.  If Lessee fails to pay any installment of Base 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...
	4.8 Taxes.  Lessee shall pay, prior to delinquency, any leasehold tax, sales tax, personal property 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 ...
	4.9 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 the first monthly installment of Base Rent due after the second (2nd) anniversary of the Effective Date (Sixty-Seven Thousand Seven Hundred and Eleven Dollars a...
	5.1.2 The Security Deposit, at the election of Lessor, may be applied in reduction of any loss and/or damage sustained by Lessor by reason of the occurrence of any breach, nonperformance or default by Lessee under this Lease without the waiver of any ...
	Following the timely payment when due by Lessee of thirty-six (36) consecutive monthly installments of Base Rent due after the second (2nd) anniversary of the Effective Date, Lessor shall return the Security Deposit to Lessee and the terms of this Sec...

	5.2 Construction Payment and Performance Guarantees.
	5.2.1 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 pr...
	(a) Payment Bond.  Lessee shall provide a labor and materials payment bond in the full contract amount to protect claimants supplying labor and materials in connection with the construction.  The bond shall comply in all respects with the requirements...
	(b) Letter of Credit.  A letter of credit (“Letter of Credit”) shall be irrevocable, in an amount equal to the total amount of the construction contract(s) for the construction of the Improvements (as defined in Section 7 below) plus Ten Percent (10%)...
	(c) Parent Guaranty.  A payment guaranty from The Boyer Company, L.C., a Utah limited liability company (“Guarantor”) in favor of Lessor guarantying the prompt and complete payment of all amounts due in connection with the construction of the Improvem...

	5.2.2 Performance Guarantee.  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 of the following instruments, chosen a...
	(a) 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 s...
	(b) Completion Bond.  Lessee shall deliver to Lessor a completion bond in 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 completio...
	(c) Parent Guaranty.  A completion guaranty from Guarantor in favor of Lessor guarantying the timely completion of the Improvements in form and substance reasonably satisfactory to Lessor, which guaranty shall provide that Guarantor shall maintain, du...



	6. INTENTIONALLY DELETED
	7. IMPROVEMENTS.
	7.1 Construction by Lessee.  Lessee shall, at its sole cost and expense, construct improvements on the Premises that generally shall consist of a building which will be comprised of approximately 250,000 square feet of manufacturing space and approxim...
	7.2 Construction Milestones; Termination.  Lessee shall construct its Improvements pursuant to the following schedule (each 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 Three (3) months from the Effective Date.  Lessor shall promptly, and in all events within TWENTY-ONE (21) calendar days, notify Lessee in writing i...
	7.2.2 Lessee shall submit its Improvement construction plans to the City of Mesa for a construction permit no later than Ninety (90) calendar days from the date Lessor approved or is deemed to have approved Lessee’s Improvement design plans and shall ...
	7.2.3 Reserved.
	7.2.4 Lessee shall diligently prosecute construction of all Improvements and shall complete construction of all Improvements to be constructed by Lessee at and on the Premises and shall obtain a certificate of occupancy (a “CofO”) (or its equivalent) ...
	7.2.5 If Lessee fails to obtain a temporary or final CofO by the Outside Completion Date, Lessee shall pay to Lessor an amount equal to Five Hundred Dollars ($500.00) for each day that Lessee is late obtaining a temporary or final CofO (a “Late Comple...
	7.2.6 If Lessee fails to commence construction 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 subject to any a...

	7.3 No Alterations.  Lessee shall make no material improvements or alterations to the exterior of any building on the Premises during the Term of this Lease without the prior written permission of Lessor, which shall not be unreasonably withheld or de...
	7.4 Title to Alterations and Improvements.  Title to all improvements and alterations on the Premises (but not personal property or trade fixtures) shall automatically vest in Lessor upon the expiration or termination of this Lease, and Lessee agrees ...
	7.5 Mechanics’ Liens.  Lessee shall keep the Premises and all improvements constructed by Lessee thereon free of any mechanic or materialmen’s liens arising by, through or under Lessee.  In the event that any such lien is filed, Lessee shall, at its s...
	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 ...
	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...
	7.7.1 replace, repair, restore, modify or improve said Improvements, subject to the provisions of Section 7.6, using available insurance proceeds (which shall be paid to Lessee or its Leasehold Mortgagee, as required by Leasehold Mortgagee, if any) to...
	7.7.2  raze the Improvements and return the Premises to the condition that existed prior to the construction of the Improvements (until such time as Lessee elects to construct additional Improvements on the Property as market conditions permit) and fo...
	Notwithstanding the foregoing to the contrary, if any damage or destruction occurs to the Premises during the last five (5) years of the Term or any and the cost to repair the damage exceeds Five Hundred Thousand Dollars ($500,000.00), then, subject t...

	7.8 Condemnation.
	7.8.1 Condemnation of Premises.  If any portion of the Premises is taken by a government entity exercising the power of eminent domain or sold to a government entity by Lessor under the exercise of said power (final judicial order that permits the tak...
	7.8.2 Allocation of Award Following Lease Termination.  The total award in the condemnation proceedings, whether payable due to a purchase in lieu of condemnation, a settlement reached after the initiation of condemnation proceedings, a final judgment...
	(a) Lessee and Leasehold Mortgagee shall be entitled to seek and claim and receive the value of Lessee’s interest in the Improvements and Lessee’s leasehold interests in the Premises (including, without limitation, any loss or rents, relocation and mo...
	(b) Lessor shall be entitled to seek and claim and receive the value of its fee interest in the land constituting the part of the Premises taken and the reversionary interest of Lessor in the Improvements.

	7.8.3 Allocation of Award without Lease Termination.  If this Lease is not terminated as provided in Section 7.8.1, Lessee shall, at Lessee’s election, either:
	(a) replace, repair, restore, modify or improve said Improvements, subject to the provisions of Section 7.6, using available award proceeds (which shall be paid to Lessee or its Leasehold Mortgagee, as required by such Leasehold Mortgagee, if any) tog...
	(b) restore any damage to the Property which resulted in an unsafe condition (including, if required, raising any improvements subject to such Condemnation)and then apply the balance of such award proceeds to the payment of a Leasehold Mortgage, if an...

	7.8.4 Temporary Taking.  In the event of a taking of all or any portion of the Premises for temporary use, the foregoing provisions of this Article shall be inapplicable thereto, this Lease shall continue in full force and effect without reduction or ...
	7.8.5 Leasehold Mortgagee.  In the event of any Condemnation, each Leasehold Mortgagee shall have the right to participate in the adjustment of any portion of the condemnation award belonging to Lessee.  In addition, the senior most Leasehold Mortgage...


	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 repair throughout the Term.  Lessee shall prepare, maintain and follow a preve...
	8.2 Damage to Premises.  Any real or personal property 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 lieu of such r...
	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.  Lessee shall be responsible for all trash removal from the Premises and Less...
	8.4 Emergency Repairs.  Within Fifteen (15) days of the Effective Date, Lessee shall provide Lessor with a list of names and telephone numbers for 24-hour emergency contact for the Premises.  Lessee shall promptly provide Lessor with updated lists and...

	9. ASSIGNMENT, SUBLETTING AND OTHER TRANSFERS.
	9.1 Any Transfer of Lease Interest Requires Lessor Advance Written Approval.  Except as set forth in Section 22.11 to a Leasehold Mortgagee or a purchaser at a foreclosure sale, or in accordance with Section 9.4 below, in the event Lessee desires to t...
	9.2 Lessee’s Required Advance Notice to Lessor of Proposed Transfer.  In order for Lessor to consider approval of a Transfer, Lessee must: (i) notify Lessor in writing at least Forty-five (45) days prior to such proposed transfer; (ii) deliver to Less...
	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 e...
	9.4 Subletting.
	9.4.1 Lessee may sublease all or portions of the Premises if the following conditions are met:
	(a) Rent for subleased premises shall not be less than fair market value as reasonably determined by Lessee unless otherwise approved in writing by Lessor.
	(b) The sublease(s) and sublessee(s) shall at all times be subject to the terms and conditions of this Lease.
	(c) The permitted and prohibited uses of the Premises under any sublease shall not violate Permitted Uses under this Lease.  Sublessees shall agree in the sublease not to engage in any prohibited use.
	(d) The term of any sublease shall not extend beyond the stated expiration of this Lease.
	(e) Except for the payment of a security deposit or amounts related to the construction of any tenant improvements, the sublessee under such sublease shall not pay rent more than one (1) month in advance of its due date under the sublease.

	9.4.2 Upon request from Lessee, Lessor shall enter into a Non-Disturbance and Attornment Agreement (in form and substance reasonably acceptable to Lessor, Lessee, sublessee and any applicable Leasehold Mortgagee) so long as (i) the conditions of Secti...
	9.4.3 Upon receipt of a sublease from Lessor and a request for a Non-Disturbance and Attornment Agreement with respect to such sublease, Lessor shall have ten (10) business days to either approve or disapprove the same.  Lessor agrees that its approva...
	9.4.4 Lessee shall submit a copy of each fully executed sublease to Lessor within Five (5) business days after request.


	10. IDENTIFICATION SIGNS.
	11. DEFAULT; TERMINATION BY LESSOR.
	11.1 Events of Default.  Each of the following shall constitute a material default of this Lease by Lessee (an “Event of Default”):
	11.1.1 Failure to pay any installment of Base Rent or other amount due from Lessee hereunder, 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 A breach of any covenant or failure to perform any of its other obligations under this Lease or failure to perform any of its obligations as a “Lessee” under the Declaration (as defined in Section 43 below), as such obligations relate to the Pr...
	11.1.3 The filing of any mechanic’s, materialmen’s or other lien or any kind against the Premises because of any act or omission of Lessee which lien is not discharged, by bonding or otherwise, within NINETY (90) calendar days of receipt of actual not...
	11.1.4 Failure to pay its Common Expense Share of any Common Expenses in accordance with the Declaration as provided in Section 43 below, provided that Lessee does not cure such failure within Ten (10) business days after delivery by Lessor to Lessee ...

	11.2 Lessor’s Remedies.  Upon the occurrence of an Event of Default under this Lease, Lessor may, without prejudice to any other rights and remedies available to a Lessor at law, in equity or by statute, but subject to the provisions of Sections 9.4.2...
	11.2.1 Terminate this Lease and re-enter and take possession of the Premises; or
	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 prescribed 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...
	11.2.4 With or without terminating this Lease, Lessor may re-let the Premises or any portion thereof.

	11.3 No Implied Termination.  Lessor shall not be deemed to have terminated this Lease unless Lessor shall have notified Lessee in writing that it has so elected to terminate this Lease.  Lessee hereby waives all claims based on Lessor’s reentering an...
	11.4 Lessor’s Current Damages.  Upon the occurrence and during the continuance of an Event of Default, Lessor is authorized to make such repairs, refurbishments or improvements to the Premises as may be necessary for the purpose of attempting to re-le...
	11.5 Lessor’s Final Damages.  At any 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 Lessee, and Lessee shall pay to L...
	11.6 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...
	11.7 Content of Default Notice.  Any default notice tendered to Lessee hereunder shall be deemed to be sufficient if it states in bold letters within the Subject Line (i.e., the Re line): “Notice of Default” and is otherwise reasonably calculated to p...
	11.8 Limitation on Exercise of Termination Remedy by Lessor.  Notwithstanding anything 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 th...
	11.9 Subordination of Lessor’s Lien.  Lessor hereby agrees from time to time to subordinate to one or more Leasehold Mortgagees all statutory or common law landlord’s lien rights with respect to property or assets of Lessee located on the Premises, in...

	12. INTENTIONALLY DELETED.
	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, boards, commissions and employee...
	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 employee...

	14. ENVIRONMENTAL PROTECTION.
	14.1 Definitions.  Unless the context shall clearly require otherwise, the terms defined in this Section 14.1 shall, for all purposes of this Lease and of any agreement amendatory hereof or supplemental hereto, have the meanings herein specified, with...
	14.1.1 Environmental Laws.  The term “Environmental Laws” shall mean any one or all of the following, as the same are amended from time to time: the Comprehensive Environmental Response, Compensation, and Liability Act, 42 USC Section 9601 et seq.; th...
	14.1.2 Hazardous Material.  The term “Hazardous Material” shall mean any toxic or hazardous material, substance or waste, or any pollutant or contaminant as defined or regulated pursuant to any Environmental Laws, per- and polyfluoroalkyl substances, ...

	14.2 Environmental 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 property interest in the Premises during the period of Lessee’s ...
	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 violation of any Environmental Laws.  The Parties recogni...

	14.3 Indemnification.
	14.3.1 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, expe...
	14.3.2 To the fullest extent permitted by applicable law, Lessor shall indemnify, defend (with counsel reasonably acceptable to Lessee), protect and hold harmless Lessee and its employees and agents for, from and against any and all Environmental Dama...

	14.4 Remediation.  Without limiting the foregoing, if the presence of any Hazardous Material during the Term of this Lease caused or permitted by Lessee to be first brought on the Airport or Premises upon or after the Effective Date results in any Rel...
	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 in connec...
	14.6 Information Sharing.
	14.6.1 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 Lessee that it will be charged with a violation of Environmental Laws, and (ii) ...

	14.7 Sublease.  Lessee shall insert provisions substantially identical, or more favorable to Lessor and Lessee (as sublessor or sublandlord under the sublease) to the provisions of this Section 14 in any sublease agreement or contract by which it gran...
	14.8 Actions of Lessee and Lessor.  The activities or actions of Lessee under this Section 14 shall include the activities or actions of Lessee’s officers, directors, employees, agents, contractors and successors.  The activities or actions of Lessor ...
	14.9 Clean Water Act; NPDES Permits and SWPPPs.  Without in any way limiting the foregoing, Lessee shall comply with all Environmental Laws regarding discharges to water and land, including, without limitation, obtaining and complying with an individu...
	14.10 Reserved.
	14.11 Protective Devices and Plans.  If Lessee is required by the City to estimate the possible constituents of sanitary sewer discharges in order that the City may define certain discharge limitations for the Premises, Lessee shall complete and retur...
	14.12 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 Departme...
	14.13 U.S. Air Force Use and Remedial Action.
	14.13.1 The Parties assume no liability or responsibility for environmental impacts and Environmental Damages or claims of any kind whatsoever caused by or resulting from the U.S. Air Force’s use of Hazardous Material on any portion of the Airport, in...
	14.13.2 Pursuant to Section VII.E.3 of the Deed (as defined herein), the U.S. Air Force warrants and covenants that all remedial action necessary to protect human health and the environment with respect to hazardous substances remaining on the Airport...

	14.14 Cleanup Requirements.
	14.14.1 Lessee 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 or interferes with Lessee...
	14.14.2 Lessor agrees that Lessee assumes no liability to Lessor should Hazardous Material cleanup or related requirements, whether imposed by law, regulatory agencies, the U.S. Air Force or Department of Defense cause delays or interferes with Lessor...

	14.15 Reserved.
	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 Improvements on the Premises as provided herein, Lessee shall not conduct any subsurface excavation, digging, drilling or other disturbance of the surface other than what is usual and customa...
	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 introduced to the Premises by Lessee, and (ii) 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;
	then Lessee shall immediately notify Lessor and cease development activity in the impacted area of the Premises, and Lessee shall either
	(1) conduct such investigations and remedial actions as necessary under applicable Environmental Laws and continue development activity as the remedial process allows (and reserve any rights it may have to seek whatever compensation it is entitled to ...
	(2) obtain approval of any Leasehold Mortgagee, if any, and terminate this Lease upon written notice to Lessor.

	15. PROTECTION OF WETLANDS.
	16. INSURANCE.
	16.1 Coverage Required.  Lessee shall procure and maintain, or cause to be procured and maintained, the following types and amounts of insurance with respect to the Premises:
	16.1.1 Builder’s Risk insurance covering the insured’s premises Improvements and all replacements and/or additions thereto for their full insurable value on a “replacement cost” basis, and requires an ISO Special Causes of Loss form or equivalent.
	16.1.2 Comprehensive General Liability ($5,000,000.00 per occurrence) insurance covering third party bodily injury and property damage, including coverage for “premises/operations,” “products and completed operations,” “host liquor” and “blanket contr...
	16.1.3 Environmental Impairment Liability ($2,000,000.00 per occurrence) insurance covering third party bodily injury and property damage associated with hazardous material storage facilities, tanks, piping, ancillary equipment and containment structu...
	16.1.4 Property (full value of personal property + improvements) insurance covering all essential personal property (property essential to continued business operations) and all operator improvements made to buildings or facilities on the Airport, inc...
	16.1.5 Worker’s Compensation insurance, as required by law, and Employer’s Liability insurance in the amount of $1,000,000.00 covering work-related injuries to employees and others permitted to operate or otherwise conduct business on the Premises.
	16.1.6 Commercial Automobile Liability ($1,000,000 per occurrence) insurance covering all owned, non-owned and hire vehicles operated on the Airport that are assigned to or used in the performance of commercial activities.  If any hazardous materials ...

	16.2 Form.  Each insurance policy obtained pursuant to this Section, except for Worker’s Compensation and Employer’s Liability policies, shall:  (i) name Lessor as a certificate holder and additional insured via endorsement; (ii) contain a provision t...
	16.3 Certificates of Insurance.  Lessee shall deliver a certificate of insurance for each policy required herein to Lessor, in standard Acord or equivalent form, prior to the Effective Date and shall continue to provide such certificates throughout th...
	16.4 Additional Insurance.  At any time during the Term of this Lease, Lessor may, if in its reasonable determination the insurance coverage required by this Section 16 is no longer adequate, require Lessee to increase its coverage to commercially rea...
	16.5 Blanket Insurance.  Lessee’s insurance obligations under this Lease may be satisfied by means of “blanket” or excess policies.
	16.6 Insurance by Lessor.  In the event Lessee shall fail to procure any insurance required hereunder, Lessor may, upon written notice to Lessee, procure and maintain any or all of the insurance required of Lessee under this Section.  In such event, a...

	17. SURRENDER OF POSSESSION.
	17.1 Condition of Premises.
	17.1.1 Upon the expiration or earlier termination of this Lease, Lessee’s right to occupy the Premises and exercise the privileges and rights granted thereunder shall cease, and Lessee shall peaceably surrender the same and leave the Premises broom cl...
	17.1.2 Any trade fixtures, equipment or other property affixed to the Premises by Lessee shall, if required by Lessor, be permanently removed from the Premises by Lessee, at Lessee’s expense, within Five (5) business days of Lease termination.  Should...

	17.2 Holding Over.  Lessee shall not remain in possession of the Premises after the expiration or earlier termination of the Term without the express written consent of Lessor.  Should Lessee hold over without the express written consent of Lessor, su...

	18. INSPECTION BY LESSOR.
	19. NOTICES.
	19.1 All notices required or permitted under this Lease shall not be effective unless personally delivered or mailed by certified mail, return receipt requested, postage prepaid, or by reputable commercial overnight courier service, to the following a...
	19.2 Any notice shall be deemed to have been received Two (2) business days after the date of mailing, if given by certified mail, or upon actual receipt if personally delivered or if given by reputable commercial overnight courier service.

	20. SEVERABILITY.
	21. APPROVALS, CONSENTS AND NOTICES.
	22. LIENS AND MORTGAGES.
	22.1 Fee Mortgagees.  Lessor may mortgage its fee interest in the Premises; provided, however, that such fee mortgage (whether entered into prior and after the date of this Lease) is and shall in all respects subject and subordinate to the Lease, incl...
	22.2 Mortgaging of the Leasehold.
	22.2.1 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 ...
	22.2.2 Leasehold Mortgage.  Notwithstanding anything in this Lease to the contrary, including, without limitation, the provisions of Section 9, Lessee, without Lessor’s consent may mortgage, collaterally assign, pledge, grant a security interest in, o...

	22.3 Termination of Lease.  There shall be no cancellation, amendment, supplement, surrender, or modification of this Lease by Lessor or Lessee without the prior written consent of Leasehold Mortgagee, which may be withheld in the Leasehold Mortgagee’...
	22.4 Notices to Leasehold Mortgagees.  Provided that each Leasehold Mortgagee has delivered a notice to Lessor of the existence of such Leasehold Mortgage and such Leasehold Mortgagee’s notice address as provided in Section 22.2 hereof, if serving Les...
	22.5 Curative Rights of Leasehold Mortgagees.  Leasehold Mortgagee shall have the same rights as Lessee to cure such Event of Default plus an additional period of thirty (30) days to remedy or cause to be remedied any monetary Event of Default, and an...
	22.6 Limitation Upon Termination Rights of Lessor.  If an Event of Default has occurred and has not been cured in accordance with the provisions of this Lease, notwithstanding the existence of such Event of Default, Lessor may not terminate this Lease...
	22.7 Mortgagee Lease.  Lessor agrees that if this Lease is terminated for any reason (other than as provided in accordance with Sections 7.7 (if Leasehold Mortgage has consented to such termination), 7.8 (if there is a Condemnation of the entire Premi...
	22.7.1 Leasehold Mortgagee shall request Lessor execute such a Mortgagee Lease within ninety (90) days after the date of termination and shall, within THIRTY (30) days after its receipt from Lessor of a written statement of all Base Rent and other amo...
	22.7.2 Leasehold Mortgagee shall pay to Lessor at the time of the execution and delivery of the Mortgagee Lease:  (a) any sums due under this Lease but for the termination; and (b) all reasonable attorney’s fees and expenses actually incurred by Lesso...
	22.7.3 Leasehold Mortgagee shall cure all defaults of Lessee under the terms of this Lease (excluding Lessee’s non-monetary defaults of such a personal nature that they cannot be cured by Leasehold Mortgagee, which defaults shall be deemed waived);
	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 Agreement Between Lessor and Leasehold Mortgagee.  Lessor, upon request, shall execute, acknowledge, and deliver to Leasehold Mortgagee an agreement, by and among Lessor, Lessee, and Leasehold Mortgagee (provided the same has been previously exec...
	22.9 Limitation on Liability of Leasehold Mortgagee.  Notwithstanding any other provision of this Lease, Lessor agrees that Leasehold Mortgagee shall in no manner or respect whatsoever be liable or responsible for any of Lessee’s obligations or covena...
	22.10 No Merger.  So long as any Leasehold Mortgage remains outstanding, the fee title and the leasehold estate created by this Lease shall not merge but shall always be kept separate and distinct, notwithstanding the union of such estates in either t...
	22.11 Foreclosure by Leasehold Mortgagee.  In no event shall Lessor’s consent be required, for any transfer or assignment of this Lease to Leasehold Mortgagee, any purchaser at a foreclosure sale or any other third party as a result of a foreclosure, ...

	23. GOVERNING LAW; ATTORNEY’S FEES.
	24. COMPLIANCE WITH LAWS, RULES AND REGULATIONS.
	25. CORPORATE AUTHORIZATION.
	In executing this Agreement, Lessee represents and warrants to Lessor that if Lessee is a corporation, Lessee has obtained and been granted the full right, power and authority to enter into this Lease.  In executing this Agreement, Lessor represents a...

	26. UTILITY LINES AND SERVICE CHARGES.
	26.1.1 Connections and Services.  Lessee shall, 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 impr...
	26.1.2 Payment.  Lessee shall pay for all utilities, including trash collection, used in its operations at the Premises.  The charges and method of payment for each utility or service shall be determined by the appropriate supplier of the utility or s...
	26.1.3 Continued Use and Repair.  Notwithstanding the execution of this Lease, Lessor retains the right to the continued use of such utility lines and services as are presently on the Premises and the right to repair the same when necessary in Lessor’...

	27. RESERVATIONS TO LESSOR.
	28. FEDERAL AVIATION ADMINISTRATION (FAA) PROVISIONS.
	28.1 Lessee agrees that in the event Lessee’s improvements are constructed, maintained, or otherwise operated on the Premises for a purpose for which a Department of Transportation (DOT) program or activity is intended, or for another purpose involvin...
	28.2 Lessee agrees that:  (a) no person shall be excluded from 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 Premis...
	28.3 Lessee assures Lessor that it will comply with pertinent statutes, Executive Orders, and rules promulgated to assure that no person shall, on the grounds of race, creed, color, national origin, or sex, age or handicap, be excluded from participat...
	28.4 Lessor reserves the right to further develop or improve the landing area of the Airport as it sees fit, regardless of the desires or view of Lessee, and without interference or hindrance therefrom; provided that the foregoing does not give Lessor...
	28.5 Lessor reserves the right, but shall not be obligated to Lessee, to maintain and keep in repair the landing area of the Airport and all publicly owned facilities of the Airport, together with the right to direct and control all activities of Less...
	28.6 This Lease shall be subordinate to the provisions and requirements of any existing or future agreement between Lessor 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 in the airspace above the surface of the Premises, which shall include the right to cause in the airspace any noise inherent in th...
	28.8 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...
	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 Part 77 or amendments thereto or interfer...
	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 ent...
	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 subject to whatever right the United States government now has, or in the future may have or acquire, affecting the control, operation, regulation and taking over of the Airport, or the exclus...

	29. TITLE VI.
	29.1 Lessee agrees to comply with pertinent statues, Executive Orders and such rules as are promulgated or identified in Title VI List of Pertinent Nondiscrimination Acts and Authorities to ensure that no person shall, on the grounds of race, color, n...
	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...
	29.2.3 Solicitations for Subcontracts, Including Procurements of Materials and Equipment.  In all solicitations, either by competitive bidding, or negotiation made by Lessee for work to be performed under a subcontract, including procurements of mater...
	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...
	29.2.5 Sanctions for Noncompliance.  In the event of Lessee’s noncompliance with the Nondiscrimination provisions of this Lease, Lessor will impose such default remedies as it or the FAA may determine to be appropriate, including, but not limited to:
	(a) withholding payments, if any, to Lessee under the Lease until Lessee complies; and/or
	(b) cancelling, terminating, or suspending the Lease, in whole or in part, in accordance with, but subject to, Sections 11 and 22.

	29.2.6 Incorporation of Provisions.  Lessee will include the provisions Subsections 29.2.1 through 29.2.6 in every subcontract, including procurements of materials and leases of equipment, unless exempt by the acts, the regulations and directives issu...

	29.3 The Lessee for itself, and its successors in interest and assigns, as a part of the consideration hereof, does hereby covenant and agree that (a) no person on the ground of race, color, or national origin, will be excluded from participation in, ...
	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 following (which Lessor is requi...
	29.5 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 is intended, or for another purpose involving the pro...

	30. FEDERAL FAIR LABOR STANDARDS ACT
	31. OCCUPATIONAL SAFETY AND HEALTH ACT OF 1970
	32. INCORPORATION OF QUITCLAIM DEED
	32.1 That this Lease is subject to all 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)(c) of 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 persons by reason of race, color, creed, or national origin, and Lessee shall otherwise provide such services on a fair, equal, and not unjustly ...
	33.1.2 Lessee 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 nondiscriminatory discounts, rebates, or other similar types of price...

	33.2 If the Premises are within any of the archaeological sites identified in Section VIII.A of the Deed, then, 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.
	33.3 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. INTENTIONALLY DELETED.
	35. DEFAULT BY LESSOR.
	36. BROKERS.
	37. SALE BY LESSOR.
	38. ESTOPPEL CERTIFICATE.
	39. UNAVOIDABLE DELAY.
	40. ADDITIONAL PAYMENTS.
	40.1 Within forty-five (45) days of the end of each calendar quarter occurring during the Term, Lessee shall pay Lessor an amount equal to ten percent (10%) of Operating Cash Flow (defined below) received by Lessee from the Premises.  Operating Cash F...
	40.2 In addition, upon a refinance of the initial construction loan or a sale of the leasehold interest in the Premises, Lessee shall pay to Lessor an amount equal to ten percent (10%) of the Refinancing Proceeds (defined below) or Sales Proceeds (def...
	40.3 The obligations under this Section 40 are personal to the Lessee named herein (or any affiliate to which Lessee transfers this Lease).  Without limiting the generality of the foregoing, upon the sale of the leasehold interest in the Premises at o...

	41. MISCELLANEOUS.
	41.1 Personal Liability.  No member of or employee of either Party shall be charged personally or held contractually liable by or to the other Party under any term or provision of this Lease because of any breach thereof, or because of its execution o...
	41.2 No Waiver.  No provision of this Lease may be waived or modified except by a writing signed by the Party against whom such waiver or modification is sought.
	41.3 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,...
	41.4 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 o...
	41.5 Litigation Expenses.  In the event of litigation between Lessor and Lessee in connection with this Lease, the prevailing Party shall be entitled to recover its reasonable attorneys’ fees and all costs and expenses of litigation, including witness...
	41.6 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.
	41.7 Entire Agreement.  This Lease, including exhibits attached hereto at the time of its execution, constitutes the entire agreement between the Parties hereto and supersedes all prior negotiations, understandings and agreements between the Parties c...
	41.8 Memorandum of Lease.  Upon request of a Party, the Parties will execute a memorandum of lease in the form attached hereto as Exhibit E, and the requesting Party may record the memorandum against the Premises in the Official Records of Maricopa Co...
	41.9 Quiet Enjoyment.  So long as this Lease is in full force and effect and Lessee performs all of Lessee’s obligations hereunder, Lessee shall peacefully and quietly have, hold and enjoy the Premises for the Term without interference from Lessor, or...

	42. INCORPORATION OF RECITALS.
	43. DECLARATION.
	43.1 Subordination.  The Premises shall be subject and subordinate to that certain Declaration of Covenants, Conditions and Restrictions and Easements for Gateway East in the form attached hereto as Exhibit G, to be recorded in the Official Records of...
	43.2 Assessments and other Obligations.  Lessee shall pay its “Common Expense Share” of “Common Expenses” as defined in and set forth in the Declaration.  Such payment obligation shall constitute “additional rent” under this Lease.  Lessee shall fulfi...
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