


ACTION SHEET
CITY COUNCIL COMMITTEE MEETING OF 09/10/14
ITEM FROM FINANCE COMMITTEE MEETING OF 09/02/14

ISSUE:

11.  Request for Approval of Consent to Transaction for Santa Fe Municipal Airport —
Existing Ross Aviation Facility Rebranded to Landmark Aviation; LM U.S.
Corporation Acquisition, Inc. d/b/a Landmark Aviation. (Francey Jesson)

FINANCE COMMITTEE ACTION: APPROVED AS CONSENT ITEM

Requested approval of consent to transaction for Santa Fe Municipal Airport for existing
Ross Aviation Facility rebranded to Landmark Aviation with LM U.S. Corporation
Acquisition, Inc. d/b/a Landmark Aviation.

FUNDING SOURCE:

SPECIAL CONDITIONS OR AMENDMENTS

STAFF FOLLOW-UP:

VOTE FOR AGAINST ABSTAIN
COUNCILOR TRUIJILLO X
COUNCILOR RIVERA X
COUNCILOR LINDELL
Excused
COUNCILOR MAESTAS X

CHAIRPERSON DOMINGUEZ

3-17-14




ACTION SHEET
ITEM FROM THE
PUBLIC WORKS/CIP AND LAND USE COMMITTEE MEETING
OF
MONDAY, AUGUST 25, 2014

ITEM 13

REQUEST FOR APPROVAL OF CONSENT TO TRANSACTION BETWEEN THE CITY OF SANTA FE AND LM
U.S. CORP ACQUISITION INC. D/B/A LANDMARK AVIATION (FRANCEY JESSON)

PUBLIC WORKS COMMITTEE ACTION: APPROVED ON CONSENT

FUNDING SOURCE:

SPECIAL CONDITIONS / AMENDMENTS / STAFF FOLLOW UP:

VOTE FOR AGAINST ABSTAIN
CHAIRPERSON TRUJILLO

COUNCILOR BUSHEE Not present

COUNCILOR DIMAS X

COUNCILOR DOMINGUEZ X

COUNCILOR RIVERA X




Gty off Samba Fe, Newr Mesxico

DATE: August 7, 2014

TO: Public Works Committee

FROM: Francey Jesson, Airport Manager

VIA: Jon Bulthuis, Transportation Director %
ITEM & |SSUE:

* Request for approval of Consent To Transaction between the City of Santa Fe and LM U.S. Corp
Acquisition, Inc.

BACKGROUND & SUMMARY:

On May 2, 2014, the airport was officially notified that LM U.S. Corp Acquisition, Inc., d/b/a Landmark
Aviation, had signed a definitive agreement to purchase the parent holding' company of all the Ross
Aviation entities in the nation, including those at Santa Fe Municipal Airport. See attached letter dated

May 2, 2014,

Ross Aviation, d/b/a Santa Fe AirCenter, has been the sole fixed base operator (FBO) at the airport since
2006, and has held six leases of various parcels on the airport. As the FBO, Santa Fe AirCenter provides a
variety of aviation services including, but not limited to, fue! sales, aircraft storage, handling,
maintenance and deicing. Santa Fe AirCenter also, through lease agreement, collects on behalf of the
airport certain fees set by City Resolution. These services not only provide support to the general
aviation community and our airline partners, but provide revenue to the airport enterprise fund through
land rents, collection of ramp and fuel flowage fees, and revenue sharing,

The Consent To Transaction does not change the relationship and responsibilities between the airport
and the FBO. The Santa Fe AirCenter will be rebranded as Landmark Aviation. Landmark Aviation,
headquartered in Houston, TX, is one of the largest FBO operators in the U.S., and has several locations
in Canada, the UK and France. With the acquisition of Ross Aviation, Landmark increased the size of its

network from 57 to 75 locations globally.

ACTION REQUESTED:

¢ Request for approval of Consent To Transaction between the City of Santa Fe and LM U.S. Corp
Acquisition, Inc.

"~ 55001.PMS5 -



May 2, 2014

Via E-mail to fmjesson@santafenm.gov

Francey Jesson

Santa Fe Municipal Airport
P.0O. Box 909

Sante Fe, NM 87504-0909

Re: Landmark Aviation Acquisition of Ross Aviation, LLC

Dear Francey:

It was a pleasure speaking with you recently. To confirm our discussion, LM U.S. Corp
Acquisition, Inc. d/b/a/ Landmark Aviation has signed a definitive agreement to purchase the
parent holding company of all the Ross Aviation entities. Therefore, the legal entity of the FBO
operator at KSAF will not change. It is our understanding that the transaction does not require
any formal consent or action by the airport authority. However, we wanted to be sure that you
arc aware and that you have no concerns or objections about the transaction. The existing Ross

facility will be rebranded to “Landmark Aviation” in all respects.

We expect to close the transaction within the next 90 days and we are very much looking
forwatd to working with you. Please feel fiee to contact me at 713-300-0742 with any questions,

Very truly yours,

Dan Bucaro
Chief Fxecutive Officer

DTB/scg

1500 CityWest Blvd., Suite 600
Houslon, TX 77042
main 713.895.9243 fax 713.690.9553

www.landmaorkaviation.com



CONSENT TO TRANSACTION

This CONSENT TO TRANSACTION (the “Consent”) is made as of _w ,
2014, by the City of Santa Fe (“City”) and LM U.S. Corp Acquisition, Inc. d/b/a

Landmark Aviation (“Landmark Aviation”)

1S}

WI' '

WHEREAS, City previously granted Santa Fe Air Center LLC, a Delaware
limited liability company formerly known as Ross Santa Fe LLC the leasehold listed as
items 1-4 on BExhibit A attached hereto (the “Center Leases”) together with the Zia
Lease as defined in Exhibit A attached hereto collectively the Ground Lease to make
use of certain facilities and the premises leased pursuant thereto together with the
Facilities and Premises leased pursuant to the Zia Lease (the “ Premises”) at the City’s
Municipal Airport (the Airport).

WHEREAS, on November 14, 2006 the City and Ross Santa Fe LLC entered into
a Restated Consent and Estoppel Agreement, City Item # 07-0039 that consented to
Ross Santa Fe LLC obtaining its leasehold interest in the Zia Lease pursuant to a
Purchase Agreement dated July 13, 2006 which Zia sold and transferred substantially

all of the assets of Zia to Ross Santa Fe LLC.

WHEREAS, Santa Fe Air Center, LLC d/b/a Ross Aviation (by direct agreement,
assignment, transfer or merger) (“Tenant”) and the City are the parties to the leases and
operating agreements set forth on Exhibit A (collectively, the “Center Leases”); and

WHEREAS, the owners of the ultimate parent company of Santa Fe Air Center,
LLC f/k/a Ross Santa Fe LLC have agreed to sell 100% of the ownership of the
membership interests of Ross Santa Fe’s ultimate parent company to Landmark
Aviation, which is an indirect change in control of the Tenant ownership

(“Transaction”); and

WHEREAS, pursuant to the Amended and Restated Lease Agreement between
the City and Zia, dated September 11, 2002, Paragraph 15, Transfer of Interest, the City
is consenting to the Transaction, including but not limited to the Center Leases, and
consenting to Landmark Aviation’s intent to re-brand Tenant’s facilities under the
Leases to “Landmark Aviation” for all purposes (Re-Branding”).

NOW, THEREFORE:

1. The City consents to the Transaction and the Re-Branding.

2. The City confirms:

(1) . The City and Tenant are all of the parties to each of the Center Leases;

(i) The Leases are in full force and effect in accordance with their terms,
which terms have not been further modified;



(iii) Tenant has paid to City all amounts due and payable under the Leases
prior to the date hereof and has performed all non-monetary obligations under the
Leases arising prior to the date hereof; and

(iv) To the City’s knowledge, no defaults have occurred and are continuing
under the Leases, nor have any events occurred which with the giving of notice, the
passage of time or both would constitute defaults under the Leases.

3. Landmark Aviation confirms that it will cause Tenant to continue to comply
with the Leases in all respects.

4. Landmark Aviation further assures the City that the Tenant will cooperate
with the City for compliance with all applicable FAA Grant Assurances and regulatory
requirements to which the City may be subject and to take all reasonable steps not to
cause the City to violate the following Grant Assurances, including modifications to
Leases as may be required. Chapter 6. Rights and Powers and Good Title b. Grant
Assurance 5, Preserving Rights and Powers.,! Chapter 8. Exclusive Rights.2
Chapter 9. Unjust Discrimination between Aeronautical Users.’

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

[Signature Page Follows]

1A sponsor cannot take any action that may deprive it of its rights and powers to direet and control airport development and
comply with the grant assurances.”

?«g 1, 23, Exclusive Rights, which prohibits an airport sponsor from granting an exclusive right for the use of the airport,
including granting an exclusive right to any person or entity providing or intending to provide acronautical services to the
public. In particular, the sponsor may not grant a spccial privilege or a monopoly to anyone providing acronautical scrvices
on the nirport or engaging in an aeronautical use, The intent of this restriction is to promote aeronautical activity and protect
fair compelition at federally obligate airports. 1t is the responsibility of the FAA airports district offices (ADOs) and rcgional
airports divisions to ensure that the sponsor has not extended any cxclusive right to any airport operator or user, 8.2,
Definition of an Exclusive Right. An exclusive right is defined as a power, privilege, or other right cxcluding or debarring
another from enjoying or exercising a like power, privilege or right, An exclusive right may be conferred either by express
agreement, by imposition of unreasonable standards or requirements or by another means. Such a right conferred on one or
more parties, but excluding others from cnjoying or exercising a similar right or right, would be an exclusivc right.16 sponsor
to make its acronautical facilitics available to the public and its tenants on tenns that are reasonable and without unjust
diserimination. This fedcral obligation involves sevceral distinct requirements.”

3 “First, the sponsor must make the airport and its facilitics available for public use. Next, the sponsor must ensurc that the
terms imposcd on acronautical users of the airport, including rates and charges, arc reasonable for the facilities and scrvices
provided. Finally the terms must be applied without unjust discrimination. The prohibition on unjust discrimination cxtends to
types, kinds and elasses of asronautical activities, as well as individual members of a class of operator. This is true whether
these terms arc imposed by the sponsor or by a licensee or tenant offering services or commodities normally rcquired at the
airport. The tenant’s commercial status does not rclieve the sponsor of its obligation to ensure the terms for services offercd
to aeronautical users are fair and rcasonahble and without unjust discrimination.”



IN WITNESS WHEREOF, the parties have signed as of the day and year first
written above.

City of Santa Fe

By:

Name:
Title:

ATTEST:

Date: ,

Yolanda Y. Vigil, City Clerk

APPROVED:

%AA/-MW

Kelley Brgnnan, City Attorney

APPROVED:

CQO(MW iz

FINANCE DIRECT

LM U.S. Corp Acquisition, Inc. d/b/a
Landmark Aviation

.....

Title: /l/(ﬁ’/\ de \H/




ACKNOWILEDGEMENT

STATE OF NEW MEXICO )
COUNTY OF SANTA FE )

& The regoing was acknowledged before me this / day
of L(C\ , 2014, by Dan Bucaro, Chief Executive officer of

Landmark Aviatlon a portfoho company of the Car lyle Group, on behalf of Lgbgjzark Aviation,

{jWU/

\\\nnlm,, SOHAC GYOMLAL -
o Uo(r Notary Public, State of TOXW'

My Commiission Expir@s ™ ¥
July 16, 2018

e

oWy,

vx‘ ""‘

Notan/ Publié

" 3
e or ‘°’+¢

r,l

My Cor?mlss1 e)gue




EXHIBIT A

1. Lease between the City of Santa e, New Mexico, as Lessor, and Santa Fe
Aviation, as Lessee, dated August 15, 1981 as amended by Amendment # | to Lease
Agreement dated June 3, 1981, and further amended by Amendment # 2 to Lease
Agreement dated May 25, 1989, as assigned to Santa Fe Aviation Services Ltd. Co., by
‘Santa Fe Aviation by Absolute Assignment of Leases dated October 4, 1996 and
extended by Renewal of Leases Agreement effective May 31, 2001, further amended by
Amendment No. 3 to the City of Santa Fe Lease Agreement between City of Santa Fe
and Santa Fe Aviation Service, Ltd. Co, as successor in interest to Santa Fe Aviation,
dated August 30, 2005, as assigned by to Ross Santa Fe LLC by Assignment and
Assumption of Ground Lease by Santa Fe Aviation Services, Ltd. Co., recorded
November 1, 2005, and as further amended by Amendment No. 4 to Lease Agreement
between the City of Santa Fe and Santa Fe Air Center LLC, f/k/a Ross Santa Fe LLC,

dated August 15, 2011,

2. Lease Agreement between the City of Santa Fe, as Lessor, and Santa Fe
Fliers, Inc. as Lessee dated May 25, 1989, as assigned to Ross Santa Fe LLC through
Assignment and Assumption of Ground Leases by Santa Fe Fliers, Inc., recorded
November 1, 2005, and amended by Amended and Restated Lease Agreement between
the City of Santa Fe, New Mexico as Lessor, and Santa Fe Air Center LLC, f/k/a Ross
Santa Fe LLC, as Lessee, dated May 27, 2009.

3. Lease Agreement between the City of Santa Fe, New Mexico, as Lessor,
and Santa Fe Air Center LLC, as Lessee, dated June 24, 2009.

4, Indenture and Agreement between City of Santa Fe, New Mexico, as
Lessor, and Post Aviation Service Company, as Lessee, dated September 12, 1979 as
amended by Amendment No. 1 dated July 11, 1990 and by Amendment No. 2 to the
Post Aviation Service Company Leasc Agreement dated January 15, 2005 (all between
the same parties), as assigned to Ross Santa Fe LLC through Assignment and
Assumption of Ground Leases, recorded November 1, 2005.

5. Lease and Agreement between the City of Santa Fe, New Mexico, as Lessor,
and Capital Aviation of Santa Fe, Inc., dated May 26, 1988, assigned to Bennett Capital
Acquisition Corp. through Assignment and Assumption of Lease and Rents, by Capital
Aviation of Santa Fe Inc., dated November 15, 1994, further assigned to Ross Santa Fe
LLC through Assignment and Assumption of Ground Leases by Santa Fe Jet, recorded
November 1, 2005, as amended by Amendment No. 1 to Lease Agreement between the
City of Santa Fe and Santa Fe Air Center LLC, f/k/a Ross Santa Fe LLC, dated June 4,
2009.

6. Amended and Restated Lease Agreement between the City of Santa Fe,
New Mexico, as Lessor, and Zia Aviation, Inc. as Lessee, dated September 11, 2002.



CITEM # 00-0HY .

FIRST JUDICIAL DISTRICT COURT
COUNTY OF SANTA FE
STATE OF NEW MEXICO

Cause No. SF 98-323 (C)

SANTA FE JET CENTER, INC.
Plaintiff,

vSs.

CITY OF SANTA FE and

BORREGO CONSTUCTION CO., INC.
Defendants.

SETTLEMENT AGREEMENT AND RELEASE

The parties to this Settlement Agreement are Santa Fe Jet Center, Inc, (Santa Fe
Jet Center), City of Santa Fe, (City), and Borrego Construction Co. Inc., (Borrego). The
parties desire to resolve and settle the dispute and all issues between them which have
ari‘s'en in the context of the éboé;e—‘référéhdéd 11t1gatxonand aére; as fcl)llows‘: |

1. For and in qonsideration of the representations, warranties, aﬁd covenants
coﬁtained herein fnade by Santa Fe Jet Center, Borrego Construction Co.; and the City
of Santa Fe, these parties agree that an amended, testated lease and assignment of lease
of the property 'a;c the Santa Fe Municipal Airport, the subject of this litigation, will be
executed between the City as lessor and Advanced Aviation, LLC.l,"'ﬁ New Mexico
Limited Liability Company, (Advanced Aviation) as lessee, under the terms and
conditions set forth in Exhibit 1 attached hereto, made a part hereof, and incorporated by
reference (the Lease).

2. Upon final approval of the amended Léase (Exhibit 1) by the City Council of

the City of Santa Fe, (City Council), and upon its final adoption or ratification by

10



ordinance and referendum, if required, as provided under the Laws of the State of New
Mexico, and upon the payment thereafter to the City by ‘Advance‘d Aviation of the sum
of $12,000.00 this lease shall beg;ome effective. There are no other sums due the City
from any of the partie§ to this égreement, except those reflected m (Exhibit 1). Upon its
final approval, as provided above, Santa Fe Jet Center shall dismiss its complaint herein
with prejudice and Borrego shall dismiss its crossclaim against the City. The parties
agiree to bear their own costs, attorneys fees, and expenses.

3. The terms and provisions of the Lease (Exhibit 1) entered into between the
City of Santa Fe and Advanced Aviation shall, however, survive the dismissal of this -
action and its terms and provisions shall become Operat‘ive and effective as provided
- therein..

4. Subject only to the approval of the. Amended Lease (BExhibit 1) by the City .,
Cc;uncil, its ratification by ordinance and absence of successful referendum, the parties
further release one another from any and all claims, caunses of action, or demands arising
out of the factual allegations and circumstances set forth in Santa Fe Jet's Complaint and
from any of the claims or defenses raised or maintained by the parties, regardiess of
whether or not-contained in the pleadings filed by any party hereto, This release shall
st be construed as an admission of liability or wrong doing by any party, and may not
be considered as evidence of such in any proceeding whatsoever, The parties
acknowledge that this settlement agreement and the mutual release contained herein is
intended by each party to constitute a full release and discharge of any party’s potential

liability, whether the same be known or unknown, for any claim or cause of action

11



arlsmg to date from the facts and circumstances refcrénced by the plcadings in the above
referenced case. The parties have each had the advice of counsel and this agreement has
been executed-on behalf of the parties hereto by those persons duly authorized to do so.
5 This Settlement Agrecment and Mutual Release shall be govemed in’ |
accordance with the Laws of the State of New Mexico.
| 6. This Settlement Agreement and Release, including the Lease (Exhibit 1), is

specifically contingent wpon approval by the City Council in accordance with all
applicable laws and ordinances. This Agreemeﬁt will be presented to the City Council
for approval of its terms, including the terms qf the Lease (Exhibit 1), within thirty (30)
days of the date upon which this Agreement is executed by all parties, In the event that
the City Council shall fail to approve this Settlement Agreement within thirty (30) days
of ihe date of this Agreement, the parties shall be fully restored to the legal positions
wluch they occupied prior to execution of this Agreement. The execution of this
Agreement by the parties shall not operate as a waiver of their legal rights or claims, nor
shall it constitute an estoppel with respect to any fact, all rights of the parties being
preserved herein and being unaffected in the event of the failure of the City Council to
approve its terms, or in the event the lease shall not be ratified by passage of an
appropriate ordinance, or should the ordinance be nullified by referendum, as provided
undcr the laws of the State of New Mexico.

_ Other than as set forth herein, and as contained in the Lease (Exhibit 1), there
are no other agreements between the parties. All negotiations between the parties, and

all prior agreements, if any, have been merged herein.

12



SANTA FE JET.CENTER, INC:

Herb Marchman, President

N

Mark L. Ish, Esq.

Felker, Ish, Ritchie & Geer, P.A.

911 Old Pecos Trail

Santa Fe, NM 87501

(505) 988-4483

Attorneys for Santa Pe Jet Center; Inc. '

CONSTRUCTION CO. INC.

SAE TS
/zc%mo 0 Gt 270

//éww

Owen C. Rouse, 111

Rubin, Katz, Salazar, Alley & Rouse

P.0O. Box 250

Santa Fe, New Mexico 87504

Attorneys for Boncgo Construction Co., Inc.

13



CITY OF SANTA FE

Michael S. Jahrjer, Est.
Butkus & Reims
500 Marquette #720

Albuquerque, NM 87102

MA L LA
Mark Basham, City Attorney
Santa Fe City Attorney
P.0.Box909 -

Santa Fe, New. Mexico 87504
Attorneys for City of Santa Fe

14



ACKNOWLEDGMENT .

STATE OF NEW MEXICO )
- )ss.

COUNTY OF SANTAFE )
This instrument was acknowledged before me this 29 day of Mﬁf/ 1999,

by Herbert Marchman, President, Santa Fe .Tet Center.
C Mg

[/ L/d/’)b\/ \

\’Notary Public 613
My commission expxres [; /’7[ 2

ACKNOWILEDGME,

STATE OF NEW MEXICO )
)ss.

COUNTY OF SANTA FE )
This instrument was acknowledged before me this j.,?‘."day of /w .5 1999,
GicAeooll. SeTp e W
by James Borrego, E;:esad%nz Borrego Construction Co. 3 (VI

| | @
' .Joﬂru You (‘)@N‘lﬂ?m mDL—QQC’h

@otary Public
wWoa L y commission expires: 5]10:!0'3“

STATE OF NEW MEXICO )
)s8.

COUNTY OF SANTA FE )
This instrument was acknowledged before me thlsﬂp day of fQL}nbm 1999,

'bvy Larry A. Delgado, Mayor, City of Santa Fe.

psettiementagreement



EXHIBIT “1”

16



THIS NDED AND RESTATED LEASE AGREEMENT is made and-entered into
on this XD day of , %by and between the CITY OF SANTA FE, NEW
MEXICO, a municipality and pAlitical 8
" essor" and ADVANCED A

TION , LLC, hereinafter "Lessee.”

WHEREAS, the Lessor owns and operates an irport known as the Santa Fe Municipal
Airport ("Airport") and is desirous of leasing to the Lessee certain premises and facilities at the
said Adrport; and o '

WHEREAS, the Lessee is authorized by proper governmental agencies to engage in the
business of fixed based operations; and '
gt

—

WHEREAS, both the Lessor and Lessee have the right and power to enter into this Lease
- Agreement; S ‘

NOW, THEREFORE, in considéiavioil ofthe. mutual covenants and agreements
hereinafter contained the parties agree as follows: .

.1, PREMISES. Lessor does hereby lease unto the Lessee the exclusive rights ta the described

premises, and facilities at the airport more partienlarly containing 200,000 square feet
(approximately 4.59 acres more or Jess) as reflected on the attached Exhibit "A.".

2. USE OR THE PREMISES AND RIGHT TO CONSTRUCT. .

A, The Lessee shall have the right o erect, smaintain and alter buildings or structures upon

 said premises providing such buildings or structures &re consistent with the Airport Minimum

Srandards Ordinance (as amended, or may be: amended in the future), the Building Code

requirements of the New Mexico Construction Industries Division, and any applicable City of

Santa Fe or Santa Fe County Ordinance now or hereafter in effect. Title to such construction,

installations and equipment, shall remain the property of the Lessee during the term of this lease
but shall pass to the Lessor upon expiration of this Amended and Restated Lease Agreement..

~B. Lessor intends to copstruct an apromn parking area, toraling 6.19 acres, in the area
spegified in Exhibit B. The apron parking area shall remain the property of the Lessor and the
use of such property shall be for the common use of all aircraft at the Adrport. Lessox shall
provide reasonable easements for egress, ingress and wtilities vo serve the Premises.

, C. In the future, Lessee mmust receive prior written approval from Lessor and the Federal
Aviation Administration for any and all buildings, structures and improvements to'be placed on

the Premises. Lessee shall provide 2 schedule for completion dates of all-improvements at the

1

division of the State of New Mexico, hereinafter:

17



time plans for construction or alteration are presented to the Lessor for review and approval,
which approval will not be unreasonably withheld, Prior to commencing construction of any
seructures on the Premises, Lessee must demonstrate its'financial capability to complete and pay
for such construction by way of an irrevocable lester of credit, irreyocable financing commitment,
performance bond or other means satisfactory to Lessor.

D. Upon receiving consent from Lessor, whose consent shall not be unreasonably
withheld, Lessee shall have the right to remodel, remove, demolish or destroy any future
structures or improvements constructed by Lessee on the Premises without compensation to
Lessox, so long as the Premises are left in a safe and sightly condition. '

3. TERM OF LEASE.
A. Term. This Amended and Restated Lease Agreement shall be for a 20 year term

beginning on April 1, 1999 and terminating 12:00 a.m. Mountain Standard Time April 1, 2019.
Such twenty year period, as the same may be sooner terminated or extended both as specifically

provided in this Amended and Restated Lease Agreement is referred to herein as the *Term."”

Upon expiration of the Term or upon canceflation of this Amended and Restated Lease
Agreement, Lessee shall peacefully surrender.and vagate the Premises. C

_ The Lessor hereby grants to Lessec the aption to renew this

Amended and Restated Lease Agreement for two ~dditional 10 year terms. The terms and

~~~~~

* conditions of such- renewal shall be the same terms and conditions as are. set. forth in this

. Ameénded and Restated Lease Agreement except for grounid space rént anid the percent of adjusted
gross revenue which ohall increase from the rate in effect at the end of the previous lease term
pursuant to 5A(1) and 5A(2) of chis Amended and Restated Lease Agreement, fuel flowage fees
and percent adjusted gross revenue which shall be modified to equal those fuel flowage fees and

ercent of adjusted gross revenue imposed by Lessor upon the other fixed base operator(s) and
seller(s) of fuel at the Airport. Provided, however, that at such time as the option is exercise this
Amended and Restated Lease Agreoment will be amended to conform to all federal and state
regulations and grant requirements related to the Airport development and operation. Lessee
shall notify Lessor in writing of its intention to exercise the renewal option not less than three
(3) months before the expiration of the initial term or renewal term; otherwise, the option shall
be deemed to have been waived. '

4, HOLD OVER. Inthe absence of anew lease agreement entered into before the expiration
of the initial 20 year Term under this Amended and Restared Lease Agreement, Lessee shall be
allowed to hold over for a period not to exceed 60 days from the expiration date of the initial 20
year Term under this Amended and Restated Lease Agrecinent or the expiration of any option
period. Holding over by the Lessee after the expiration of the initial 20 year Term or any option
period under this Amended and Restated Lease Agreement, whether with or without the consent
of the Lessor, shall not operate to extend or renew this Amended and Restated Lease Agreement.
Any such holding over shall be construed as a tenancy from month to month at the rents reserved

2
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in this Amended and Restated Lease Agreement.

5. RENTS AND FEES. The Lessee agrees to pay'to the Lessor, at the office of the Airport
Manager, at the Santa Fe Municipal Airporty or at such place as the Lessor may designate from
time to time, for use of the Premises the following rents and fecs. .

A. Ground Space Rent. Lessee shall pay to Lessor an annual rental fee of two and one-
half cents per square foot for the Premises. When Lessor has completed paving of 50% of the
ramp area as specified in Paragraph 2B, Lessee shall adjust the annual rental payment to five cents
per squate foot, commencing with the following quarter’s payment. Once the entire ramp/apron
has been paved, the annual cental fee shall be adjusted to ten cents per square foot and paid in

accordance with the provisions of Paragraph 5B, also commencing with the payment due for the

quarter following completion of the paving.

B. MMWLQMMM  The fixed rentals as provided in
Paragraph 5A shall be payable to the Lessox, on a quarterly basis. I such payment is not made

within twenty five (25) days of its due date, the Lessee shall pay a finance charge of one and one
half percent per month (eighteen percent annually) on such past due payment for each month or
partial month chereafter that uity" paymesu-due.is not paid, After completion of all ramp
improvements by Lessox, s described in Paragraph 2B, the annual basic rent as computed above

shall be adjusted upward at the end of each three (3) year period by an amount equal to the

average annual percentage rate crease in the cost of living index published by the United States
Burcau of Labor Statistics, oF asty successor agency) for the three years immediately preceding the *

adjustment. The first adjustment under this paragraph shall take place on the third anniversary
. following completion of the paving improvements by Lessor, and then on the anniversary date
every third year thereafter.

C. Mwmmmm Lessee shall pay to Lessor the following:

1. A sam of $.03 per gallon on all aviation fuel sold by Lessee, excepting fuel used
by Lessee in the operation of its business. Provided, however, that from time to time, fuel
flowrage fees shall be adjusted pursuant to che rate set forth in any appraisal of fuel flowage fees
done for the airport. i

2. A sum equal to 2% of the adjusted gross receipts from all busiftess conducted
. and carried on by Lessee upon the Premises. Theterm *adjusted gross receipts” as used in this

Amended and Restated Lease Agreement shall mean the aggregate amount of all sales made, and .

services performed, including charter operations conducted by the Lessee to or from the Santa Fe
Municipal Airport, for cash, on credit or otherwise, of every kind, name and nature. Adjusted
gross receipts shall also include the aggregate value of all goods, wares and merchandise received
for property services, at the selling price thercof, as if the same had been sold for cash. There shall
be excluded from adjusted gross receipts (2) all fuel sales; (b) all sales of new and used aircraft; ()
cransient tie down fees; (d) federal, state and municipal sales taxes, excise taxes, gross receipts taxes

3
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and all other similar taxes separately stated and/or collected from c\:lstomprs; and (¢) bad debts and
uncollectible accounts. . : L

D. i : Tyowns. Lessee agrees to remit to Lessor saventy-five percent (75%) of
a1l transient tie down fees collected by Lessee on aircraft tied down at the Santa Fe Municipal
 Airport, not herein leased, and as designated by the Lessor from time to time for the Lessee's use.
The Lessor reserves the right to adjust such fees as necessary. N

E. Late Payment Penalty. If the specified payments in subparagraphs C and D herein are
not received by the twenty-fifth (25th) day of cach month following the month of sale, the Lessee
shall pay a finance charge of 1-1/2% per month (18% annually) on such past due payment for each
month or partial month thereafter that any payment due is not made. .

. Monthly Starement. The Lessec shall submit a detailed statement t0 the Lessor to
accompany the payment, on 2 form satisfactory to the Lessor, which shows the gross revenues
of the Lessee upon which compensation to.the Lessos is payable under this Amended and
Restated Lease for the preceding calendar mosth, which statement shall be subscribed and sworn
co as correct by one of the Lessee's officers or certified by 2 Jicensed accountant. “The statement

shall show such reasonsble detait and breakdown by, the Lessee's payment for percentage fees and

fuel flowage fees due. Such statement shall contain; at-a minimum, all monthly activities and shall

be subscribed and sworn to as correct by the Lessee, one of the Lessee's officers, its local manager

or certified by 2 Jjcensed accountant.

R

6. RECORDSAND TRl

A. All records, accounts, books, delivery receipts and data on business activities
performed under this Amended and Restated Lease Agreement and maintained by the Lessee shall
be subject to inspection and audit by the Lessor at Lessor's expense at all reasonable times.
However, if an audit reveals a discrepancy of more that five (5%) percent of the gross receipts
" reported and the gross receipts as determined by the audit for any 12 month period, and if Lessor
requires an additional audit, the full cost of such additional audit shall be borne by the Lessec.
Records shall be maintained for a period of notless than three complete lease years.

B. The records and statements of business done by the Lessee along with any other
information obtained or inspected pursuant 10 this provision shall be consideréd as absolutely
confidential and not subject to tse of disclosure by the Lessor for any purpose other than the
ascertainment of rents, fees and charges under this Amended and Restated Lease Agreement.
Lessor may use information and data provided by the Lessee to compile gross receipts reports for
airport activities reports provided the identity of the Lessee is not disclosed.

7. INSURANCE.
A. Insurance Required. Upon execution of this Amended and Restated Lease Agreement,
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Lessee shall, at its own cost and expense, procure and maintain in full force and effect premises
liability and property :nsurance as required in paragraphs 7(A)(@2) and: 7(A)(#) herein. At such
rime as Lessee commences construction or commeréial operations or other business on the
Premiscs, theLessee shall, at its own cost and expense, procure and maintain in full force and
effect during the Term of the Amended and Restated Lease Agreement, the following insurances:

1. mmm_ggmpﬁnmﬂ—@nd Employer's Liability, The Lessee shall
comply with the provisions of the New Mexico Workers' Compensation Act, the Subsequent
Injury Act, and the Occupational Disease Disablement Law. Such insurance shall include
COVErage permitted under N.M. Stat. Ann. 52-1-10, NMSA 1978, for safety devices. The Lessee
shall procure and snaintain complete Worker's and Employer's Liability Insurance in accordance
with New Mexico laws and regulations. 1f the Lessee elects to be self-insured, the Lessee shall
comply with the applicable requirements of law. The Lessee shall require any subcontractor or
sublessee similarly to provide such coverage, of qualify as 3 self-insured, for all the latter's
employees. The Lessor, -ts officers or employees shall not be responsible for any claims or actions
occasioned by the Lessee's failure to comply with the provisions of this subparagraph. It is
expressly understood that employees of the Lessce are not Lessor's employees for any purpose.

comprehensive general liability insurance policy,
vehicles used on the Prémises, for bodily injury, including death, and property damage in such
amounts that are not less than the maximum liability of public apencies as set forth in the New
Mexico Tort Claims Act, N.M. Stat, Ann. § 41-4-1, et.seq. (1978) now constituted or hereafter
amended, Said policies of insurance oaust :nclude coverage for Premises, operations and the

Lessee's Jiability to the Lessor hereunder.

3. - verage. The Lessee shall procure and maintain
hangar-keeper insurance with liability limits to cover losses to reasonably be expected.

"4, Property Coverags. The Lessor shall be named an additional insured on the
general liability ‘and property coverage insurance policies. The policies shall be written by
companies authorized to write such insurance in New Mexico, and properly filed with and

approved by the Superintendent of Insurance of the State of New Mexico. They shall beina

form satisfactory to the Lessor.

B. Binders. A binder for A1l insurance policies, required by this Amended and Restated
Lease Agreement shall be provided to Lessor at the time of the execution of this Amended and
Restated Lease Agreement. Complete copies of all insurance policies required under the
Amended and Restated Lease Agreement shall be provided to the Lessor within 30 days of the
date of this Amended and Restated Lease Agreement. Certificates of Insurance and copies of
insurance policies shall be delivered to the Airport Manager. The policies provided herein shall
not be subject to cancellation without providing Lessor thirty (30) days written notice thereof.
Lessee shall promptly replace and policies terminated or canccled and shall insure no gaps in

5

v [ iability. The Lessee shall procure and maintain a .
including automobile fiability coverage for all
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coverage.

g, HOLD HARMLESS, Lessee agrees to defend, indemnify and hold harmless Lessor from loss
from each and every claim and demand of whatever nature, made on behalf of or by any person
or persons, for any wrongful, careless or negligent act or omission of Lessee or Lessee's
employees, members and guests, and from all losses and‘damages by reason of such acts or

omissions.

9. CANCEILATION BY LESSOR. Lessor may cancel this Amended and Restated Lease
Agrecment by giving Lessee written notice of any alleged default under or breach of the Amended
and Restated Lease Agreement and thirty days within which to cure any default or breach upon
or after the happening of any of the following events:

A, Cancellation for Non-Paymaent. 1f the Lessee shall default in ény payment obligations
contained herein, and the default shall continme for thirty (30) days after the effective date of

written notice thereof to the Lessee, given by the Lessor in accordance with the provisions of this

Amended and Restated Lease Agreement, then the Lessor shall have the option to declare the
Term ended, without forfeiture, waiver or relcase of the Lessor's rights to any sum of money due,
and to recover and enjoy possession of the Leased Premises, whether with or without process of
Jaw. In the event of cancellation for non-payment, Lessor may, at its option, attach a landlord's
lien to any improvement on the Premises, and said improvements may not be removed from the
Premiscs without Lessor's prior approval. :

4. 1f the Lessee shall default in the performance of any terms, covenants,

agreements Of conditions of this Amended and Restated Lease ather than in the performance of '

payment obligations , as set forth above, and the default shall continue for thirty (30) days after
written natice thereof to the Lessee, given by the Lessor in accordance with the provisions of i
Amended and Restated Lease Agreement, then the Lessor shall have the option to declare the
"Term ended, without forfeiture, wratver or release of the Lessor's rights to any sum of money due,
and to recover and enjoy possession of the Premises, whether with or without process of law,
However, if any default or breach may not reasonably and capably be cured within thirty (30)
days after written notice thereof, and if Lessee diligently attempts to cure the default, Lessee shall
pay Lessor for all costs incurred by Lessor as a result of Lessee's default; and such payment shall
be made promptly upon Lessee's receipt of written demand from Lessor. B

2. No waiver of default by the Lessor of any of the terms, covenants, agreernents
or conditions hereof to be performed, kept and observed by the Lessee shall be construed to be
an act of waiver of any subsequent default of any of the terms, covenants, agreements and
conditions herein contained to be performed, kept and observed by the Lessee. The acceptance
of rental by the Lessor for any period or periods after a default of any of the terms, covenants,

agreements and conditions herein contained to be performed, kept and observed by the Lessee,
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shall not be deemed 2 waiver of any right on the part of the Lessor to cancel this Amended and
Restated Lease Agreement for failure by the Lessee to 50 perform, keep of observe any of the
terms, covenants, agreements of conditions of this Amended and Restated Lease Agreement.

C. ' . The Lessor may cancel this Amended and Restated Lease
Agreement only by giving the Lessee 30 days writien notice and opportunity to cure, with or
without process of Law, upon of after the happening of any one of the following events:

1. If Lessee fails to provide sald service as guaranteed, Lessor may declare this
Amended and Restated Lease t0 be terminated and to re-enter the Premises or any part thereof,
with or without the process of law, 1o expel, remove and put out Lessee or any other persons
occupying the Premises, wsing such force as may be veasonably necessary in doing so. Lessee shall
pay all costs, including reasonable attorneys fees and expenses and court COSLS that may arise in
enforcing the covenants, conditions and terms of this Amended and Rcs_tated Lease Agreement.

2. The filing by the Lessce of 2 voluntary petition in bankruptey, of the institution
of proceedings in bankruptcy agaisst the Lessce and the adjudication of the Lessee as a bankrupt
pursuant to such proceedings.

3. The taking of a court of jurisdiction of Lessee and its assets pursuén; to
proceedings brought under the provisions of any Federal reorganization act;

4, The appointment of 4 receiver of the Lessee's assets. .

5. The cancellarion or other termination of aay insurance policy issued in
compliance with this Amended and Restated Lease Agreement <hall automatically terminate this
Amended and Restated Lease Agreement, unless another policy has been filed and approved
pursuant to the provisions of this Amended and Restated Lease Agreement.

%. 1f the Lessee should breach any of the nondiscrimination coveriants, Lessor shall
have the right to texminate this Amended and Restated Lease Agreement and 1o reenter and

repossess said Leased Premises and hold the same as if said Amended and Restated Lease .

Agreement had never been made or issued.

10. CANCELLATION BY THE LESSEE. The Lessee may cancel this Amonded and Restated
Lease Agreement and terminate all or any of its obligations hereunder at any time that the Lesse
is not in default in the payment of any rents, or fees to the Lessor pursuant to this Amended and
Restated Lease Agreernent by giving the Lessor 30 days advance writren notice of its intentions
to discontinue its business activities at the Airport.

11, RIGHTS OF LESSOR. Lessor reserves the right to:
A. Operate the Airport - the best interest of the public and the right, without
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interference or hindrance to maintain, improve, or further develop the landing area or public use
facilities of the Airport 25 it sees fit, regardless of any protest of the Lessee and to lease additional
space to other concessions at the Airport terminal regardless of any objection of the Lessee. The
Lessor may relocate the Lessee if the physical development of the airport or the terminal requires

relocation of the Lessee provided Lessor provides 60 days written notice to Lessee.

B. Entet upon the Premises at any reasonable time for the purpose of making any
inspection it may deem expedient to the proper enforcement of any of the covenants or
conditions of this Amended and Restated Lease Agreenment and any federal, state, county or city
laws, ordinances, regulations, rules and codes now or hereafter in effect.

12. RIGHTS OF LESSEE.
A. Lessee shall have the right, but shall not be required:

1. Tn common with others so authorized, to use common areas of the airport,
including runways, taxiways, aprons, roadways, floodlights, janding lights, signals and other
conveniences for the take-off, flying and landing of aircraft. '

2. To the non-exclusive use, in common with others, of the airport, appurtenances
and improvements thereon, but this shall not restrict the right of the Lessor to charge visitors a
fee for tlie use of such areas.

3, To install, operate, maintain, repair and store subject to approval of Lessor ixt
the interests of safety and convenience of all concerned, all equipment necessary for the conduct
" of Lessee's business.” - :

, 4. Of access to and from the Premises, limited to taxiways, strects, driveways and
sidewalks designated for such purpases by the Lessor, and which right shall extend to Lessee's
employees, passengers, puests and patrous. : K '"

B. Lessee is authorized, but not required, to provide the following services and to engage
in the following activities: .

1. Ramp service at other common areas-of the Airport and at other leased areas
with such Lessee's permission, including into-plane delivery of aircraft fuel, lubricants and other

related aviation products; loading and unloading of passengers, baggages mail and freight; and

providing of ramp equipment, atrcraft cleaning and other services for air carriers and other
persons or firms; . '

2. Special flight services, including acrial advertising and aerial photographs;
3. The sale of new and used aireraft, aircraft parts, navigation equipment, and new
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and used radio and electronic equipment;
4. The demonstration éf aircraft for sale;
5. Flight training, including ground school;
6. Aircraft rcﬁtal; |
7. Aircraft charter operations conducted by Lessee or a subcontractor of Lessee;

8. To operate a full service fixed base aviation facility, together with all other
normal, reasonable and related activities except as may be excluded herein and to be consistent
with the Santa Fe Muriicipal Airport Minimum Standards Ordinance, as may be amended in the
future. :

9, Car rental services provided Lessee pays {_essor the same rates and fees as may
be uniformly imposed by Lessor on other car rental agencies at the airport;

10. Any other general aviation services not specifically provided for herein which

are approved in advance by Lessor. Lessor's approval of such services shall not be unreasonably
withheld.

C. So long as Lessee conducts its husiness in afair, reasonable and workmanlike manner,

to peaceably have and enjoy the Premises, and all the rights and privileges herein granted.

13. MAINTENANCE OF STRUCTURES. Lessce shall maintain the structures on the.

Premises, keep the Premises in good order, make such repairs as are customary, remove
abandoned equipment from the Premises and shall not deposit the same on any portion of the
airport cxcept on such areas as shall be reasonably designated by Lessor. The Lessee shall be

responsible for providing all customary and necessary janitorial and custodial services on the

Premises.

14, TRANSFER OF INTEREST. Except as otherwise provided herein, Lessee fnay not
without the written consent of Lessor, which shall not be unreasonably withheld, at any time
during the Term of this Amended and Restated Lease Agreement, sell, lease, assigri, transfer or
permit to be acquired this Amended and Restated Lease Agreement or any interest herein, Lessee

may sublease any portion of the feasehold interest to parties who will provide aviation related
services permitted hereunder, and who accept the terms of this Amended and Restated Lease

Agreement pursuant to ay sublease agreement. A single sublease of more than 60% of the square’

footage of the Jeasehold shall require approval of the Lessor, which approval shall not be
unreasonably withheld., The Lessee shall, however, be permitted to enter into 2 leasehold
MOortgage, collateral assignment OF security interest in the form approved by the Lessor, for
construction and/or business operation financing purposes provided, however, the amount
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secured by such financing shall not exceed eighty percent (80%) of the value of the Jeasehold
improvements on the Premises. Leasing and subleasing of hangar tie down space ont the Premises,
to individual aircraft owners, shall be allowed without 1 essor's consent,

15. OBSERVATION OF LAWS, RULES AND REGULATIONS. Lessce and Lessor agree
to observe and obey during the "Term of this Amended and Restated Lease Agrecment, all laws,
ordinances, minimum standards, rules and regulations promulgated and enforced by Lessor, and
by any other proper authority having jurisdiction over the conduct of operations at the Airport,
including the federal government, the state, the county and the city now or hereafter in effect.

16. UTILITIES, REFUSE AND SEWER. Lessee is responsible for providing all installation
and service cost for all utility needs at Lessee's sole expense. It is understood that at the present
time Lessee provides its own septic systern. Lessee agrees that if in the future Lessor decides to

provide sewer or refuse service, then Lessee will pay 2 reasonable and fair charge for such

service(s). Until such time, Lessee shall be responsible for its own garbage disposal.

17. ALTERATIONS AND IMPROVEMENTS.

A.. Lessee shall not make or suffer or permit to be made any alterations; additions or

improvements whatsoever in or about the Premises without first obtaining the written consent
of Lessor, If Lessor gives such consent, all alterations or improvements shall be done solely at
Lessec's expense and in accordance and in compliance with all applicable municipal, state and

federal ordinances, laws, rules and regulations, Alterations or improvements shail be comparible

with the general decor of the Airport terminal building,

B. Lessee shall allow no liens of mechanics, materialmen, laborers, architects, artisans,
contractors or subcontractors to be created against or imposed upon the said Premises. Lessee
shall, as required by law, provide a labor and materialman's bond to cover all work and materials
and labor arising out of such alterations, additions or improvements. No default shall occur if

Lessee contests the amount or validity of any such lien, and actively litigates such claim to.

conclusion. Lessee may bond against such lien, as may be allowed by law, without constituting
a default hereunder. : : L

C. Any and all alterations, additions and improvements, except shelving'and movable
furniture, made at Lessee's sole expense after first having obtained the written consent of Lessor,
in accordance with the provisions contained in this section, whether attached to the walls, floors,
Premises or not, shall immediately merge and become a permanent part of the Lessor’s realty and
any and all interests of Lessee therein shall immediately vest in Lessor and all such alterations,
additions and improvements shall remain on the Premises and shall not be removed by Lessee at
the termination of this Amended and Restated Lease Agreement. The shelving and movable
furniture, or both, which Lessee is privileged to remove, must be removed by Lessee at Lessee's
sole expense on of before the termination of this A mended and Restated Lease Agreement:
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18. DESTRUCTION OF PREMISES. If at any time during the Term of this Amended and
Restated Lease Agreement the Premises shall be totally or partially destroyed by fire, earthquake,
flood, other calamity, then Lessor shall have the option to rebuild or repair the same, provided
such rebuilding or repairing shall be cornmenced within a period of 30 days after receipt of notice

in writing to Lessor by Lessee that such calamity has occurred. In such case a just and

proportionate part of the rental payment per month shall be abated until such demised property

<hall have been rebuilt and repaired. In case, however, Lessor within 30 days following receipt
of notice in writing by Lessee of such damage or destruction elects not to rebuild or repair said
property, Lessor <hall so notify Lessee and thereupont this Amended and Restated Lease
Agreement shall rerminate and become mull and void.

19. FAIR AND NONDISCRIMINATORY SERVICES. Lessce, in the conduct of its
authorized business activities shall furnish good, prompt and efficient service in compliance with
all applicable laws, rules and regulations adequate to meet the demand for its services at the
airport, and shall furnish such service on a fair, equal and not unjustly discriminatory basis to all
users thereof, and agrees to furnish said services at fair, equal and not unjustly discriminatoy
prices for each unit of sale or service; provided, however, that Lessee shall be allowed to make

reasonable and nondiscriminatory discounts, rebates or other similar types of price reductions to

. volume purchases. Lessee agrees t0 operate the business in ethical and professional manner and
shall keep the Premises in a safe, clean, orderly and inviting condition at al] times, satisfacrory to
the Lessor. Lessee shall not permit its employees or agents to solicit customers on public

property. ‘
" 20, TITLE VIL CIVIL RIGHTS ASSURANCES. -

A. "T'he Lessee, for itself, its personal yepresentatives, SUCCESSOLS in interest, and assigns,
as part of the consideration under this Amended and Restated Lease Agreement, does hereby
covenant and agree as a covenant running with the land that: :

"1. No person on the grounds of race, color, sex, disability or national dzigiﬁ shall
be excluded from participation in, denied the benefits of, or be otherwise ‘subjected to
discrimination in the use of sdid facilities. '

2. In the construction of any improvements on, over, of under such land and the
furnishing of services thereon, no person on the grounds of race, color, sex, disability ox national
origin shall be excluded from participation in, denied the benefits of, or otherwise subjected to
discrimination. :

3. The Lessee shall use the premises in compliance with all requirements imposed
by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Subtitle
A, Office of the Secretary, Part 21, Nondiscrimination in Federally-assisted programs of the

Department of Transportation—Effcctuation of Title VI of the Civil Rights Act of 1964, andassaid -

Regulations may be amended.
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B. The Lessee assures that it will undertake an affirmative action program as required by
14 CFR Part 152, Subpart E, to ensure that no person shall on the grounds of race, creed, color,
national origin, disability or sex be excluded from participating in any employment activities
covered in 14 CFR Part 152, Subpart E. The Lessee assures that no person shall be excluded on
these grounds from participating in or receiving the service or bencfits of any program or activity
covered by this subject. The Lessee assures that it will require that its covered suborganizations
provide assurances 0 the Lessee that they similarly will undertake affirmative action programs
and that they will xequire assurances from their suborganizations, as required by CFR Part 152,
Subpart E, to the same effect. ' :

21. ENYIRONMENTAL PROTECTION.

A. Lessee shall not commit, or suffer to be committed, any waste upon the Premises, or
any nuisance or other act or thing which may diswurb the quiet enjoyment of the Airpott or
surrounding property. Lessee shall provide, as necessary, 2 separate drainage, collection, and/or
separation system to ensure that no untreated liquid waste from any type of operation, including
vehicle cleaning, and oil change operations, will enter the Airport storm drainage or sanitary
system.

B. Lessee shall, atall times, comply with all applicable Jaws, rules and regulations of the
federal, state and Jocal governmental agencies. Lessee shall not permit any activity which directly
or indirectly produces objectionable or anlawful amounts or levels of air pollut,ion,.noise, glare,

heat emission, electronic or radio interference with navigational and communications facilities

‘.

for the operation of the Aixport and for Airport use by aircraft, teash or refuse accumulation,

vibration, prop-wash, or jet blast, or which is hazardous or dangerous by reason or risk of

explosion, fire or harmful efmission. Any waste oil storage tamks shall be in approved containers
and in accordance with all environmental and fire protection regalations. '

C. Hazardous substances are any substance, material, or waste (including any petroleum
products, solvehs, thinners, herbicides and soil sterilants and aircraft deicing fluids) which is or
become designated, classified or regulated as being "toxic,” ¥hazardous,” a “pollutant,” or is or
ia the future is given a similar designation under any federal, state or local law, regulation or
ordinance. ' ' :

~ D. Lessee agrees to defend, indemnify and hold Lessor harmless from and against all
liabilities, claims, actions, foresecable and unforeseeable consequential damages, costs and expenses
(including sums paid in settlement of claims and all consultant, expert and legal fees and expenses
of Lessor's counsel) or loss directly or indirectly arising out of or resulting from the presence of
any hazardous substance as & result of Lessce's or any subtenant's activities on the Premises,
subsequent to the execution of this Amended and Restated Lease Agreement but before, during
or after construction, in of around any part of the property or the soil, groundwater or soil vapor
on or under the property, including those incurred in connection with any investigation of site
conditions or any cleanup, remedial, removal or restoration worl, or any resulting damages of
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injuries to the person or property of any parties or to any navural resources. Upon demand by
Lessor, Lessee shall defend any investigation, action or proceeding alleging the presencé of any
hazardous substance as a result of Lessee's or its subtendnt's occupancy of the leased property, in
any such location which affects the property or which is brought against Lessor, whether alone
or together with Lessee or any other person, all at Lessec's own cost and by counsel approved by
Lessor in the exercise of its reasonable judgment. Should Lessee fail to defend such action, then
Lessor may elect to conduct its own defense at the expense of the Lessee. Lessee shall comply and
cause all occupants of the property to comply with all law, regulations, and ordinances governing
or applicable to hazardous substances. Lessee acknowledges that hazardous substances may
permanently and materially impair the value and use of real property. Lessee shall promptly
notify Lessor if it knows, suspects of believes there may be any hazardous substance in or around
the property or in the soil, groundwater, or on or under the leased property, or that Lessec or the
property may be subject to any threatened or pending investigation by any governmental agency
under any law, regulation, o ordinance pertaining to any hazardous substance. Lessee shall have
no obligation to defend, indemnify, or hold harmless Lessor from any claims, causes of action,
or damages which arise on account of Lessor's own conduct, the conduct of third parties other
than Lessee's subtenants, or which is attributable to pre-existing conditions or events over which

Lessee exercised 1o control, even though the leased Premises may be impacted thereby.
22. NONEXCLUSIVE RIGHTS.

A, Lessee shall have the exclusive right and privilege of engaging in and conducting a

* business on the Premises of the Airport under the terms and conditions as'set forth herein,
provided, however, that this Amended and Restated Lease Agreement shall not be construed in

any manner to grant Lessee or those claiming uader Lessee in this Amended and Restated Lease .

Agreement the exclusive right to the use of the common areas and facilities of said airport other
than the specifically described Premises.

B. Lessor shall have the right to lease other portions of the Alrport or Airport terminal
to other Lesseds, including other ground, air and transportation services. Lessor shall not in the
future lease any other Airport premises to any other lessees at rental rates,or terms more favorable
or less restrictive to the lessees than set forth in this Amended and Restated Lease Agreement.
Lessee understands and agrees that nothing in this Amended and Restated Lease Agreement shall
be construed as granting or authorizing the granting of an exclusive right within the meaning of
Section 308 of the Federal Aviation Act of 1958, as amended. '

23, TAXES AND LICENSES.

A. The Lessee shall promptly pay any and all taxes, personal property taX, leasehiold tax,
gross receipts tax, transaction privilege tax or other exaction assessed or assessable and pay all
[icense fees and permit fees applicable to the Y essee's operation, and acquire and keep current all
licenses, municipal, state or federal as the result of the Lessec's operations a the Airport pursuant
to this Amended and Restated Lease Agreement, and shall not allow any of said taxes, excises or
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licenses to become delinquent.

B. The Lessee shall not permit any mechanics’ or materialman's or any other lien to be
placed or foreclosed upon the Leased Premises or imprgvements thereto. The Lessee shall have
the ability to contest payment demand by a contractor. Should the Lessee withhold payments
to a contractor, the Lessee shall be required, at the Lessor's option, to deposit with the Lessor or
a court of competent jurisdiction, an amount equal to the amount in dispute., ‘

24. SUBORDINATE PROVISIONS. This Amended and Restated Lease Agreement shall be
subordinate to the provisions of any existing or future agreement between Lessor and the United
Srates or the State of New Mexico relative to the operation or miaintenance of the Airport, the
execution of which has been or may be required as a condition precedent to the expenditure of

federal or state funds for the development of the Adrport.

25. OBSTRUCTIONS. Lessor reserves the right to take any action it considers necessary to
protect the aerial approaches of the Airport against obstruction, together with the xight to prevent
Lessee from erecting, or permitting to be erected, any building or other structure on the Airport
which, in the opinion of the Lessor, would limit the usefulness of the Airport or constitute a
hazard to aircraft. Lessee shall, upon approval by Lassor and prior to any construction of any
nature within the boundaries of the Airport, prepare and submit to the Aitport Manager and the
Federal Aviation Administration, Albuquerque District Office, Airport Division, 1601 Randolph
SE, Suite 201N, Albuquerque, NM, 87106, one executed set (four copies) of FAA form 7460-1
“Notice of Proposed Construction or Alterations,” as required by Federal Aviation Regulation
Part 77. This notice must be submitted at least thirty days prior to the date of the proposed

construction/alteration or the date that an -application for a construction permit is filed,
whichever is earlier. : '

Should a Federal Aviation Administration Obstruction Evaluation determine that
obstruction lights are needed or required on new construction, or should Federal Aviation
Administration rules and regulations change to require obstruction lights on existing structures

which previously did not require obstruction lights; Lessee agrees to install, maintain and operate

such obstruction lights on the top of buildings or structures to be placed on the leased premises.
T Lessee fails to install, maintain and operate such obstruction lights then the Lessor shall have
the right to install, maintain and operate the same at Lessee's expense.

26. AMENDMENT IN WRITING. No amendment between the Lessor and Lessee relative
o the leaschold interest herein shall be valid and enforceable unless in writing and executed by
both the Lessor and Lessee.

27. ATTORNEYS FEES AND COSTS. If suit is brought by cither the Lessor or the Lessec
to enforce any provision of this Amended and Restated Lease Agreement, the prevailing party
shall be entitled to recover from the non-prevailing party in such Jawsuit all costs of preparation
for and conduct of such lawsuit, including reasonable attorneys' fees.
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28. CHOICE OF LAW. In the event of contest or legal disputé regarding this Amended and
Restated Lease Agreement, this Agreement shall be construed according to the Jaws of the State
of New Mexico and any applicable City Ordinances. '

L
29. APPROVALS, CONSENTS AND NOTICES. Notices required to be given to the Lessor

shall be hand-delivered, sent via overnight courier service, or sent by certified mail, postage
prepaid, and addressed to:

Airport Manager

Santa Fe Municipal Airport

P.O. Box 909 .
Santa Fe, New Mexico 87504-0909

Any approvals, consents and/or notices to be given to the Lessee shall be hand-delivered, sent via
overnight coutier service or sent by certified mail, postage prepaid, and addressed to:

Advanced Aviation, LLC
445 Airport Road
Santa Fe, New Mexico 87501

or to such other respective addresses as shown by the date of the notice if delivered by hand or
by the date of receipt as shown by the U.S. Postal Service Certified Mail Return Receipt, if
-mﬁiled. ' o . ' . o i . e ." o

30. PARAGRAPH HEADINGS. The paragraph and subparagraph headings contained in this
Amended and Restated Lease Agrecment are - certed for reference and convenience and are not
intended to define or limit the scope of any provision of this Amended and Restated Lease
Agreement.

31. INVALID PROVISIONS. In the event any covenant, condition or provision contained
10 this Amended and Restated Lease Agreement i Leld to be invalid by any court of competent
jurisdiction, the invalidity of any such covenant, condition or provision contained in. this
‘Amended and Restated Lease Agreement shall not affect the enforceability of the balance of this
Amended and Restated Lease Agreement; provided that the invalidity of such covendnt, condition
or provision does not materially prejudice either the Lessor or the Lessee in its respective rights
and obligations contained in this Amended and Restated Lease Agreement.

In Witness Whereof, the parties hercto have caused this Agreement to be executed as of
the day and year first above written. -
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&bm,«ad'o\// -

blanda Vigil, é[lity Cl
PROVED AS TO FORM:

ML M

Mark A. Basham, City Atvorney

.ADVAN_CE;D AVIATION, LLC

Herb'ert Marchraan
President, Santa Fe Jet Center, Inc.
Managing Member

L

STATE OF NEW MEXICO ) -

Jss.
COUNTY OF SANT A FE )
SUBSCI%I?;J‘)) AND ACKENOWLEDGED before me this | day of
) y e

Notary Public

My commission expires:
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CITY OF SANTA FE

\

Larry Delgado, Mayor
¢

ATIEST:

Yolanda Vigil, City Clerk

APPROVED AS TO FORM:

Mark A. Basham, City Attorney

ADVANCED AVIATION, LLC

DU il

“Herbert Marchmar
President, Santa Fe Jet Center, Inc.
Managing Member

STATE OF NEW MEXICO )

)ss.
COUNTY OF SANTA FE )
C SUBSCRIBED AND ACKNOWLEDGED before me this &day of
/ Z !/) K/ ‘1999’15}' J VWV{’ IMa. vebomaa K{p,rr-—
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Ricardo R, Borrego
Scctretary/ Treasurer
Borrego Construction Co., Inc.

STATE OF NEW MEXICO ).

Jss.
COUNTY OF SANTA FE )
" SUBSCRIBED AND ACKNOWLEDGED before me this day of
1999 by L .
Notary Public
My commission expires;
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SPORTSMAN'S AVIATION
EXHIBIT A

MWM

PHASE I 100’ x 214’ Main hangar, office and lobby to be completsd within 120 days of

the date of the Lease Agreement.

PHASE II; 100’ x 200" Hangar for Interior Design and Manufactuting and 35 T-Hangar

spaces to be completed within 240 days of the date of the Lease Agreement.
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ITEM # 09-0417

CITY OF SANTA FE
AMENDMENT No. 1 TO LEASE AGREEMENT
SANTA FE AIR CENTER LLC

' (CAPITAL AVIATION LEASE)

THIS AMENDMENT No. 1 to LEASE AGREEMENT (the "Amendment"), is between the
City of Santa Fe (the "Lessor") and SANTA FE AIR CENTER LLC, a Delaware limited liability
company, as successor in interest to CAPITAL AVIATION OF SANTA FE INC. {the "Lessee").

The date of this Amendment shall be the date when it is executed by the Lessor.

RECITALS
WHEREAS, Lessor and Lessee's predecessor-in-interest entered into that certaln Lease
Agreement, dated May 26, 1988 (the " Original Lease Agreement”) for the use of certain
Premises (as more specifically described therein) located at the Santa Fe Municlpal Airport
("Airport").
WHEREAS, the Lessor and Lessee desirs to amend the Qriginal Lease Agreement as
set forth herain. As amended herein, the Qriginal Lease Agreement and this Amendment shall

collactively be referred to as the "Lease Agreement.”

NOW, THEREFORE, for good and valuable conslderation, the receipt and sufficiency of

which are acknowledged by the parties, the Lessor and the Lessee agree to amend the Lease

Agreement as follows:

1. Article 3 of the Original Lease Agreement is amended to extend the term of the
Lease Agreement by ten years with an effective date of May 26, 2008. Notwithstanding

1
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anything to the contrary in the Original Lease Agreement, for all purposes the Original Lease
Agreement shall be deemed to have continued In fult force and effect through and untit the
effectivenass of this Amendment. Accordingly Article 3 of the Lease Agreement reads in its
entirety as follows:

3 TERM OF LEASE.

The term of this Lease Agreement shall be for a period of 10 years commancing on May
26, 2008, subject however to the option hereby granted by Lassor to Lessee to renew this
Lease Agreement for an additional term of ten years upon the same terms and conditions as
are set forth in this Lease Agreement except for ground space rent which shall increase from
the rate in effect at the end of the previous lease term pursuant to Article 4B of this amended
Lease Agreement and except for fuel flowage feas which shall be modified pursuant to Article
4C1 of this Lease Agreement. Provided however that at such time as the option is exercised
the Lease Agreement shall be amended to conform to all federal and state regulations and
grant requirements related to the airport development and operation. Lessee shall notify
Lassor in wriling of its Intention to exercise the renewal option not less than three (3) months
before the expiration of the current term otherwise the option shall be deemed to have been
waived,

Holding over by the Lessee after the expiration of this Lease Agreement, whether with
or without the consent of the Lassor, shall not operate to extend or renew this Lease
Agreement. Any such holding over shall be construed as a tenancy from month to month at the
rates, fees and charges reserved In this Lease Agreement under the terms of this article and
Article 4.

2, Article 4 of the Lease Agreement is amended to increase rents, fees and
charges s0 that Article 4 reads in its entirety as follows:

2
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4. RENTS, FEES, CHARGES AND RECORDS.

The Lessee agrees to pay to the Lessor, at the office of the Alrport Manager, at the
Santa Fe Municipal Airport, or at such place as the Lessor may designate from time to tims, for
the use of the Premises the following rents and fees:

A, Ground Space Rent. Lessee shall pay to Lessor an annual rental fee of 460
fourteen cents per square foot for the Premises.

B; Schedule of Payments for Ground Space Rent. The fixed rental fee as
provided in Article 4, Paragraph A shall be payable to the Lessor on an annual basis and is due
on the first day of January each year. If such payment is not made within twenty-five (25) days
of its due date, the Lessee shall pay a finance charge of 1-1/2% per month (18% percent.
annually) on such past due payment for each month or partial month thereafter that any
payment due is not paid. The annual basic rent as computed above shall be adjusted by either

of the following two methods, at Lessar's option:

(1) The annual basic rent as computed above shall be adjusted
upward at the end of each three (3) year period by an amount equal to the average annual
percentage rate increase In the cost of living index published by the United States Bureau of
Labor Statistics, or any successor agency, for the three years immediately preceding the
adjustment, The first such adjustmant under this paragraph shall take place on the third

anniversary of the date of this Lease Agreement, and then on the anniversary date every third

year thereafter; or

(2) At the Lessor's option, the annual basic rent shall be adjusted
upward by the use of an appraisal. The appraised value per square foot shall become the basis
for the Ground Space Rent. Said appraisal shall be paid for by the Lessor and shall not be
conducted more than onée every five years. The year that the appraised value takes effect

3
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shall become the base year for calculating adjustments of the annual rent,

C. Percentage and Fuel Flowage Fees. Lessee shall pay to Lessor the
following:

(1) A sum of $.07 per gallon on alt aviation fuel sold by Lessee,
excepting fuel used by Lessee in the operation of its business. Provided, howsver, that from
time to time, fuel flowage fees shall be adjusted pursuant to the rate set forth in any appraisat of
fuel flowage fees done for the airport, or at such time as any other similar but higher fixed base
operator lease fuel flowage fee is implemented. This fuel flowage fee shall be increased to be
‘ equal o the higher fixed base operator lease fee amount.

(2) A sum equal to 2.0% of the adjusted gross recsipts from all
business conducted and carried on by Lessee upon the Premises, The term “adjusted gross
receipts" as used in this Lease Agreement shall mean the aggregate amount of all sales made,
and services performed, including charter operations conducted by the Lessee to or from the
Santa Fe Municipal Airport, for cash, on credit or otherwise, of every kind, name and nature.
Adjusted gross receipts shall also include the aggregate value of all goods, wares and
merchandise received for property services, at the selling price thereof, as if the same had
been sold for cash. There shall be excluded from adjusted gross receipts: (a) all fuel sales; (b)
all sales of new and used alrcraft; (c) transient tie down fees; (d) ramp parking fees; (e) landing
fees; (f) federal, state and municipal sales taxes, excise taxes, gross recelpts taxes and all
other similar taxes separately stated andfor collected from custormers; and (g) and bad debts
and uncollectible accounts. This adjusted gross receipts fee shall be increased at such time as
any other similar but higher fixed base operator lease fee is imp!émented. This adjusted gross

receipts fee shall be increased to be equal to the higher fixed base operator lease fee amount.

D. Transient Tie Down and Parking Fees. Lessee agrees to remit to Lessor

4

43



seventy-five percent (75%) of all transient tie down and ramp parking fees collected by Lessee
on aircraft tied down or parked at the Santa Fe Municipal Airport, not herein leased, and as
designated by the Lessor from time to time for the Lessee's use, The Lessor reserves the right
1o adjust such fees as necessary.

E. Transient Landing Fees. Lessee agrees to remit to {_essor eighty percent
(80%) of all transient landing fees collected by Lessee on transient aircraft serviced by Lessee
at the Santa Fe Municipal Airperl. The Lessor reserves the right to adjust or modify such fees
s necessary,

F. Security and Fire Protection Fees. Lessor reserves the right to impose
fair and equitable fees for Security and Fire Protection shotld such services be provided by
Lessor.

G. Late Payment Penalty, If the specified payments in Article 3, Paragraphs
C, D, E, and F herein, are not received by the twenty-fifth (25th) day of each month following
the month of sale, the Lessee shall pay a finance charge of 1-1/2% per month (18% annually)
on such past due payment for each month or partial month thereafter that any payment due Is
not made.

H. Monthly Statement. The Lessee shall submit a detalled statement to the
Lessor to accompany the payment, on a form satisfactory to the Lessor, that shows the gross
revenues of the Lessee upon which compensation to the Lessor is payable under this Lease for
the preceding calendar manth, which statement shall be subscribed and sworn to as correct by
one of the Lessee's officers or certified by a liesnsed accountant. The statement shall show
such reésonable detail and breakdown by the Lessee’s paymeni for percentage fees and fuel
ﬂoWage feas due. The Lessee shall include with the breakdown of all rents, fees and charges
due the Lessor for the preceding calendar month's business. Such statement shall contain, at

5
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a minimum, all monthly activities and shall be subscribed and swom to as correct by the
Lessee, onhe of the Lessee's officers, its local manager or certified by a licensed accountant.

l. Records and Audit

(1).  All records, accounts, books, delivery recelpts and data on
business activities performed under this Lease Agresment and maintained by the Lessee shall
be subject to inspection and audit by the Lessor at Lessor's expense at all reasonable times,
However, if an audit reveals' a discrapancy of more than five (5%) percent of the gross recelpts
reported and the gross receipts as determined by the audit for any 12 month period, and if
Lessor requires an additional audit, the full cost of such additional audit shall be borne by the
Lessea. Records shall ba maintained for a period of not less than three complete lease years.

(2).  The records and statements of business done by the L.essee
along with any other information obtained or inspected pursuant to this provision shall be
considered as absolutely confidential and not subject to use or disclosure by the Lessor for any
purpose other than the ascertainment of rents, fees and charges under this Agreement. Lessor
may use information and data provided by the Lessee to compile gross receipts reports for
airport activity reports provided the identity of the Lessee is not disclosed.

3. The second sentence of Adicle 15 of the Lease Agreement is amended to read
in its entirety as follows:

15. OBSTRUCTIONS

Lessee shall, upon approval by Lessor and prior td any construction of any nature within
the boundaries of the airport, prepare and submit to the Airport Manager and the Federal
Aviation Administration, Airports District Office, 2601 Meacham Blvd, Ft Worth TX, 76137, one
executed set (four copies) of FAA form 7460-1 “Notice of Proposed Construgtion or Alterations®,

as required by Federal Aviation Regulation Part 77.

€
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4, The third sentence of Article 18 of the Lease Agreement is amended to read in

its entirety as follows:

18. NONEXCLUSIVE RIGHTS

Lessor shall not in the future lease any other Airport premises to any other lessees
providing the same or similar services and activities authorized in Paragraph 8B of this Lease
Agreement at rental rates or terms more favaorable or less restrictive to the lesseés than set
forth in this Lease Agreemant without Lessee approval in writing which will not be unreasonably
withheld.

5, AGREEMENT [N FULL FORCE.

Except as spacifically provided in this Amendment, the Original Lease Agreement
remains and shall remain in full force and effect, in accordance with its terms. All capitalized
terms not defined herain shall have the meanings ascribed to such terms in the Qriginal Lease
Agreement. In the event of any conflict between the Original Lease Agreement and this
Amendment, the terms and conditions of this Amendment shalf contral.

IN WITNESS WHEREOF, the parties have executed this Amendment as of the dates

set forth balow.

CITY OF SANTA FE:

Ty L Cepa’
DAVID COS5, MAYOR

G (209

Date:

ATTEST:
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LESSEE:
SANTA FE AIR CENTER LLC

/T

By:
@ =%/ Jeffrey W. Ross, President
Date: b —H ~2009

APPROVED AS TO FORM:

RANK KATZ, CITY ATTORNEY

PROVED:

DAVID N. MILLIC%, FI%ANCE DIRECTOR
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LEASE’ AGREEMENT

V.
v

THIS LEAS O AGREEMENT is made and entered into on
this - day of Al , 1988, by and between the
city of Santa Fe, State 'of New Mexico (a municipal
corporation), hereinafter called Lessoxr, and Capital Aviation
of Santa Fe, Inc., hereinafter called Lessee.

WHEREAS, the Lessor owns and operates an airport
known as the Santi Fe Municipal Airport (the "airport") and is
desirous of leasing to the Lessee certain premises and
facilities at the 'said alrport: and '

WHEREAS, the Lessee is authorized by proper
governmental agencies to engage in the business of general
aviation fixed based operations; and

WHEREAS, both the Lessor and Lessee have the right
and power to enter into this Lease and Agreement; and

WHEREAS, at the time of execution of this lease,
Lessee intends to make the improvements consistent with the
schedule as detailed in Exhibit "A" attached hereto;

THEREFORE, in consideration of the promises and
mutual obligations contained in this Lease and ‘Agreement, the
Lesgor and the Lessee agree-as follows: S

1. DEMISE OF PREMISES. Lessor for and in
consideration of the rental charges, covenants, and agreements
herein contained, does hereby grant, demise and lease unto the
Lessee the exclusive rights to the described premises, and
facilities at the airport more particularly described on
Exhibit “B", attached hereto, containing 14,000 square feet
more or less, together with right of access-egress thereto.

2. RIGHT TO ERECT STRUCTURES. The Lessee ghall have
the right to erect, maintain and alter buildings or structures
upon said premises providing such buildings or structures are
located consistent with the approved Alrport Master Plan, as
amended or may Pe amended by ordinance, and Minimum :Standards
attached hereto as Exhibit "C" (as amended or may be amended in
the future) and conform to the Building Code requirements of
the New Mexico Construction Industries Division and any City of
Santa Fe or Santa Fe county ordinance now ox hereafter in
effect. Title to such congtruction, installations, and
equipment, shall remain the property of the Lessee during the
term of this lease but shall pggg_gg_gggﬂkggggfugggghgbg
expiration of this lease as provided herein.



Lessee must substantially complete construction
erection of the permitted 1gasehold improvements in accordance
with the schedule detailed on Exhibit "A" hereto within the
time period detailed on Exhibit "A," provided, however, that
the time to obtain completion shall be extended by any
unanticipated delays suffered by Lessee, including any
litigation which may challenge the validity of this lease.

Lessee must receive prior written approval from
Lessor for any and all buildings, structures and improvements
to be placed in the future on this lease site, Lessee shall
provide a schedule for completion dates of all improvements at
the time plans for construction or alteration are presented to
the Lessor for review and approval, which approval will not be
unreasonably withheld., Prior to commencing construction of any
structures on the lease site, Lessee must demonstrate its
tinancial capability to complete and pay for such construction
by way of an irrevocable letter of credit, irrevocable
financing commitment performance bond or other means
satisfactory to Lessor.

Upon receiving consent of Lessor, whose permission
shall not be unreasonably within, Lessee shall have the right
to remodel, remove, demolish or destroy any future structures
or improvements constructed by Lessee on the premises without
compensation to Lessor, so long as the premiges are left in a
safe and sightly condition.

3, TERM OF LEASE., The term of this lease shall be
for a period of 20 years commencing on the date first mentioned
above, subject however, to the option hereby granted by Lessor
to Lessee to renew this Agreement for an additional two terms
of ten years each upon the same terms and conditions as are set
forth in this Lease except for ground space rent which shall
increase from the rate in effect at the end of the previous
lease term pursuant to 4A(1l) of this lease and except for fuel
flowage fees which shall be modified to equal those fuel
flowage fees imposed by Lessor upon the other fixed base
operator (s) and seller(s) of fuel on the airport. Provided
however that at such time as the option is exercised thisg lease
will be amended to conform to all federal and state regulations
and grant requirements related to the airport development and
operation. Lessee shall notify Lessor in writing of its
intention to exerclse the renewal option not less than three
(3) months before the expiration of the initial term of renewal
terms otherwise the option shall be deemed to have been waived.

Holding over by the Lessee after the expiration of
this Lease and Agreement, whether with or without the ?onsent
of the Lessor, shall not operate to extend or renew this Lease
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and Agreement. Any such hq}ding over shall be construed as a
tenancy from month to month at the rents, fees and charges
reserved in this Lease and Agreement under the terms of this

Section and Section 4.

4., RENTS, FEES, CHARGES AND RECORDS.

A. PAYMENTS

The Lessee agrees to pay to the Lessor., at the
office of the Airport Manager or at such place as the Lessor
may designate from time to time, for the use of the premises,
rights and easements herein described, the following rents,

fees and charges:
(1) Ground Space Rent

For which 1is set forth on Exhibit "B" an

annual rental of $3,000.00 per acre, based upon 5% of the value

which is presently assigned by Lessor to the property; such
fixed rental totaling $964,19.

The fixed rentals totaling $964.19 annually
shall be payable to the Lessor in advance on or before the lst
day of January each year. Lease payments shall commence and
begln to accrue when Lessee commences business activities on
the premises or gix months from the date this lease Agreement
is executed by Lessor, whichever firat occurs. If such payment
ig not made within twenty-five (25) days of its due date, the
Lessee shall pay an interest charge of 1-1/2% per month (18%
annually) on such past due payment for each month or partial
month thereafter that any payment due is not paid.

Any adjustment of rental rates for land
leased in the commercial area will be based on 5% of the
appraised value of the property, minus any structures or
improvements erected by Lessee, which may be reappraised at the
end of each three year increment. If Lessor desires to seek
adjustments of rental rates for land, Lessor reserves the right
to adjust ground space rent at the end of each three year
period following the date first mentioned above. In such
event, Lessor shall procure at its cost, a professional
appraisal of the property. If Lessee objects to said valuation
Lessee shall procure its cost-a professional appraisal of the
property. The valuation will be determined by arbitration
proceedings before a single arbitrator according to the rules
then in effect of the American Arbitration Assoclation.

In the event that the commencement or termination of
the term with respect to the leased premises and the rights
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7
provided in this Lease fallg on any date other than the first
or last day of a calendar mbnth, the ground space rents, fees
and charges for that month shall be paid for said month pro
rata according to the number of days in that month during which
lLeased Premises and rights were en joyed.

(2) pPrercentage and Fuel Flowage Fees

(a) A sum of $.03 per gallon on all
aviation fuel sold by Lessee, excepting fuel used by Lessee in
the operation of its business.

provided, however, that as of January 1,
1994, and each six years thereafter, fuel flowage fees shall be
adjusted pursuant to the change in the consumer price index
(all items -- U.S. average) if: (1) Lessox imposez a like
increase upon all other fixed base operators and parties
supplying fuel at the airport; and (2) the fuel flowage fees
imposed on Lessee are reasonable in light of fuel flowage fees
charges fixed base operators at comparable (in size and volume)
airports in New Mexico, Arizona, Colorado and Oklahoma.

(b) A sum egual to 1-1/2% of the adjusted
gross receipts from all business conducted and carried on by
Lessee upon the land which is set forth on Exhibit "B". The
term "adjusted gross receipts" as used in this Lease shall mean
the aggregate amount of all sales made, and service performed,
for cash, on credit or otherwise, of every kind, name and
nature. Adjusted gross receipts shall also include the
aggregate value of all goods, wares and merchandise received
for property of services, at the selling price thereof, as if
the same had been sold for cash. There shall be excluded from
adjusted gross receipts (i) all fuel sales; (1i) all sales of
new and used aircraft; (iii) transient tie down fees; (iv)
federsl, state and municipal sales taxes, excise taxes, gross
receipts taxes and all other similar taxes separately stated
and/or collected from customers; and (v) bad debts and
uncollectable accounts.

(3) Transient tie-downs

Lessee agrees to remit to Lessor
geventy-five percent (75%) of all transient tie-down fees
collected by Lessee on aircraft tied down on those portions of
the Santa Fe Municipal Airport not herein leased and as
designated by the Lessor from time to time for Lessee's use.
The Lessor reserves the right to adjust those fees as

necessary.
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(4) Late Payment Penalty
I,

If the s%ecified payments 1in subparagraphs
4A(2) and (3) above are not received by the twenty~fifth (25th)
day of each month following the month of sale, the Lessee shall
pay an interest charge of 1-1/2% per month (18% annually) on
such past due payment for each month or partial month
thereafter that any payment due is not paid.

B. Records and audit.

The Lessee shall on or before each payment date
during the term of this Lease and Agreement, submit a statement
to the Lessor, on a form acceptable to the Lessor, which ghows
the gross revenues of the Lessee upon which compensation to the
Lessor is payable under this Lease for the preceding calendar
month, which statement shall be subscribed and sworn to as
correct by one of the Lessee's officers or certified by a
licensed accountant., The statement shall show such reasonable
detail and breakdown, as may be required by the Lessor, and
shall be accompanied by the Lesgsee's payment for percentage
fees and fuel flowage fees due hereunder. The Lessee shall
include with the statement a summary of all fuel delivered into

aircraft.

All :reécordsy addounts, books, delivery receipts and
data maintained by the Lessee shall be subject to inspection
and"aitidit By the Lessor at Lessor's expense at all reasonable
times. Records shall be maintained for a period of not less
than three (3) complete lease years.

“The records and statements of businegs done by the
Lessee along with any other information obtained or inspected
pursuant to this provision shall be considered as absolutely
confidential and not subject to use or disclosure by the Lessor
for any purpose other than the ascertainment of rental under
this Agreement, '

5. INSURANCE. The Lessee shall, at its own cost and
expense, procure and maintain in full force and effect during
the term of this Lease Agreement, the following:

(1) wWorkmen' Compensation and Employer's
Liability. It is expressly understood that employees of the
Lessee are not Lessor's employees for any purpose. The Lessee
shall comply with the provisions of the New Mexico Workmen's
Compensation Act, the Subsequent Injury Act, and the
Occupational disease Disablement Law. Such insurance shall
inelude coverage permitted under Sction 52-1~10, NMSA 1978, for

safety devices. The Lessee ghall procure and maintain complete

Workmen's and Employer's Liability Insurance in accordance with
With respect to Workmen's

New Mexico laws and regulations.
Compensation Insurance, if the Lessee elects to be
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self-insured, the Lessee shall comply with the applicable
requirements of law. 'The Lessee shall reguire any
subcontractor, sublessee orl,assignee similarly to provide such
coverage, or qualify as a self-insured, for all the latter's
employees. The Lessor, its officers or employees shall not be
responsible for any claims or actions occasioned by the
Lessee's failure to comply with the provisions of this

subparagraph.

(2) Comprehensive General Liability. The
Lessee shall procure and maintain a comprehensive general
liability insurance policy, including automobile liability
coverage for all vehicles used on the premises in its
operation, for bodily injury, including death, and property
damage. Said policies of insurance must include coverage for
premigses, operations and the Lessee's liability to the Lessor
hereunder. Contractual liability coverage shall specifically
insure with liability limits not less. than those required by
law. A binder for this policy shall be provided to Lessor at
the time of the execution of this lease. A certificate
evidencing such policy shall be provided to Lessor within
thirty (30) days of execution of this lease.

(3) Hangar-Keeper Liability Coverage. The
Lessee shall procure and maintain hangar-keeper insurance with
liability limits to cover losses to reasonably be expected.

{4) Property Coverage. The Lessee shall
procure and maintain fire and "all-risks" property coverage in
limits reasonably related to the value of improvements to the
_Leased Premises. In the event of major damage to or
destruction of a building of struc¢ture the Lessee shall repair,
or replace or remove of the damaged building or structure as
provided in section 9 of this lease.

The Lessor shall be named an additional insured
on the general liability and property coverage policies of
insurance. The policies shall be written by companies
authorized to write such insurance in New Mexico, and they
shall be in a form satisfactory to the Lessor and properly
filed with and approved by the Superintendent of Insurance of
‘the State of New Mexico. Policies shall provide that thirty
(30) days wWritten notice be given to the Airport Manager before
a policy is cancelled, materailly changed or not renewed.
Certificates of Insurance and copies of policies of insurance
shall be delivered to the Airport Manager.

A binder for tﬁis policy shall Dbe provided to
Lessor before Lessee commences construction of any leaschold

improvements, and a certificate evidencing such policy shall be
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provided to Lessor within a’reasonable time, not to exceed 30
days after the commencement; of construction of leasehold

improvements., ‘

The cancellation or other termination of any
insurance policy issued in compliance with this section shall
automatically terminate the lease, unless another policy has
been filed and approved pursuant to this section and shall be
in effect within 45 days of the date of written notice to
Lessee of such default. ‘

6. CANCELLATION BY LESSOR.

A. Lessor may cancel this lease by giving Lessece
thirty (30) days advance written notice and opportunity to
cure, upon or after the happening of any of the following
events:

(1) Cancellation for Non-Payment. If the
Lessee shall default in the payment obligations of above, and
the default shall continue for thirty (30) days after the
effective date of written notice thereof to the Lessee, given
by the Lessor in accordance with the notice provisions of
Section "Notices" below, then the Lessor shall have the option
to declare the lease term ended, without forfeiture, waiver or
release of the Lessor's rights to any sum of money due, and to
recover and enjoy possession of the Leased Premises, whether
with or without process of law.

{(2) Cancellation for Default other than
Payment.. If the Lessee shall default in the performance of any
terms, covenants, agreements or conditions of this Lease other
than in the performance or payment obligations discussed above
and the default shall continue for thirty (30) days after
written notice thereof to the Lessee, given by the Lessor in
accordance with the notice thereof to the Lessee, given by the
Lessor in accordance with the notice provisions of Section
"Notices" below, then the Lessor shall have the option to
declare the lease term ended, without forfeiture, walver or
release of the Lessor's rights to any sum of money due, and to
recover and enjoy poesession of the Leased Premises, whether
with or without process of law. However, if any default or
breach may not reasonably and capably be cured within thirty
(30) days after written notice thereof, and if Lessee
diligently attempts to cure the default or breach, Lessee may
petition Lessor for additional time to cure the default, which
petition will not be unreasonably denied.
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No waiver of default by the Lessor of any of the terms,
covenents, agreements or conditions hereof to be performed,
kept and observed by the Lefsee shall be construed to be an act
of waiver of any subsequent default of any of the terms,
covenants, agreements and conditions herein contained to be
performed, kept and observed by the Lessee.. The acceptance of
rental by the Lessor for any period or periods after a default
of any of the terms, covenants, agreements and conditions
herein contained to be performed, kept and observed by -the
Lessee, shall not be deemed a waiver of any right on the part
of the Lessor to cancel this Lease and Agreement for failure by
the Lessee to so perform, keep or observe any of the terms,
covenants, agreements or conditions of this Lease and

Agreement.

(3) oOther Cancellation. The Lessor may
cancel this Lease Agreement only by giving the Lessee thirty
(30) days advance written notice and opportunity to cure,
whether with or without process of Law, upon or after the
happening of any one of the following events: .

(a) The filing by the Lessee of a voluntary
petition in bankruptcy, or the institution of proceedings in
bankruptcy against the Lessee and the adjudication of the
Lessee as a bankrupt pursuant to such proceedings.

(b} The taking of a court of jurisdiction
of Lessee and its assets pursuwant to proceedings brought under
the provisions of any Federal reorganization act;

(¢) The appointment of a receiver of the
Lessee's assets.

(d) The abandonment by the Lessee of its
conduct of business on the Leased Premises for a period of
thirty (30) days.

(e) The occurrence of damage or destruction
to the buildings and structures on the Leased Premises by fire,
or any other casualty and the failure of the Lessee to repair,
replace or remove the damaged building or structure as required
by Section 9 of this Lease. '

(4) cancellation Due to Airport
Development. Lessor reserves the right to further expand or
improve the Airport as it sees fit, regardless of the view of
the Lessee, and without interference or hinderance. If the
physical development of the Airport requires the leased
premises, described in Exhibit "B", then the Lessor shall
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compensate the Lessee for the leagsed premises in one of the two
following methods, at the Iessor's expense:

Method. A. If Lessor determines it has
vacant land available at the Airport which is generally
comparable in location to that being taken for development,
then the Lessee shall relocate the Lessee owned facilities to
the new location in substantially similar form to that then
existing. The Lessor shall reimburse Lessee within sixty (60)
days for Lessee's actual expenses of relocation of its
facilities subject to Lessor's prior approval of the
reasonableness of such expenses,

Method B, If lLessor determines that
Lessee cannot be relocated as described in Method A above, then
Lessor shall purchase from Lessee the Lessee owned facilities,
to which title shall then pass in fee simple to Lessor. The
amount to be paid by Lessor to Lessee shall be the fair market
value of the improvements taken.

B. Cancellation by the Lessee. The Lesgee may
_cancel this Lease and terminate all or any of its obligations
hereunder at any time that the Lessee is not in default in the
payment of any rents, fees or charges to the Lessor pursuant to
this Lease and Agreement by giving the Lessor thirty (30) days
advance written notice to be served as hereinafter provided
upon or after the happening of any one of the following events:

(1) The failure or refusal of the Federal
Aviation Administration or its successors at any time during
the term of this Lease and Agreement, to permit the Lessee to
operate into or from the Airport with any type of aircraft
licensed to operate into or from other airports of like size
and character; provided, however, that such failure or refusal
is not due to any fault of the Lessee.

(2) The issuance by any court of competent
jurisdiction of an injunction in any way preventing or
restraining the use of the Airport or any part thereof so as to
substantially affect the Lessee's use of the Airport in its

conduct of commercial aeronautical business at the Alrport, and.

the remaining in force as such injunction for a period of at
least ninety (90) days: '

: (3) The termination or substantial
modification, for a period of excess of ninety (90) days, or
the involuntary revocation of the operating authority of the
Lessee to serve the City of Santa Fe through the alrport by
final or temporary order of the FAA or other governmental
agency, federal or state, having jurisdiction over the Lessee:
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(4) Thejdefault by the Lessor in the
performance of any of the obligations required to be performed
by the Lessor pursuant to this Lease and Agreement and the
falilure of the Lessor to taKe steps to cure such default for a
period of thirty (30) days after receipt by the Lessor of
written notice to cure the same;

(5) The lawful assumption by the United
States Government or any authorized agency thereof of the
operation, countrol or use of the Airport or any substantial
part thereof, in such manner as to substantially restrict the
Lessee rights to operate pursuant to this Lease for a period of
at least ninety (90) days:

(6) The inability of the Lessor and its
customers to use, for a period in excess of forty-five (45)
days, the Airport to conduct its commercial aeronautical
business because of fire, explosion, the elements, or other
casuality provided that same i1s not caused by the negligence or
willful acts or failure to act on the part of the Lessee.

No waiver of default by Lessee of any of the terms,
covenants or conditions hereof to be performed, Kept and
observed by Lessor shall be construed to be or act as a waiver
by Lessee of any subsequent default of any of the terms,
covenants and conditions herein contained to be performed, kept
and observed by Lessor,

8. RIGHTS OF LESSEE.

A. Lessee shall have the right, but shall not be
required:

1. In common with others so authorized, to
use common areas of the airpert, including runways, taxiways,
aprons, roadways, floodlights, landing lights, signals and
other conveniences for the take-off, flying and landing of
alreraft.

2. To the non-exclusive use, in common with
others, of the airport, appurtenances and improvements thereon,
but this shall not restrict the right of the Lessor to charge
visitors a fee for the use of such areas. :

3. To install, operate, maintain, repair
and store subject to approval of Lessor in the interests of
safety and convenience of all concerned, all equipment
necessary for the conduct of Lessee's business.
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4, Of agcess to and from the leased
premises, limited to taxiways, streets, driveways and sidewalks
designated for such purposds by the Lessor, and which right
shall extend to Lessee's enployees, passengers, dguests and
patrons,

B. Lessee is authorized, but not required, to
provide the following services and to engage in the following
activities:

1, Ramp service at other common areas of
the Airport and at other leased areas with such Lessee's
permission, including into-plane delivery of aircraft fuel,
lubricants and other related aviation products; loading and
unloading of passengere, baggage, maill and freight; and
providing of ramp equipment, aircraft cleaning and other
services for air carriers and other persons or firms;

2. 8pecial flight services, including
aerial advertising and aerial photography:

3. The sale of new and used aircraft,
aireraft parts, navigation equipment, and new and used radio
and electronic equipment;

4. The demonstration of aircraft for sale;

5. Flight training, including ground
schooly

6. Aircraft rental:

7. Aircraft charter operationsg conducted by
Lessee or a subcontractor of Lessee;

8. To operate a full service fixed base
aviation facllity, together with all other normal, reasonable
and related activities except as may be excluded herein and to
be consistent with minimum standards set forth on Exhibit "c"

attached hereto, as may be amended in the future,
9. Car rental services provided Lessee pays

Lessor the same rates and fees as may be uniformly imposed by
Lessor on other car rental agencies at the airport;

10. Any other general aviation services not
gpecifically provided for herein which are approved in advance
by Lessor. Lessor's approval of such services shall not be

unreasonably withheld.
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C. So long ag Lessee conducts its business in a
fair, reasonable and workmanlike manner, to peaceably have and
enjoy the lease premises, abd all the rights and privileges
herein granted.

9. MAINTENANCE OF STRUCTURES. Lessee will maintain
the structures on the leased premises and the leased premises
in good order and make such repalrs as are customary and
necessary. The Lessee shall remove snow, sand, debris, rubbish
and abandoned equipment from the leased premises and shall not
deposit the same on or any portion of the airport except on
such areas as shall be reasonably designated by Lessor. The
Lessee shall be responsible for providing all customary and
necessary janitorial and custodial services on the leased

premises.

In the event of fire or any other casualty, the
Lessee may either repair or replace the building or remove the
damaged building and restore the leased area to its original
condition; such action must be accomplished within 120 days of
the date the damage occurred. Upon petition by the Lessee, the
Lessor may grant an extension of time if it appears such
extension ig warranted, which will not be unreasonably

withheld.

10, RIGHT OF ENTRY. Lessor reserves the right to
enter upon the premises at any reasonable time for the purpose
of making any inspection it may deem expedient to the proper
enforcement of any of the covenants or conditions of this

Agreement .

11. TRANSFER QF INTEREST. Lessee may not, at any
time during the term of this lease, sell, lease, assign,
transfer or permit to be acquired, this Agreement or any
interest herein, nor shall Lessee sublease any portion of its'
leasehold interest without the written consent of the Lessor's
Governing Body, which consent will not be unreasonably
withheld. The Lessee shall, however, be permitted to enter a
leasehold mortgage, collateral assignment or security interest
in a form approved by the Lessor, for construction and/or
business operation financing purposes provided however, the
amount secured by such financing shall not exceed 80% of the
volume of leasehold improvements on the leased premises.
Leasing and subleasing of hangar or tie down space on L.essee's
leased premises, to individual aircraft owners shall be allowed
without Lessor's consent. It is expressly understood that the
transjient tie-downs mentioned herein are the sole property of

the Lessor.
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12. OBSERVATION:bF LAWS, RULES AND REGULATIONS.
Lessee agrees to observe anil obey during the term of this
lease, all laws, ordinances, minimum standards (Appendix C),
rules and regulations promulgated and enforced by Lessor, and
by any other proper authority having jurisdiction over the
conduct of operations at the airport.

: 13. HOLD HARMLESS. Lessee agrees to hold Lessor
free and harmless from loss from each and every claim and
demand of whatever nature, made on beéhalf of or by any person
or persons, for any wrongful, careless or negligent act or
omlission on the part of the Lessee, its' agents, servants and
employees, and from all loss and damages by reason of such acts

or omissions.

Lessor agrees to hold Lessee free and harmless from
loss from each and every claim and demand of whatever nature,
made on behalf of or by any person or persons, for any
wrongful, careless of negligent act or omission on the part of
the Lessor, its' agents, servants and employees, and from all
loss and damages by reason of such acts or omissions.

l4. SIGNS. During the term of this Lease, Lessee
shall have the right, at its expense, to place in or on the
premises a sign or signs identifying Lessee and products sold
by Lessgee, All such signs shall remain the property of Lessee
but if removed by Lessee, the Lesasee shall restore the premises
to its original condition. All signs erected by Lessee shall
be of a slize, shape and design approved by Lessor and in
conformance with any overall directional graphics or sign
program established by Lessor and shall conform to all laws,
ordinances and regulations of governmental authorities having
jurisdiction, Lessor's approval shall not be unreasonably

withheld,

15. OBSTRUCTIONS. Lessor reserves the right to take
any action it considers necessary to protect the aerial
approaches of the airport against obstruction, together with
the right to prevent Lessee from erecting, or permitting to be
erected, any building or other structure on the airport which,
in the opinion of the Lessor, would limit the usefullness of
the airport or constitute a hazard to aircraft. Lessee shall,
upon approval by Lessor and prior to any construction of any
nature within the boundaries of the alrport, prepare and submit
to the Airport Manager and the Federal Aviation Administration,
Albuquerque Airport District Office, Attention ABQ 600, 2930
vale, S.E., Room 109A, Albugquerque, NM, 87106, one executed set
(four copies) of FAA form 7460-1 "Notice of Proposed
construction or Alterations", as required by Federal Aviation
Regulation Part 77. This notice must be submitted at least
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thirty days prior to the date of the proposed
construction/alteration or the date that an application for a
construction permit is filed, whichever is earlier.

Should a Federal Aviation Administration Obstruction
Evaluation determine that obstruction lights are needed or
required on new construction, Lesseée agrees to install,
maintain and operate such obstruction lights on the top of
buildings or structures to be placed on the leased premises.
If Lessee fails to install, maintain and operate such
obstruction lights then the Lessor shall have the right to
install, maintain and operate the same at Lessee's eXpense.

Should Federal Aviation Administration rules and
regulations change to require obstruction lights on existing
structures which previously did not require obstruction lights,
Lessor agrees to install, maintain and operate such newly
required obstruction lights. If Lessor fails to install,
maintain and operate such obstruction lights then Lessee shall
have the right to install, maintain and operate the same at

Lessor's expense.

16. FAIR AND NONDISCRIMINATORY SERVICES. Lessee in
the conduct of its authorized aeronautical business activities
shall furnish good, prompt and efficient service adequate to
meet the demand for its services at the airport, and shall
furnish such service on a fair, equal and not unjustly
discriminatory prices for each unit of sale or service;
provided, however, that Lessee shall be allowed to make
reasonable and nondiscriminatory discounts, rebates or other
similar types of price reductions to volume purchases.

17. TITLE VI. CIVIL RIGHT'S ASSURANCES. The Lessee,
for itself, its personal representatives, successors in
interest, and assigns, as part of the consideration hereof,
~does hereby covenant and agree as a covenant running with the
land that (1) no perseon on the grounds of race, color, seX, or
national origin shall be excluded from participation in, denied
the benefits 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 grounds of race, color, sex
or national origin shall be excluded from participation in,
denied the benefits of, or otherwise subjected to
discrimination, (3) that the Lessee shall ude the premises in
compliance with all requirements imposed by or pursuant to
Title 49, Code of Federal Regulations, Department of
Transportation, Subtitle A, Office of the Secretary, Part 21,
Nondiscrimination in Federally-assisted programs of the
Department of Transportation-Effectuation of Title VI of the
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civil Rights Act of 1964, and as said Regulations may be
amended. In the event of Léssee's breach of any of the above
nondiscrimination covenantsj the Lessor shall have the right to
terminate this Agreement and to re-enter and repossess sald
1and and the facilities thereon, and hold same as if said
Agreement has never been made or issued.

18. NONEXCLUSIVE RIGHTS. Lessee shall have the
exclusive right and privilege of engaging in and conducting a
business on the leased premises of said airport under the terms
and conditions as set forth hereinafter, provided, however,
that this Agreement shall not be construed in any manner to
grant Lessee or those claiming under it the exclusive right to
the use of the common areas and facilities of said airport
other than the specifically described premises leased
exclusively to Lessee hereunder. Lessor shall have the right
to lease other portions of the airport premises to other
Lessees, including other fixed base operators. Lessor shall
not in the future lease any other alrport premises to any other
lessee{s) at rental rates or terms more favorable or less i
restrictive to the lessee(s) than set forth In this lease
Agreement., Lessee shall have the primary right and duty to
park, fuel, service and provide passenger embarkation services
to aircraft located on the ramp areas which are adjacent to
property leased to Lessee. Other fixed base operators will be
allowed to provide fueling services upon ramp areas adjacent to
Lessee's leased areas upon the express request of parties
requesting fueling services. However, no other fixed base
operator will be allowed to solicit services or park aircraft
on ramp areas allotted to Lessee. Lessor shall not grant any
party exclusive or preferential rights to solicit or provide
fuel or other services on ramp areas adjacent to public
facilities., If Lessor divides or assigns rights to fixed base
operators to solicit, operate or provide fuel or services to
areas adjacent to public facilities, a fair, equal and
equitable distribution of space and/or rights shall be
allocated to Lessee.

19. AIRCRAFT SERVICE BY OWNER OR OPERATOR OF
AIRCRAFT. It is clearly understood by the Lessee that no right
or privilege has been granted which would operate to prevent
any person, firm or corporation operating aircraft on the
airport from performing any services on its own aircraft with
ite own regular employees (including, but not limited to,
maintenance and repair) that it may choose to perform on areas
other than these leased premises as long as such services are
not contrary to any law, rule or regulation.
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20. SERVICES BY LESSOR. Lessor agrees to extend to
lLessee the same fire and pojlice protection extended to the
other tenants and facilitied on the airport.

21. UTILITIES, REFUSE AND SEWER. Lessee is
responsible for providing all installation and service cost for
all utility needs at Lessee's sole expense. It is understood
however, that at the present time Lessee receives water service
from Lessor at no cost to Lessee. Lessee agrees that if in the
future Lessor decides to impose a service charge for this water
service that Lessee will pay a reasonable and fair cost for
such. It is understood that at the present time Lessee
receives sewer service at no cost to Ledsee. Lessee agrees
that if in the future Lessor decides to abandon the present
septic system or impose a serviece charge for this sewer
service, then Lessee will either provide for its' own sewer
needs or else pay a reasonable and fair charge for such

service.

Lessee shall be respongible for its' own garbage
disposal.

22, LIABILITY FOR TAXES.

The Lessee shall promptly pay any and all taxes,
personal property tax, leasehold tax, gross receipts tax,
transaction privilege tax or other exaction assessed or
assessable and pay all license fees and permit fees applicable
to the Lessee's operation, and acquire and keep current all,
licenses, municipal, state or federal as the result of the
Lessee's operations at the Airport pursuant to this Lease and
Agreement, and shall not allow any of said taxes, eXxcises or
license to become delinguent.

The Lessee shall not permit.
materialmen's or anyyotherilien:t&.be fo L&ggg.
Leased Premises or improvements thereto. ~The Les
the ability to contest payment demand by a contractor. Should
the Lessee withhold payments to a contractor, the Lessee shall
be required, at the Lessor's option, to deposit with the Lessor
or a court of competent jurisdiction, an amount equal to the

amount in dispute. :

23, LESSOR'S RIGHTS. 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.

Page 16
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24, EVIDENCE OF GAPABILITY. From time to time, upon
Lessor's request, Lessee shall furnish such evidence as may be
reasonably required by thev .e880r to show the Lessee is
professionaly and financially capable of providlng the services
and facilities set forth in the lease.

25, TERMINATION., Notwithstanding the other
provisions of this Agreement, this Agreement may be terminated
prior to its term as stated im Paragraph 3 by mutual written
consent of the Lessor and Lessee.

26. SUBORDINATION PROVISION. Thig lease shall be
subordinate to the provisions of any existing or future
agreement between Lessor and the United States or the State of
New Mexico relative to the operation or maintenance of the
airport, the execution of which has been or may be required as
a condition precedent to the expenditure of federal or state
funds for the development of the airport. Furthermore, this
lease may be amended to include provisions required by these
agreements with the United States or the State of new Mexico.
In the event Lessee's rights under this agreement are
diminished due to subordination, Lessee shall have all rights
and remedies then available under then applicable laws,
regulations and/or causes of action, including by way of
example and not limitation the right to bring actions for
inverse condemnation,

27. AMENDMENT IN WRITING. No amendment between the
Lessor and Lessee relative to the leasehold interest herein
shall be valid and enforceable unless in writing and eXecuted
by both the Lessor and Lessee.

28, ATTORNEYS FEES AND COSTS. If, not withstanding
any provision herein appearing to the contrary, suit is brought
by either the Lessor or the Lessee to enforce any provision of
this lease, or to recover damages for the breach of any
provision in this lease, the prevailing party shall be entitled
to recover from the non-prevailing party in such lawsuit all
costs of preparation for and conduct of such lawsuit, including

reasonable attorneys' fees.

29. CHOICE OF LAW. 1In the event of contest or legal
dispute regarding this Lease Agreement, this Agreement shall be
construed according to the laws of the State of New Mexico and
any applicable City ordinances.

30. APPROVALS, CONSENTS AND NOTICES, Notices
required to be given to the Lessor shall be given personally or
sent by certified mail, postage prepaid, addressed to the
alrport Manager, P. O. Box 909, Santa Fe, New Mexico,

rPage 17
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87504-0909. Any approvals, ,consents and/or notices to bhe given
to the Lessee ghall be given personally or sent by certified
mall to: Orville Johnson, hr6, Box 180D, Santa Fe, New Mexico,
87501, or to such other respective addresses as the parties may
later designate to each other in writing. The effective date
of such notice shall be the date of receipt as shown by the
date of the notice if personally delivered or by the date of
receipt as shown by the U.S. Postal Service Return Receipt, if

mailed,

31. LESSOR'S NON-COMPETITION, For so long as Lessee
is not in default of this lease and is adequately providing
fixed based services to general aviation customers, Lessor
shall not engage in competing business activities set forth in
Paragraph 8B of this Agreement. However, if any person or firm
requests services to be provided at the airport which Lessee is
authorized to provide pursuant to paragraph 8B of this
agreement and if Lessee does not adequately provide such
service(s), Lessor may, in its discretion, provide such

services,

32. PARAGRAPH HEADINGS. The paragraph and
subparagraph headings contained in this Lease are inserted for
reference and convenience and are not intended to define or
limit the scope of any provision of this Lease.

33. INVALID PROVISIONS. In the event any covenant,
condition or provision contained in this Lease is held to be
invalid by any court of competent jurisdiction, the invalidity
of any such covenant, conditions or provisions contained in
this Lease shall not affect the enforceability of the balance
of this Lease: provided that the invalidity of such covenant,
condition or provision does not materially prejudice either the
Lessor or the Lessee in its respective rights and obligations
contained in the valid covenants, conditions or provision of

this Lease.

In Witness Whereof, the parties hereto have caused
this Agreement to be executed as of the day and year first

above written.
LESSOR: LESSEE :

CAPITAL AVIATION OF SANTA FE,

CITY OF SANTA FE
INC.

Ve

}i;Ym/ /24“{

Sax Pick, Mayor

President

‘Page 18
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rahces Romero, City Clerk Secretary

BPPROVED AS TO FORM:

rnham Acting Clty Attorney

STATE OF NEW MEXICO )
S5.

)
COUNTY OF SANTA FE )
SUBCRIBED AND ACKNOWLEDGED before me this B/e7s—

day of 221£%¢ , 1988 by Sam Pick, Mayor of City of Santa Fe,

on behalf of the City of Santa Fe.

My commission expires:

Y 07/%/
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LEGAL DESCRIPTION
CAPITAL AYIATION LEASE

A certain tract or parcel of Lland lying and being
situate within Seerion 15, TleN, R8E, N.M.P.M., County of
Santa Fé, State of New iMexico and being more particularly
described ag follows:

BEGINNIN£ at the southeast corner of the teact herein
described from whence Santa Fe West B3ase Azlauch
Yarker bears N62°37'01"E, a distance of 364,27 feet!
thence from said polnct of beginning along Che
southerly line 572°40'44"%, 125,00 fast 1o the
southwest corner of said tract; thence alonz txe
westerly line §17°19'17"%, 112,00 (feer to tne
northwest corner aof said tract; thence along the
northerly lime N72°40°'44"E, 123,00 feer to the
northeast corner of said turact; thence "along the
easterly line S17°19'L7"E, a.distance of 112.5t fger
to the southesst corner being also the point and pnlace
of beginning of the tract herein descrided.

Containing 14,000 square feet more or less,

PROFESSTONAL LAND SURVEYING

3011 Ci{elo Court Suilte A

Santa Fe, New Mexico 87505
ph: (505) 471~7800

LbF T

Robert L. Benavides, N.M,L.S. No. 5824
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Chtyof Samta B, New Mesdioo

gL No. B S
x%oueﬁo{

AN ORDINANCE
ADUPYING MINIMUM STANDARDS AND REQUIREMENTS ON THE CONDUCT DF COMMERCIAL

AERONAUT ICAL SERVICES AT THE SANTA FE MUNLICIPAL AIRPORY AND REPEALING

RESOLUTLON NO. 1986-5.

BE 1T DRDAINED BY THE GOVERNING BODY OF THE CLTY OF SANYA FE:
¢ection 1. SHORT TITLE.--Sections 1 thru 3 shall be known as the
uganta fe Municipal Alrport Minimum Standacrds Ordinance”.
Section 2, PURPDSE.-~The Sants Fe Municipal Arrport Minimum

Standards Ordinance 18 to adopt by ceference: [The Santa fe Municipal

Apgport "Minimum standards and Requirements on the Conduct of

Commercial Aeronautical Services" by refecence and iacacpacated hecein

as fully as 1f set out herein,

gection 3. MINIMUM STANDARDS AND REQUIREMENTS FOR COMMERCIAL

ACRONAUTICAL OPERATIONS.~~

A. The purpese of minimum standards and requitrements snall

/ ’/ *,;: /

[;—, / . - L/,‘
Sxnrord &



apply for a persan ot persaons, Ficm or corporati1on based upon and

BNga: lnq’Ln one ot more commercial geronautical opecatiens at tha2
g

Santa FE,achort.
B. A copy of the miumum standards shall be kept on file 12 the

office of the aicport manager and city clerk's office and shall be at all
reasonable times availaeble snd subject to inspection.

Section 4, REPEAL.«~ Resolution No. 1986-5 s repesled,

APPROVED AS 10O FORM:




APPENDIX 2

PROPOSED Rl N 50 -196 6

My, Chaitman and Members af tne City CaqwclL

1 propose the following amsndment €2 B1ll No. 6

i

Page L line 21, delete rhe words "by reference" and inser=z
"amended on 9~10-86".

r !

\\@espectrully swomittead,’
. , ;

VONL gl

T, Zouncilor

ADOPTED: .
NOT APPROVED:

DATE:

Frances L. Romefn
City Clerk

¢ ! s A
*Fom approves 1/28/81 Sagulaf, (ke oy e Uinlfet Sifes
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MINIHUM STANDARDS AND REQUIREMENTS
ON THE CONOUCT OF

COLMERC 1AL AERDNAUTICAL SERVICES ANG ACTLIVITIES
AT

J

4 Tha Santa fe Municapal Airport
Contents
{ntroductocy
SECTION I
{General lnfarmation)

A. General Statement of Policy
g. Defimtion of 2 Cammercial Aviation Operator
¢, Pregqualification Requlcements

1, Intended Scope of Activities

2. Financial Responoibility

3, Expefisnce
D. Genarcal Requirements

1, Regquirements of Written Agreement

2. Site Devalopment Standards

3, lnsurance

4, Geners) Lease Clauses

5, Miscellaneous

SECTION IT
{(Minimum Standards)

A. Arrcraft Sales

1. Statement of Concept

2. Minunum Standards
B. Repair Statien Facilities (Airfcame, Power Plant)

{. Stacement of Concept

2. Minamum Standards
¢. Alrcraft Rental

1. Statement of Conecept
2, HMinimum Standards
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10
10
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12
12
12
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Flignt icaaning

1, 3tatement of Concept

2. Minumym Standards

Line Sarvices
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2. Minimgm Standacds

3. fuel Storage

4, Refueling Equipment

5, Product Quality Gontrol and Safety
&, Minor Repalr Services

7. Equipment Needed

g. [nsurance Requiremants
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specaalizsd arcereft Aepsir Services
{. Statement of Concept

2. Minlmum Standards

Arrcraft Charter & Air Taxd

1, Statement of Concept

2. Mintmum Standacds

Specialized Commercial Flying Services
1. Statement of Concept

2. Mimmum Standards

Multiple Services

. statement of Cancept

2. Minamum Standacds

Tenant Subleases on Arrpart

{. Standards for Sublease Operst 1ons
profit Flying Clubs

1. Statement of Concept
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, INTRODUC T ORY

F

tna 01

The Ciny Crdnerl and tne Alnpors Advisaty 30a¢d ~f
fo 'hersinartbr referred to as tne "City? . Deing :v @ o°:
raspansibility for the administrating of tne Santa
Arrport anrd. 1n ocder to foster, encIurage, and insutr=
nealth ang orderly develooment of SGenersl Avistion and :t3
asronaut ical activities at said sirport Dy nsutlng adequate 3
s18l aeronautical sepvices ana facilities to Lhe users of tne diroelt,
has established certain policizs, standards and rsquiremants fan
Commerclal dsronautical QOoeratars {herainafter cefacced w35 179
“Opecator”) at the Cltv's Ajrport: as herein provided.

tha 2

ine following schedulas set forth tne minimum standards and c2aulre-
ments for a petson or persons, firm, ar cotporation haseo upca And
angagingd in one oOr more commercial aeronautical operations st re
Santa fe Airport, These minimum standards and reguirements are ot
\htended to be all-inclusive at the operatot of a commeccial vanture
Who is baged on the Alrport will pe subject additlonally to aoplicadiz
federai, state, snd lncal laws, codes. ardinances. and other similar
regulatofy measures, including airport rules and regulations cef-
talning to all such activities.

A written agreement, properly executed by tne [ty and iha No#ratoc,
15 a prerequisite to tenancy an tng dirport and the cammencement nf
any operations theceon. The contract provisions, hawever. «#ill be
compatible with the minlmum standards herein contained and will not
change ot modify the standaras and requiraments themgelves, These
minimun stanoacgs and reauirements mav be included as vart of all
i2ases between the CLty and any person or persons, firm, ne carpo-
rat1on desiring to be based on the Airport and who engaje AN any
commercial asronautical services and activicies. [nfoemat.ion relative
ta rentals, Fees. and charges applicable ta the asconauilical secvices
incluoced necein will be made avairiabls to the praspective commercial
Jperstae bv the Gity Manager or his aelegated ceoresentative L toe
vime of apoiicetinm acr during the contraclt aegotiations.

a
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SECTION !
GENERAL INFORMATION
ON
;  MINIMUM STANDARDS AND REQUIREMENTS
) ON THE CONOUCT OF
COMMERCIAL AERONAUTICAL SERVICES AND ACTIVITIES
4 T

A .
SANTA FE MUNICIPAL ALRPORT

General Statement af Policy

A fair and reasonable opportunily, without discrimination, anall
be accocded to all operators to qualify, or otherwise compete, fr
available aicport facilities and the furnishing of selected
seronautical services subject, however, to the minimum standards
and requitéments as established by the City and set fotrth an
Saction {1, entitled “Schedule of Minimum Standards and Requlire-

ments for Commercial Aeranautical Services and Activities" at the

ganta Fe Municipal Alcport.

In all cases where the words tatandards" ot “requlrements? appeac
in the above-mentioned "schedule”, it shall be understood that
they ave modified by the wotd "Minimum”, All operators will be
encauraged to exceed the "minimyms": none will be allowed to
opecate under conditlons belaw Lhe “mlnimums" .,

Lontingent upon his qualificstions, his meeting the establ ished
minimun standards, the execution of a weitten agreement with the
City, and the payment of the prescribed reatals, fees, =nd
charges, the operator shall have the rignt and privilege of
engaging in and conducting the activity or activities selected by
him on the City's Airport as specifled by the written contract.
The granting of suen right and privilege, however. shall not be
construed in any manner a8 affocding the gperatot any exclusive
right af use of the premiums and facilities of the airport, other
than those premises which m3y be leased exclusively ta bim, and
then only to the extent provided in a written agreement. The City
ragerves and retains the right for the use of the Airport by
others who may desire to use the same, pursuant to applicable
federal, state, and local laws, ordinances, codea, minimuh
standaras, and other regulatory measures pectaining ta such use,
The City resetves the further right to designate the specific
Arrport areas in which the iadividual. or a combinatlon of,
arronautical services may be conductad, Such designat ion shall
qive consideration to the nature and extent of the operation ang
the lands available for such putpose, consistent witn the orderly
and safe vperation of the Aicport invalved,

e
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M

e FinLt 100 of 4 rommercial Aviatlinn nperakol

a commercial aviation nperataC 15 defained as 3@ DEFSON 0C DEESONE.
figm, 2f cocpnration gngaging in an activity wnirh involyes. makes
posuables dr 1s required for the oparat nn of airacalt, Or wnich
cont 7ibuteg to, 9T is required for the safzty 9f such atccralt
operatxons.ﬁthe purpose of such activity being tn secuts €arningo.
Lncome, CaMpPens3ation. or profit. whetheg or not such oblective OF
ohjectives are accompl ished. autnorized activities shall include
put not limited to 8ny ong, of 3 combination, af the fallawing
aeronautical geryiCces performed in full compliance wit™ the
specific activity standards heceinafter 5ot farth,

aicoraft Sales {New and/or Used)

alefoame and Power plant Repaic Facilities

Aireraft Rental

Flight Training

tine Secvices {Airoraft fuels and Nil Dispensing}

Spccxalized Aircraft Repait Services (Radios, fropellers,
{ngtruments and Accessories)

Aireraft Charter and Air Taxi

specialized Commescial flying Services

Multiple Services

Commercial Aviation Dperatofs Subleasing from another
Commercial Jperator on the Aippott.

prafit Flying Clubs

ayon-Prafit flying clups and similar non-profit corpocatiang

aven though they may orovide flight inatructlion, rental

aireraft, and otnhet secvices far their members only, arc not

gonsidered a caommercial avistion operator for purpose of

these standards.

The Glty will requice formal gupstantiation of the NOn~

profit stature 38 defined by appllcable rules of the

|ntecnal Revenue Service, the New Mexico Corporation

Commis4ion and such other Local, State and Fedeca!l agencles

as is appropriate.

¢flying clubs desiring to base theic aircraft on the aitport and be
exempt from the minimum standards, must comply with the following:

fach club must be 2 nonfprofxt corporation or pattnersnio. fach
mamber #ust be 3 bonafide gwner of the aiccraft or 3 stogkholder
\n Lhe corporatlon. fhe club may not derive greater revenue from
the use nf its aiccraft than the amount necessary for the actual
use uf aperation. mgintenance, and replacement of its arrccaft
The club will File and keeo cucrent with the airpact owner @
complere liat of the club's membe fship and investment 3hate reld
py each member.

Tne club's aireraft will not pe used by othet tnan oonafide
mempers for rental and by no one for cammeccial gperatlons.
Student instcuction can be glven 1n club aireraft to club Mmempers.
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tiang, 30d ehall als~ indical? Hie gVt L o rrav gl werlang
capttal o carce an the cortemplatyl vdHLAT 1T, ONCY 1ait -
3iud.

Cxpsrighce

The frospestive Nperatac spall furnish the Cily wit™ 3
statefent of his past experience in the specified aviaiion
servicey splectsd by him and ta be supplied by ~im oan the
City's Aieport.

. General Requirements

1.

qagulrement of a Writhen Agcesment

peior to tme commencement of operations, the prospeztive
Qpecator will be reauired o entar into a written agreement
with the City, whicn agezement will reclte the terms and
conditiong under which ne will opecate his business on (n#
Airpoct, incluaing. but not Jimited to, the term af agreement:
the rentals, fees, and cnarges; the rights, privlleges and
obligations of the respective partles: and nther relevant
covenants, It should be understood, therafore, that neithec
the conditions herein contalned noc¢ those 9et focth 1n the
echedule of Mimmum Standards and Requirements represent a
complete recitation af the nrovigions to be included in tne
written agreement. Such contract provissons, however, will
not change ot modify the minimum standards and requirements,
or be inconsistent therewith,

gite Development Standards

physical Facilities

(1) The Operator shall provide necessary and
satisfactory space, building. attacnhed buytld=
ings. parking lot, and other facilities ta
furmish the specified ‘aviation serviges
gelected by him and o be supplied by him an
the City's dirpork.

‘a3 A get of plans and specifications shall he
peovided to the City whenevar any facilitins
ara to be constructed or modified in the leasad
area, Aoproval of plans and specificatians with
a bullding permit must be issued prior fn Anv
construstion,

fersonnel
Tne Operatot snall have i1n N1s amplay, and on duilv SuLIing

aparaging nhnurs. rrained parsunasl 1A such numbers az aT#
requited £ M3t the reaylrements set fortn in an a“f cient

b
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saannp e fer rach secanaut leal seTvIC” neing necfaemzd,

1] parsennel hageinaftec required ta nold Fadecal dviatyran
Saminiskration cectificates and ratinas shall ma.ntain Taen
certificates and ratings and be curcent.

{nsurande

the Nperator shsll proecure and malatain, during the t2cem of
his agresment, insucance of the types and 1n the minimum
limits set forth in the schedule of mynimum standards fnt the
regpective categories of aergnautlcal services. The l1asucance
company, Of companies, writing the regquired poiiZy., OF
policies. shall be \icenzed to do business 1n the State of New

Mexivo.

Whan more than ong aeronsutical service is prOposed, Lne
minimum limits will vary {drpendent upon the nature of
individual secrvices in such combination) but will not neces-
garily be cutulative in all instances, For exanple, if three
{3) sctivities are chasen, it would not be necessarty for the
operator to carry insutance policies providing the aggregate
or combined total of the minimgm limits for each lvoe of
operations howevert, if one of the selected activitics required
passenger lLiabillty coverade of hangar keeper's LiabilatyEnot
required in ei1tner of the other two .2 categaries, tne
Operator would be requiced to provide insuyrance on the
applicable exposures, as a further example, the minimum Limit
for property damage on a combination of activities would be
the highest minimum limit stated in the grouping chosen.
gecayse of these variables, the applicable minimum ingyrance
caverage on combinations of services will be discussed with
the prospective Opecator gt the time of his applicatinn ar
stherwise during lease negotlatlons.

Ail insursnce, which the Operatot is requited by the City to
capry and keep in force shall include the city of Santa Fe,
the City Council and the Alcport ddvisory Apard, tne Fity
sanager of the City of Santa Fe and the officecs, agents. and
amployees of the City of Santa Fe as additional-named insured.
The Qperator ghall furmish evidence of hia compliance with
this requirement to the City Manager ar his designuted
renresentative and will Furnigh additional cert1ficatlion as
svidence of changed in 1nsurance not less than ten "10° days
srior to any suen change, 1f the change results in 2 sudustlon
\n caverages, and not more than Five (5% gavs 37%2C such
change Lf the change rpsults in an LACCEase 1N Toveranes.

Tne applicable insurance coverages shall be in fisroa during
rhe peciod af construstion af the Operator's facililies and- of
aciof to his entiy upon the airport for the concury 3f nis
business,

5

81



b)

Ihe Oparatac shall alan furnisn gvidence of niy 2umpliance
with the New Mexico Statutes with respect to Wockmen's
rompensatien and Unemplovament Inguranck ‘whete applicanis!

P

feneral Lagse {lauses

fhese Nease clauses shall be contained as a mintmum tn all
leases between the {ity and Opecatocr engaged 1 8Ny 3ero-
naut 1cal secvice on the Alrport.

72} Non-Diggrimination-Premises to be operated far use and
banefit of Public.

The Operatac agrees to opecate the peemises leased ot the
use and bermelit of the public:

1, Tfo furnish good, prompt, and efficient secvice, adequate
ta meet all demands for its secvice at the Alcpnct,

72, To fuenish said secvice an a fair, equal, and non-
discriminatary bagsis ta all users thereof.

3, Ta charge non-discriminatacy priceg foc eacn unit of sale
of service, provided tnat the Operator may be allowed t2
make teasongble and non-discriminatory discounts.
rebates, or other similac types of orice reductions to
volume purchasers. :

The Operatar, his agents, and empjovees will not discriminate
against any person ar class af persons by reasun of race,
color, creed, ot natianal arigin in providing any services ot
in the use aof its facllities provided for the public in any
manner prohibited by Part 21 Assucences of the Requlations of
the OfFice of the Secrstary of Trangportation. the Opecator
Fucther agrees to comply with such enfoccement procedures as
the United States might demand that the City take in order tn
camply with the Spansac's Assurances.

Aircraft Serviee by Ownec or Opecator of Aircraft

No right or privilege granted herein chall operate to prevent
anv person of persans, Fitm, of corporation opecating
sircraft on tha Airport from perfocming any secvices on its
awn arceraflt with its own cequlac employees “ineluding, but
not jimited .to, maintenance and repair) that (% may cnoose 19
perform, .

yan-Cxelusive Rignts

yotning herein contained shall be construed o grant ar
stherwise autharize the aranting of sn exclusive tiant.
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{g)

Acrport Developmant .

fne City raseryas the rladt &2 further develop or imarne She
tanding -ar=a of the Aiepnrt as Lt sees fir, reqardless of the
views of the Qpecator, and without interference or qindrance,
If theg phvsizal devealopment of the Airport teauires ine
relncl&iqn of Operator-owned Facilities, the City aar=2s tn
provide 3 comparable location, and aqrees to relocats all
gpecatoc~owned buildings or provide similar facilizies for
the Qperatoc at na cost ta the (Opecator.

City's Rignts

The City resefrves the right {but shall not be obliqated to
the Operator) ta maintain and keep in repaic the landing area
of the Airport snd all publicly~owned facilitles of tne
Alcport together with'tne rignt to dlicect and conttol all
activities of tne Qperatoc in this reqard,

war or National Emergency

puring the time of war of nat ional emergency, the City shatl
have the right to lease the landing area or any pact thereof
to the United States Government for military ot naval use
and, 1f such lease is executed, the pcovislons of this
instrument insofar as they are inconsistent with the provi-
gions of the leases to the Government., shall be guspended or
modifiled in whatever manner 15 appropriate to the situation.

Aicporct Obstructions

The City reserves the right to take any action it considecs
neceggaty Lo protect the aerial apptoaches of the Ajrport
against obgtructiae, together witn the cight to prevent the
Operator from ececting, of permitting to be etected, any
burlding or other structure on the Airpact which, in the
opinion af the City, would limit the usefulness of the
Arrport or constitute a hazard to airzraft.

Subordination

This lease shall 9¢ subordinate to the provisions of any
axisting av future afjreement between the City and the iUnitzd
States, relative to the operstion or maintenance of the
Aicport, the execution af which has been or may be reaquited
as a condition precedent to tne expeaditura of Federal funds
for the davelopment 2f tna Aicport.
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{x)

Compliancd witY Laws, nto

The Opecatac shall at all times comply with the airpoet Rul2s
and Regulstions, federal, state and municipal laws, org:i-
nanchs, codexs, and athec fegulatory measuces now LN existence
nt, A3 may be nereafrer modified ar amendrd, applicabla tn
the specific type af aperatinn cantemnplated by nim, [fhe
Nperstar snall procuce and maintain during the term of the
aaceement all licenses, permits. and ather similar authoriza-
tions reguired for the conduct. af his business operations.

{ndemnity

The Operator shall nhald the City of Santa fe the City
founcil, the Airport Advisory Board, the City Managec, and
the officecs, agents and employees of the City of Santa fe
hacmless from and against all suits, claims, demands,
actions, and/ar causes of action of any kind ot nature la any
way arising out af, or resulling from, his tenancy and
activities. and shall pay all expenses in defending any
claims against the City by ceason of his tehancy and activis

ties,
“Misrepresentatinn

all terms end conditions with respect to this lesse ace
expressly contalned herein, and the (Operator agrees that no
representative or agent of the City has made any represgn-
tation ar promise with respect to this lease nat expressly
contained herein.

Miscellsneous

The progspective Qperater may select one, or a combination of
the aeranautical services covered by the City's minimum
standards and requirements., Where more than one activity is
proposed, the minimum reauirements will vary (dependent upon
the nature of Lndividual services in such combination! but
w11l rot necessarily be cumulative in all instances, Because
of these varlables, the applicable minimum siandards on
combinationa of services will be discussed with the prospec-
rivg Operator at the time of his application or, atherwlise,
during lease negntiations,

fhe pertinent minimuym standards and requirements For any
Commeccial aviation Opecator will be predlcated upan the
natuce of his initial business ventuce. [f at a later date
the business is expanded to encompass new and additional tvpes
of services, thea ’1a guch event} the neqgotidted minimum
standards established far these additional secvices shall
immediatelv apply.

-8~
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A

SECTION 11
] SCHEDULE
{ oF
7 MINIMUM STANDARDS ANO REQUIREMENTS
FOR
COMMERCIAL AERONAUTICAL SERVICES AND ACTIVITIES
AT
SANTA FE MUNICLPAL AIRPORT

Arrcraft Sales (New and/or Used)

1.

statemant of Concepl

An airaraft sales opetator 18 a person or person, farm, oC
corporation engaged in the sale of new and/or used aircraft
througn franchises, OF Licensed dealership or distribytorship
(either on a retail ot wholessle basls) of an aircraft
manufacturer or otherwises and provides such repair, ser-
vieas, and parts as necessary to meet any guarantee or
warranty on new and/or used aircraft sold by ham,

Minimum Standacds

(a) The Operator shall lease from the City, adsquate space to
provide necesgary and satisfactary building, attached
buildings, parking fot and other facilities to furnash
the specified aviation aervices selected by him and to be
provided by him on the City's Airport,

The lmnse space wall be located in an area consistent
with the Airpart Master Plan and subject te appraval of
the City Manager or his authorized representatlive.

b} 1he Oparator shall provide necessary and gatisfactary

arrangements for the repayr and serviclng of aireraft,
but only for the durastion of any sales guarantese Or
warcanty perlod. Servicing facilities may be provided
thraugh written agreement with a repaic shop operatar,
The Dperator shall meet requirements set farth by the
franehisor For parts inventory and ghall have the minimum
number of aircraft as set forth by franchisor.

oL 98
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o)

(d)

()

The Opetator perfacming the secvices under this categarv
will be required ta carecy the following types of

\nsursnce in the Limits specified:

7
1) Aircraft Liability:
¥
! godily Injury (Each Accidant)
300,000

egch person

for more than 1 person 1 mi}lion
Pagsenger Liabilat
sach passenger, each aceident 100,000

Property Damage
200,000

esch accident

{2) Comprehensive Public Liability and
Comprehensive Property Domages

Bodily Injury (Each Accident )

gach personn 100,000

for more than one person 300,000
Proparty Damege

each accldent 200,000

(3) Hangar Keepers Liabilsty
Tif applicable)

each gceadent 300,000

The Opetatoar shall have his servicee available Mive (5) days a
weeK .,

The Dperator shall have in his enploy (and on duty)
teained pergonnel 1n such numbets as are taquired to
pecrform tn an efficient manner, but never leas than one
1) person possessing the minimum requirtements of tne FAA
to perform the duties required 1n this activaty.

B. Repair Station Feeslities (Aicfrome, Power Plant)

1.

Statemant of Toncept

An

aircraft engine and airframe mainteaance and fepaLr

aperatcl 18 8 person or persons, firm or gorparation providing
one "ar a combinatiaon of) sarframe and power plant overhaul

and regair servigces, with at least one {1) persan curcently

certified by the federal Aviakion Administration with ratings

appropriate to the work being percformed. fhis category.of
acronautLea)l services shall alan 1nclude the sale of asrcraft
parts and dccessories, but such 18 NOL an exclusive righL.

~10~
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2.

Minimum Standards

ia} The Operator shall Jease from the City, sdequate space to
provide necessaty and gatlsfactory buildings, attacned
buxldings, parking lot and other facilities to Furnish
fthe specified aviation services gelected by hum and to be
lorovided by nim on the City's Alrport.

The lease space will be located i1n an area consistent
Wwith the Alrport Master plen and subject to approval of
the City Hanager or has aq@harlzed repteaentatave.

(b) Tne Operator shall provide sufficlent equipment, supplles
and aveilability of parts to perform maintenance 1n
accordance with manufacturers' recommendations or
equivalent for the types of aircraft upan which he
performs maintenance.

(c) The Qperator performing lhe gervices under this category
will be cequired to carry the followang types of insur-
ance in the limits specaified:

1) Aireraft Liability:

fodily Injury (Each Accidant )

esch person 300,000

for more than one person { million
froperty Damage

gach accaident 200,000

(2) Comprehensive Public Lrabrlity and
Comprenensive Property Damage:

Badily Injury (Each Acc1dent )
sach peraon 100,800

for more than one person 300,000

Progertz Damage
each accident 200,000
©3) Hangar Keepera Liabrhity
sach -accldent 300,000

‘4) The Operator shall have his services svallable five (5)
days a week.

(e) The Operator shall have in hig emalov (and on duty)
trained personnsl in guch aumbers as are reguired to
perform 1n an efficlent mannet, but never less than one
?1) person currently certified by the Federal iviation
Administration with rating appropriate to the wark heing
performed and with access ke an AL,

~11=-
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C.

1.

statement of Cancept

-

An altcraft reatal operator 18 4 person or persons, firm, or

corpofation engaged 1n the rental of aireraft to the public.
-r .

(a)

{b)

(e}

id)

Minimum Standards

fhe Qperator shall lease from tho City, adequate soace to
provide necessary and satisfactary building, attached
buildings, parking lot and other facilities to furniah
tha spegified aviatlon services gelected by nim and to be
provided by him an the City's Asrpart.

fhe lease space will be located in an area consistent
with the Alrport Master Plan and subject to approvael of
the City Manager of hib authorized representative.

The Operator shall have available far rental, eather
owned ar under written lease to Operator, a sufficiLent
number of siccraft properly certificated to handle tne
propnsed scape of hig operation,

The Operator performing the secvices under thig category
will be required to carcvy the follawing types of
insurance i the limits specified.

(1) Aircraft Liability
Bodily Injucry (Each Accident

sach parson 300,000
for more than oné person 1 million

Pangenger Liability
each passenger, each accident 100,000

Propesty Densge
each aceident 200,000

"2) Comprehensive Publis Liability and
Comprehiencive Property Damage:

Bodily [njury iEach Accident)

each person 100,000

for more than one person 300,300
Prgperty Damage

each accident 200,300

the Operator shall have his services available saven (7'
days a woek.
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* 'ne Operatot ghall have in his employ ‘and avatlable!
trained personnel vn guch numbefrs as are cequired td
perform in an efficient manner.

w

0. Flight Treining
1. statkment of Concept

A flight treiming opecatal 18 2 person or persons, firm, of
corpocation engaged 1n instructing pilots in dusl and sclao
flight tcaining, b fixed and/or rotary wing aircraft, and
providas such related ground achool instruction as 18
necessaly preparatory to taking @ written examinat ion and
flight check ride for the category or catsgories of prlots’
l1censea and ratings involved.

Minimum Standacds

PG Vbt o]

(a) The Qperator shall lessa from the City, adequate space to
provide necmssary and satisfactory buirlding, attached
buildings, parking lot and ather facilitiee to fucnisn
the spocified aviation services gelected by him and to be
provided by him on the City's Arcport,

The lease space will bs located 1n an area consistent
with the Aicpact Master Plan and subject to approval of
the City Manager or his authorized representative,

(b) The Opsrstor shall have available For use 1n flaght
training, either owned ar under written lease to
Dperator, 4 gufficlent number of asrcraft properly
certificated to handle the pruoposed scope of his student
operation,

{¢) The Operator performing the services yndec this categary
will be required to carry the following types of
insurance in the Limits specified:

‘1) aareraft Liability:
Bodily [njury {Each Accident

aach person 300,000
for more than one person 1 mallion

Propecty Damage
each accident 200,000

{2) Comprehensive Public Liabilaty and
Comprehensive Property Damage:

8od1lv injury (Eaeh Accadent)

gach parson 100,000
for more than ong person 300.000
13-
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Propecty Damage
sach aceident 200,000

'3) Hangar Keepers Liabiliby:
sach accident 300,000

4
3

{d) § fha Dperator shall have his services available seven ;7!

days a week.

(e) The Operator shall have avallable at least ane (1)
flight 1nstructor who hasg been currently certificated by
the Federal Aviution Administration te provide the type
of flight training offered which shall 1ncluds at least
private, commercial, and 1natrument ratingsa.

€. Line Services {Aircraft Fusels and 01l Digpensing)

1.

3.

Statement of Concept

Line gservicss shall include the sale and 1nto-~plane delivery
of racognized brenda of aviation fuels, lubricantd, and other
related petroleum products, The Operator shall provide
servicing of aircraft, tnecluding ramp asaistance and the
parking, storage, and tisdown of aiecraft,

Minimum Standards

fhe Operator shall lease from the Citty, adequate space to
provide necessary and satisfactory building, attached
buildings, parking lat and other facilities to furnish the
ospecified aviatlon gervices selected, by ham and to be provided
by him on the City's Alcport.

The lease space will be located in an ares conalstent with the
Alrport Master Plan and subject to appraval af tne City
Manager or his authorized representative.

fuel Storage

Fagilities and equipmant adequate for dispensing aviation fuel
must be provided by the Operator in a fuel storage srea to be
designated bty the City MWanager, or his authorized
reprasentative. The charges for the use of Ailrport propecty
“3r storage facilities will be negotlated prior to contract
establighment, Above-ground storage will be permitted an 2
City designated fuel Fatm, Undarground storage will be permit-
ted s« the designated fuel farm and shall be in full compla-
ance with Csty and the New Mexico Environmental Improvement
D1vision requitenents,

~1a=
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4,

Refueling £quipment

tf a mobile dispenser 1S provided, 1t shall have metered fuel
diapensers for the numper of grades of fuel s0ld by the
gperator, separate dispensing pumps and meters for eacn qrade
of fuel. The mobile dispenser snall meet all applicsnile
saf{;y requiremsnts and ghall have a reliable metaring devise
sub ject to independent inspection,

Product Quality Control and Safety

(a) Must rdentify delivery of fuel ws to proper grade.

{1) Bo sure all compartments end valves are sealed.
Resord gsesl numbers.

{2} Color and military specifications.

(3) Check truck tank sump for contamination, by use of
1ndustry accepted methods.

{h) Check storage tanks for watec and contamination. Neather
will axceed industry accepted standards,

{¢) All turbins fuels must be filtered before entering
astorage tanks,

{d) Daily checks for water and contamination auat be made, by
use of industey accepted methods.

(e} Fuel may only be removed through an 1ndunatcy approved
filtretion system.

(f) Filtera must be of multiple cartridge type provided wWith
visual filter container cantamination equipment, The
filtara must alyo be squipped with diffarential pressute
measurang equipmant.

ALl equipmant, mabile and otherwiss, must be color-coded,
placarded, and identifiable in accordance with industry
acceptad atandards.

o~
Li=)

‘n! for turblne fuels, under-tank loading will be required,

‘1) At the beginning of gach day, unless the trucks are

refilled during the working day from underground storage,
a visual sump check of bath the tank and filter wili be
made to determine contamination,

(j) For turbine fuel, in addition, a mechanical or chemical
check will also be made.
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‘k} In addition to the sbove preventative measures, the

vendor will alsc be required to make weekly, monthly,

semi-annuel and annual Flliratien equipment Lngpections

to datermime that they mest i1ndustry accepted standards,
and vendor will reploce same s required.

{1) At all placass 1in the faregoing, where inspectlans are
tequired, the vendor will be respangible for keeping
duplicate written records in an acceptable form, at the
end of each month will, upon request, provide the City
Manager or his designated rmpresentative with the

duplicate copy.

(m) [he vendor will be required to provide safety facilities
to meet tha requiremsnts agtablished by the owner.

Minor Repair Services

the Operator shall pravide such minor repair ssrvice not
requiring a cectificated niechanical rating, and cabin
sasrvices, to general aviation alrcraft as con be performed
efficiently on the remp or other apron parking area, but only
within the premiges jeased to the Operator or upon such other
arean as the City Menager or his designated representative may

authorize,

7. Eguxgmant Naeded

the Operator shall procure and maintain tools, jacks, towlng
squipment, tire repairing squipment, energlrers and startecrs,
alr compressof, and fire extingulshers, as sppropriate and
neceggary for the servicing of general avistion aircraft using
the sirport. 4ll equipment shall be maintained and apecated
in accordance with local, state, and federal industrtial coden.

Ingurance Requarements

The Operator performing the servicas under this category will
be required to cacry the following types of insurance in the
limits specifiad;

‘a) Comprehsnaive Public Liability and
Comprenensive Property Damage:

Bodaly lInjury (Esch Accadent )
300,000

egch person
for mare than gne person 1 million

froperty Denege !
. 200,000

each accident

{b) MHangar Keepers | 1ability*
300,000

esach accident

16~
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¢' Motor vehicle Liability:
Sadily [njury (Each Accident
edach person 100,000
for moce than one pecson 300,000

’PerE:tv Damage
¥ each accldent 200,000

v
*Where applicable

The Dperator shall have services available 5 1/2 days per
week, but sybject to call twenty-four hours per day, seven
daya a waek. '

Employee Requicements

The Opecator shall have 1in his emplay, and on duty during
operating hours, tralnad personnel 1n such numbers as are
requared Lo meet the minimum standards and requirements sat
forth in an efficient manner.

F. Specialized Aircraft Repair Services (Radios, propellera, Instru~

1.

2.

ments pnd Accessories)

Statemeat of Concept

A speclalized aiccraft repalr eervices gperstor 1s a person of
persons, fiem, or corporation engaged 1n a business capoble of
providing a shop, or a combaination af Federal Aviation
Administration certificated shops for the repsir af aarcraft
radios, propellers, instruments, and accessoried for general
aviation sircraft, This category shall include the sale of
new and/ar vaed aircraft radios, propellers, inet ruments, and
accegsories, but such 1y not an exclusive right .

Mrnimym St andards

(a) The Operator shell lease from the City, adequate
space to provide necessary and satisfactary building,
attached buildings, parking lot and other facilities to
furian the specifled aviatioa sefvices selected by him
and to be provided by him on the Caty's Aurport,

The lease space will be located in an area consistent
a1th the Airport Master Plan and subject to approval of
the City Manager or his representat lve,

{b) The Operator shall obtain and melntein, as a minimum, the
cepair station certificetes as required by the Federal
aviat 1oa Administration, which are applicablie to the
operation of operations contemplated, The Opecator may
furaish one, or if desired, any combination of the
gervices mentioned above.

7=
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G.

fhe Operator performing the setvices undsr this cateqory
w11l be required to carry the following types of
insucance in the limits specified:

‘1) Comprehengive Public Liability and
! Comprehennive Property Damage:
;} Bodily Injury (Eaech Accident)
each perdon , 300,000
for moce than one persen 1 million

Property Domage
each agccident - 200,000

(2) Hangar Keepers Lisbility
each accident 300,000

(d) The Operator shall have his services avallable five (5)
days each. week,

(a) The Operator shall have in his employ (and available)
trpined personnel in such numbars as are resquirad to meet
the minamum standsrdg set forth in thig cstegory 1n an
efficient manner, at Jleast one who 18 cucrently
certificated as Federal Aviation Adminlskration-rated
radio, instrument or propeller repalrman.

Aircroft Charter and Air Taxs

1.

Statemont of Concept

An @irvcraft charter {(Commercia! Operator) or an air taxi
opecator 1S a pearson or persons, firm, or corporation engagad
in the business of providing air tranaportation (persons or
property) to the general public for hire, either on a charter
basis {Commersial Opecation) or as an air taxi operatar, as
defined in the Federsl Avistion Act of 1958, or as said Act
may be supplemented or amended from time to time,

HMinimum Stendards

fa} The Operator shall lease from the City , adequate space
to provide necegaary and gatisfactory building, sttgched
buildings, parking lot and other facilities to furmish
the specified aviatlon services selected by him and to be
provided by him on the City's Aifport.

The lease space will be lacated in an aresg consistent
with the Airport Mastec Plan-and subject to approval of
the City Mamager ar his authorized representative.

(b} The Operator shsll provide aircraft necessary to meet FAR
part 135, Section 135.31, which 18 quoted below.

-18-

94



~

(2)

Each certificate holder must have the exclusive use
of at lest one airceraft that meets the requirements
for at least one kind of ooeration authoclzed in Yis
operations speciflcation, In addition, for each
kind of operation for which he does not have the
exclusive use of an aircraft, he muyst have avairlable
for use under a written agreement {including
arrangements for performing required maintensnce’ ak
least one aircraft that meets the requirements for
that kind of operation. However, this paragraph
does nnt prohibit the operator fram using the
aircraft for other than sir tma or commercial
operations, of cequite him to have exclustve use of
agch arrcraft that he uses.

For the putposes of paragraph (1) of this selectipn,
s person hes exc lusive uee of an arrcraft 1f he has
the sole pnssession, control, and use of it for
flight, as owner, OF hag a written agreement
(1neluding arrangemante for the pecformance of
required maintanance) giving him that possession,
cantrol, and uae for at least six (6) consecutive
months.

The Operator performang the services under this categoty

will

be required to carcy the following types of

insurance in the limits specified:

(1}

(2)

N

fhe Operatotr shall have his gervices avallable seven

week,

Arrcraft Limbility:
Bodily Injury (Each Accident )
each person 300,000
for moga than ans pacson 1 myllion

Pussenger L1ability
pach passenger, sach accadent 100,000

Property Demage

each accldent 200,000

Comprehensave public Liabrlaty and
Comprehennive Property Oamage:

godily Lnjury fEach Accident)
each persan 100,000
for more than one person 300,000

Property Damage
cach acclident 200,000

Hangar Keepers Liabrlaty
each accident 300,000

“19-
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¢ The Qperator shall have in h1s employ end on duty during
operating hours, teayned personnel 10 such number as are
required to meet the minimum standacds gt forth ia tnis
soategory 1n an efficient manner, but never less than one
1) Federal Avistion Administration cucrently cert1fi-
{ cated commeccial pilot mnd otharwise sppropriately rated
fto permit the flight activity offered by Qperatur. ihe
" gperator shall have avaliable sufficiant qualified
gperatlng crews and agtisfactory number of perasannel fof
checking 1ln passengers, haendling of luggage and
ticketing. The prospective Operator gshall provide
regsonable assurance of a continued availebility of
qualified operating crews and appraved aiccraft within a
regsonable or specified maximum notice period.

Air Taxy Companies Not Baoed on Santa fe Areport

A1r Taxi Companies, not baged on Santa Fe Airport, but who
are providing scheduled service to &nd from the Airport, are
exempted from these minimum standards and requirements,

H., Specialized Commarcisl Flying Services

1.

2.

Statement af Concept

A spacialized commercial flying sefvicea operator 18 a person
gr persans, firm, or corporatlon engaged 1n aic transportation
for hire for the purpose of providing the use of arrcraft for
the sctivitins listed below:

(a) Non-atop saghtsesing flights that begin and end at the
same A10poft within a 25-mile radius of the airport.

(o) Crop-dusting, seeding, SpCayingdy and bird chasing.
(c) Benner towing and aerial advertising.

{g) Fire fighting.

‘e} Powar line or pipeline patrol,

‘fY Any other operations specifically sxcluded from Part 135
of the Federal Aviation Kegulations.

Minimum Stendards

(a) The Operatoc shall lease from the City, adequate space to
provide necessary and satiafactory building, attached
buildings, parking lot and other facilities to furnish
the specified aviabtion services gelectad by him ang to be
provided by him an tne City's Airport.

~20~
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(¢)

The lease space w1ill be located &N an area consistent
with the Aicport Muaster plan and gubject to approval aof
the City Maneger of Nls authorized representative.

}he Operatar shall provide and have based on nis
easehold, either owned oc under Aritten lease to
perstor, not legs than on2 ‘1) airworthy aircraft,
gurtably equipped for, and meeting all the requirements
of the federal Aviation Administration and applicable
regulations of the State of New Mexico with respect to
the type of operstions L0 be performed,

In the case of crop~dusting oOr sacinl application the
Opsrator shall provide adequate ground equipment for the
safe handling and safe loading of dusting materials,

The Qperator performing the services under this category
will be required to cerry the follawing types of insur=
ance 1n the limits spscifiedt

(1) Aiccraft Linbility:
Bodily Injury (Each Accident)
aach pergon 300,000
for mare than one person 1 m:llion

pPassanger Liability*
sach pasaenger, each accident 100,000

Property Damage
each accident 200,000

{(2) Comptenensive Public Liability and
Comprehensive Property Damage:

Bodily 1njuty (Each Accident )
106,000

each persoen
for more thun ane person 300,000

Praoperty Damage
each accident 200,000

(3) Hangar Keepers Liabilitye
aach accldent 300,000

swnere applicable

The Qpecator shall have in hig employ, and on duty during
gperating hours, trained personnsl 1n such numbers as may
be required to meet the minimum standards herein seb
forth in an efficient manner, but never less than one (1}
person holding a curtent Federal Aviation Admimisication
commereial certificate, praperly rated far the aircraft
to be used and the type of oparation to be perfarmed.

21
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Multiple Services

1.

statement of Concept

A muktiple services operator 18 a person oc.persong, firm, of
corporation engeged Ln aqy two {2) or more of the aeronautical
serviiees faor which minimum standards have been herein before

prov fded.

Minimum Standacds

{a) The Operator shail lease from the City, an adeguate space
to pravide necesgaly and dat1sfactary building, attached
burldings, parking lot and other Facilities to furnisn
the gpecified aviation services gelected by him and to be
provided by him on the City's Aitpart.

The lease space will be located 1n an area congistent
with the Airport Master Flan and subject to approval of
the City Manager or his authorized representative,

Lf Flight Treining 13 one of the multiple services
offered, the Operatoc shall provide classrogm and

briefing room facilities in the aforement 1oned building.

1f crop-dusting, aerial lication, or other commercial
use_of chemxcats are part af tne muItLpIe setvices
offered, Lhe Uperator shall provide a centrally«drained,
paved area for aireraft loading, washing, and serviCing.
Opsrator shall alsp pcovide far the safe loading and
unloading, storage, and containment of noxipus c¢hemical
mattecs. Such Facilitles will be in a locatign oa the
Santa Fe Municipal Alcport which will previde the
greateat safeguard to the public,

The building for sircraft sterage wiil not he required 1f
nane aof the individuul services provided requlres such 8
building under these standards.

{h) the Cperator shall comply with the agircraft cequire=
menta, including the equipment theraon, for ¢uch aero-
nastical service to be pecformed except ag heresnafter
provided.

Myultiple uses can be made of all aircraft except aircraft
used for crop-dusting, aerial applicstion, ar otner
commercial use of chemicals.

{¢) The Dperstor shall procure and malntain, during the term
of hig agreement, as a MlINlMUM, 1Nsurance coverage which
18 equal to the highest of the minimun Limitg set for the
cespective categories of aeranautical services belng
pecformed by the Operator.

2
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(¢} Tne QOperator shall have in his employ, and on duty
during operating hours, trained personnel in such numbers
as are tequlred to meet the minimum standacds and
requirements gst forth, 1n an efficlent manner, for eacn
aerpnautical services belng pacformed by the Operatnc.
Multiple raspongibilitres may be asslgned Lo meel the
ﬁersonnel requirements for each aeroneutical service

being pecformed by the Operatar.

j., tenmnt Sublesses an Air ort - {Commeccial Aviation Operators
Subleasing from Anather Commerciax.Operator an the Airport)

1.

Standards for Subilease Opecations

Such Operation shall meet all of the minimum standards
eatabliahed by the City for the categary, ot categories of
serviced, to be furnished by the Operator, except foc the
lease of land and construction of facilities.

K. profit flying Clubs

1.

statement of Concept

A profit flying club 1s a person or parsons of carporation
engaged 1n flight instruction, rental arrcraft, and other
gecvices for their membecs only, Ln which each member 13 not a
bona fide owner of the arccraft or & stockholder in the
corporation, 1he club may derive greater revenue from the use
of its aircraft than the amount necessary for the actual use
of operation, maintenance, and replacement of its aircraft,

Munamunm Standards

{a) A written agroement, praperly executed by the City and
the Operator i3 B prerequisite to tha commencement of
ppacations an the Aurport.

(k) The Oparator shall have available for rental, either
owned or undar weiiten lease to Operator, a sufficient
number of aircraft properly cectified to handle the
proposed scope of his aoperaton.

¢! The Operator performing the gecvices under this categary
will be reguired to carry the following types of
pnsurance i the limits specified,
‘1) Aircraft Lishiliby

Bodily Injury (Each Accident!

sach persan 300,000
for mace than one pecsen 1 million
w3
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Pgssanqger Ligbtlity

epach passenger, each accldent 100,000

Property Damage
@ach accident 200,000

p (D Comprehenaive Public Liabilily and
& Comprehengsive Property Damage:

Bodily Injury (Each Accident

pach persan 100,000
for more than one person 300,000
Property Damage
each accident 230,000
“24-
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APPROVED AS TO FORM:
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ITEM # __¢9- 0532

SANTA FE MUNICIPAL AIRPORT .
AMENDED AND RESTATED LEASE AGREEMENT
SANTA FE AIR CENTER LLC
(FLIERS LEASE)

THIS AMENDED AND RESTATED LEASE AGREEMENT (‘Lease Agreement”), is
made and entered into on this 27 day of “Nasm 2009 by and between the CITY
OF SANTA FE, NEW MEXICO, a municipality and péitical subdivision of the State of New
Mexico, hereinafter “Lessor”, and SANTA FE AIR CENTER LLC, a Delaware limited liability

company, hereinafter "Lessee".

WHEREAS, the Lessor owns and operates an airport known as the Santa Fe Municipal
Alrpart ("Airport”) and is desirous of leasing fo the Lessee certain premises at the said Airport,

and

WHEREAS, the Lassee is authorized by proper governmental agencies ta engage in the
business of fixed base operations; and

WHEREAS, both the Lessor and Lessee have the right and power to enter inta this
Lease Agreement; and

WHEREAS, Lessor desires ownership of Building 3002 at the Santa Fe Municipal
Airport in order to support commerclal airline operations; and

WHEREAS, Lessee is willing to sell Lessor Building 3002 at the Santa Fe Municipal
Airport in return for rental rate and other considerations; and

WHEREAS, as partial consideration for the entry into this Lease Agreement, Lessor and
Lessee have agreed to enter into a certain Lease Agreement dated the date hereof for certain
other pramises at the Airport identified therein (the “4 57 Acre Lease”);

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

1. = AMENDMENT AND RESTATEMENT OF LEASE. Upon the effectiveness of this
Lease Agreament and the 1.57 Acre Lease, the Lease Agreement for the described premises
between the Lessor and Santa Fe Fliers, Inc. dated May 25, 1989 (the “Criginal Lease®), as
assigned to Santa Fe Services pursuant to an Absolute Assignment of Leases between Santa
Fe Aviation, Santa Fa Fliers, Inc, and Santa Fe Services, and as further assigned to Lessee
pursuant to a Assignment and Assumption of Ground Leases dated as of Octaber 31, 2005 by
and among Santa Fe Jet Center, Inc. Santa Fe Aviaticn Servicas, Ltd. Co. and Ross Santa Fe’
LLC (n/k/a Santa Fe Air Center LLC), Is hereby amended and restated on the terms and
conditions provided herein. Notwithstanding anything to the contrary In the Original Lease, for
all purposes the Original Lease shall be desmed to have continued in full force and effect
through and until the effectivenass of this Lease Agreement.

2. PREMISES, Lessor does hereby lease unto the Lessee the exclusive rights to
the described pramises at the airport more particularly described on Exhibit "A" attached hereto,

1
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containing approximately 14,000 square feet more or less, together with right of access, and
ingress-egress thereto (collectively, the “Premises”). Building 3002 which Is owned by lessee
s located on the Pramises. Building 3002 will be sold o Lessor as described in Article 6 of this
Lease Agreement. Lessee retalns ownership, maintenance responsibllity and control of
Building 3002 until sale to Lessor is complete unless otherwise agreed to by Lessee and the
Airport Manager in writing. Lessee acknowledges this Lease Agreement may be terminated as
provided in paragraph 10A of this Lease Agresment when Building 3002 is completely paid for
by Lassor. Lessee agrees to maintain Building 3002 In accordance with the terms and
conditions of this Lease Agreement. :

3. USE OF THE PREMISES AND RIGHT TO CONSTRUCT.

A, The Lessee shall have the right to erect, maintain and alter bulldings or
structures upon said Premises providing such bulldings or structures are conslstent with the
Airport Minimum Standards Ordinance (as amended, or may be amended in the future), the
Building Code requiraments of the New Mexico Construction Industries Division, and any City of
Santa Fe or Santa Fe County ordinance now or hereafler in effect. Title to such construction,
instaltations, and equipment, shall remain the property of the Lessee during the term of this
Lease Agreement but shall pass to the Lessor upon expiration of this L.ease Agreement.

B. Lassor shall provide reasonable easements for egress, ingress and
utilities to serve the Premises.

C. Lessee must recelve prior written approval from Lessor and the Federal
Aviation Administration for any and all bulldings, structures and impravements to be placed on
the Premises. Lessee shall provide a schedule for completion dates of all improvements at the
time plans for construction or alteration are presented to the Lessor for review and approval,
which approval will not be unreasonably withheld. Prior to commencing construction of any
structures on the Premises, l.essee must demonstrate its financlal capability to complete and
pay for such construction by way of an irrevocable letler of credit, irrevocable financing
commitment, performance bond or other means satisfactory to Lessor.

D, Upon receiving consent from Lessor, whose consent shall not be
unreasonably withheld, Lesses shall have the right to remodel, remove, demolish or destroy
any future structures or improvements constructed by Lessee on the Premises without
compensation to Lessor, so lang as the Premises are {eft in a safe and sightly condition,

4. TERM OF LEASE.

A Term. This Lease Agreement shall be for a 10 year ferm beginning on

%"U’a 27 , 2009 and terminating on Z):L":ﬁ 2°79%, 2019, Such ten year period, as
the same may be sooner terminated or extended both as specifically provided In this Lease

Agreement is referred to in this Lease Agreement as the "Term.” Upon gxpiration of the Terrm
or upon cancellation of this Lease Agreement, Lessee shall peacefully surrender and vacate the

Premises.

B. Optlon to Renew. The Lessor hereby grants to Lessee the optlon to
renew this Leasa Agreement for one additional 10 year term. The terms and conditions of such
renewal shall be the same terms and conditions as are set forth in this Lease Agreement except
for ground space rent which shall Increase from the rate In effect at the and of the previous
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lease term pursuant to Article 6B of this Lease Agreement, and except for fuel flowage fees and
percent adjusted gross revenue fees which shall be modified to equal those fuel flowage fees
and percent of gross revenue fees imposed by Lessor upon the other fixed base operator(s)
and seller(s) of fuel at the Airport. Provided, however, that at such time as the option is
exercised this Lease Agreement will be amended to conform to all faderal and state regulations
and grant requirements related to the Airport davelopment and operation. Lessee shall notify
Lessor in writing of its Intention to exercise the renewal option not less than three (3) months
before the expiration of the Initial term; otherwise, the option shall be daemad to have been
walved. At expiration of this Lease Agreement, Lessee shall, at Lessor's sole discretion, be
afforded the opportunity to negotiate and enter a new Lease Agreement with Lessor for use of

the Premises.

C. Termination. The Lessee may terminate this Lease Agreement at any
time, by giving 30 days written notice to the Lessor, o otherwise in accordance with paragraph
11 of this Lease Agreement. Lessor may terminate this Lease Agreemant in accordance with
paragraph 10 of this Lease Agreement. Upon termination of this Lease Agreement by either
party, the Lessee's rights to use the Premises shall cease and the Lessee shali peacefully
vacate the Premises, removing its propearty at its own expense within 24 hours of writtan
notification of termination by Lessor. Termination by the Lessor shall not relieve the Lessee of
llability for any damages sustained by the Lessor caused by Lessee's breach of this Lease

Agreement.

5, HOLDOVER. In the absence of a new lease agreement entered into before the
expiration of the initial 10 year Term under this Lease Agreement, Lessee shall be allowed to
hold over for a period not to exceed 60 days from the expiration date of the initial 10 year Term
under this Lease Agresment or the expiration of any option pericd. Holding over by the Lessee
after the expiration of the initlal 10 year Term or any option period under this Lease Agreement,
whether with or without the consent of the Lassor, shall not operate to extend or renew this
Lease Agreement. Any such holding over shall be construed as a tenancy from month to
month at the rents raserved in this Lease Agresment under the terms herein,

6. RENT AND FEES. The Lessee agrees to pay to the Lessor, at the office of the
Airport Manager, at the Santa Fe Municipal Alrport, or at such place as the Lessor may
designate from time to time, for the use of the Premises the following rents and fees:

A. Groun ce Rent. Lessee shall pay to Lessor an annual rental fae of
fourlean ($0.14) cents per square foot for the Premises.

B. Schedule of Payments for Ground Space Rent. The fixed rentals as
provided in Paragraph 6A shall be payable to the Lessor, on a monthly basis. If such payment
is not made within twenty-five (25) days of its due date, the Lessee shall pay a finance charge
of 1-1/2% per month (18% percent annually) on such past due payment for each month or
partial month thereafter that any payment due is not paid. The annual basic rent as computed
above shail be adjusted by either of the following two methods, at Lessor's option: (1) The
annual basic rent as computed above shall be adjusted upward at the end of each three (3)
year period by an amount equal to the average annual percentage rate increase in the cost of
living Index published by the United States Bureau of Labor Statistics, or any successor agency,
for the three years immediately preceding the adjustment. The first such adjustment under this
paragraph shalt take place on the third anniversary of the date of this Lease Agreement, and
then on the anniversary date every third year thereafter: or (2) the annual basic rent shall be
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adjusted upward by the use of an appraisal. The appraiged value per square foot shall become
the basis for the ground space rent.gsr Sald appralsal shall be paid for by the Lessor and shall
not be conducted more than once every five years. The year that the appraised value takes
effect shall become the base year for calculating adjustments of the annual rent under this

paragraph.

C. Percentage and Fuel Fiowade Feeg, Lessee shall pay to Lessor the
following:

(1) A sum of $,07 per gallon on all aviation fuel sold by Lessee,
excepting fuel used by Lessee in the operation of its business. Provided, however, that from
time to time, fuel flowage fees shall be adjusted pursuant ta the rate set forth In any appraisal of
fue! flowage fees done for the airport.

R 3] A sum equal to 2.0% of the adjusted gross receipts from all
business conducted and carried on by Lessee upon the Premises. The term "adjusted gross
recaipts" as used in this Lease Agreement shall mean the aggregate amount of all sales made,
and servicaes performed, including charter operations conducted by the Lessee to or from the
Santa Fe Municipal Airport, for cash, on credit or otherwise, of every kind, name and nature.
Adjusted gross recelpts shall also include the aggregate value of all goods, wares and
merchandise receivad for property services, at the selling price thereof, as if the same had
bean sold for cash. There shall be excluded from adjusted gross receipts: (a) all fuel sales; (b)
all sales of new and used aircraft; (c) transient tie down fees; (d) ramp parking fees; (e) landing
fees; (f) federal, state and municipal sales taxes, excise taxes, gross receipts taxes and all
other similar taxes saparately stated and/or collected from customers; and (g) bad dabts and
uncollectible accounts. This adjusted gross receipts fee shall be increased at such time as any
other similar but higher fixed base operator lease fee is implemented. This adjusted gross
receipts fee shall be increasad to be equal to the higher fixed base operator lease fee amount.

D. Transient Tie Down and Parking Fees. Lessee agrees to remit 1o Lessor

seventy-five percent (75%) of all transient tie down and ramp parking fees collected by Lessee
on aircraft tied down or parked at the Santa Fe Municipal Alrport, not hereln leased, and as
designated by the Lessor from time to time for the Lessee's use. The Lessor reserves the right

to adjust such fees as necessary.

E. Transient Landing Fees. Lessee agrees to remil to Lessor eighty percent
(B0%) of all transient landing fees collected by Lessee on transient aircraft serviced by Lessee
at the Santa Fe Municlpal Airpart. The Lessor reserves the right to adjust or modify such fees

as necessary.

F. Security and Fire Protection Fees. Lassor reserves the right to impase
fair and equitable fees for Security and Fire Protaction should such services be provicded by
L.essor. ’ '

G. Late "= -=* "-nalty. If the specified payments in Article 8
subparagraphs C, D, E, ana r nerein, a’e not received by the twenty-fifth (25th) day of each
month following the month of sale, the Lessee shall pay a finance charge of 1-1 12% per month
(18% annually) on such past due payment for each month or partial month thereafter that any

payment due is not made.
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H. Monthly Statement, The Lessee shall submlt a detailed statement ta the
Lessor to accompany the payment, on a form satisfactory to the Lessor, that shows the gross
revenues of the Lessee upon which compensation to the Lessor is payable under this Lease for
the preceding calendar month, which statement shall be subscribed and sworn to as corract by
one of the Lessea's offlcers or certified by a licensed accountant. The statement shall show
such reasonable detall and breakdown by the Lessee’s payment for percentage fees and fue!
flowage fees due. The Lessee shall include with the breakdown of all rents, fees and charges
due the Lessar for the precading calendar month's business. Such statement shall contain, at
a minimum, all monthly activities and shali be subscribed and swarn ta as correct by the
Lessee, one of the Lessee's officers, its local manager or certified by a licensed accountant.

L. Credit Toward Purchase of Building 3002, All rent and fees required by

this Article 6, and, if so directed by the Airport Manager, by Article B of the 1.57 Acre Lease,
shall be a credit against and offset against and applied toward Lessor's balance remaining for
Lessor's purchase from Lessee of Building 3002, Purchase price is $100,000 (the "Purchase
Price”). Lessee shail maintain records of ali credits applled by Lessee toward the Purchase
Price, and provide a statement of such records to Lessor at least annually. Lessor may also
use its own funds, and at its sole discretion, pay the entire balance of the Purchase Price
remaining at any time. In the event that this Lease Agreement is {erminated by Lessee
pursuant to paragraph 4C or 11 of this Lease Agreement, or by Lessor pursuant to paragraph
108 or 10C of this Lease Agreement, prior to accumulation of rent and fee credits in the full
amount of the Purchase Price, (i) Lessee shall be required to pay Lessor cash for any credits
toward the Purchase Price accumulated through the date of such termination, and (ii) Lessor
shall not be required to pay Lessae the remaining balance of the Purchase Price as of the date

of such termination.
7. RECORDS AND AUDIT.

A All records, accounts, books, delivery receipts and data on business
activities performed under this Lease Agreement and maintained by the Lessee shall be subject
to Inspection and audit by the Lessor at Lessor's expense at all reasonable times, However, if
an audit reveals a discrepancy of more than five (5%) percent of the gross receipts reported
and the gross receipts as determined by the audit for any 12 month period, and if Lessor
requires an additional audit, the full cost of such additional audit shall be borne by the Lessee,
Records shall be maintained for a period of not less than three complete lease years.

B. The records and statements of business done by the Lessee along with
any other information obtained or inspected pursuant to this provision shall be considered as
absolutely confidential and not subject to use or disclosure by the Lessor for any purpose other
than the ascertalnment of rents, fees and charges under this Lease Agreament. Lessor may
use information and data provided by the Lessee to compile gross receipts reports for alrpoft
activity reports provided the Identity of the Lessee is not disclosed.

B. INSURANCE.

A Insurance Required. Lessee shall, at its own cost and expanse, procure
and maintain in full force and effect during the Term of this Lease Agreement, the following

insurances:

(1) Worker's Compensation and Employer's Liability. The Lessee
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shall comply with the provisions of the New Mexico Worker's Compensation Act, the
Subsequent injury Act, and the Occupational Disease Disablement Law, Such insurance shall
include coverage permitted under N.M. Stat. Ann. §2-1-10 NMSA1978, for safety devices, The
Lessee shall procure and maintain complete Worker's and Employer's Liability Insurance in
accordance with New Mexico laws and regulations. If the Lessee elects to b self-insured, the
Lessee shall comply with the applicable requirements of law. The Lessee shall require any
subcontractor or sublessee similarly to provide such coverage, or qualify as a self-insured, for
all the latter's employees. The Lessor, its officers or employees shall not be responsible for any
claims or actlons occasioned by the Lessae's failure to comply with the provisions of this
subparagraph. It is expressly understood that employees of the Lessee are hot Lessor's
employees for any purpose.

(2) Comprehensive General Liability. The Lessee shall procure and
maintain a comprehensive general liability insurance policy, including automobile liability
coverage for all vehicles used on the Premises, for bodily injury, including death, and property
damage in such amounts that are not less than the maximum liabllity of public agencies as set
forth in the New Mexico Tort Claims Act, N.M. Stat. Ann. §41-4-|, et seq, (1878) now constituted
or hereafter amended. Said policies of insurance must include coverage for the Premises,
operations and the Lessee's liability to the Lessor hereunder,

3) Hangar-Kesper Liability Coverage, The Lessee shall procure and

maintain hangar-keeper Insurance with liability limits to cover losses to reasonably be expected.

(4) Property Insurance. The Lessor shall be named as an additional
insured on the general liability and property coverage insurance policies. The policies shall be
written by companies authorized to write such insurance in New Mexico, and properly filed with
and approved by the Superintendent of Insurance of the State of New Mexico. They shall be in
a form satisfactory to the Lessor.

B. Binders. A binder for all insurance policies required by this Lease
Agreement shall be provided to Lessor at the time of the execution of this Lease Agreement.
Complete copies of all insurance policles required under this Lease Agreement shall be
provided to the Lessor within 30 days of the date of this Lease Agreement. Certificates of
Insurance and capies of insurance policles shall be delivered to the Airport Manager. The
policies provided hereln shall not be subject to cancellation without providing Lessor thitty (30)
days written notice thereof. Lessee shall promptly replace any policles terminated or canceled
and shall ensure no gaps in coverage.

9, HOLD HARMLESS. Lessee agress to defend, indemnify and hold harmiess
Lessor from loss from each and every claim and demand of whatever nature, made on bebalf of
or by any person or persons, for any wrongful, careless or negligent act or omission of Lessee
or Lessee's employees, members and guests, and from all losses and damages by reason of

sych acts or omissions.
10. CANCELLATION BY LESSOR.

A, Lessor may cancel this Lease Agreement at any time by giving Lesgsee
sixty (60) days written notice provided Lessor has paid the full amount of the Purchase Price as
described in Article 6 of this Lease Agreement.
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B. Lessor may cancel this Lease Agreement by giving Lessee written notice
of any alleged default under or breach of this Lease Agreement and thirty days within which to
cure any default or breach upon or after the happening of any of the following svents.

1, Cangellation for Non-Payment, If the Lessee shall default in any
payment obligations contained hereln, and the default shall continue for 30 days after the
offective date of written notice thereof to the Lessee, given by the Lessor in accordance with
the provisions of this Lease Agreement, then the Lessor shall have the option to declare the
Term ended, without forfeiture, waiver or release of the l.essor's rights to any sum of money
due, and to recover and enjoy possession of the Premises, whether with or without precess of
law. In the event of cancellation for non-payment, Lessor may, at its optlon, attach a landlord's
lien to any improvements on the Premises, and said improvements may not be removed from
the Premises without Lessor's prior approval.

2. Cancellation for Default other than Payment.

(A)  Ifthe Lessee shall default in the performance of any
tarms, covenants, agreements or conditions of this Lease Agreement other than in the
performance off payment obligations, as set forth above, and the default shall continue for thirty
(30) days after writlen notice thereof to the Lessee, given by the Lessor in accordance with the
provisions of this Lease Agreement, then the Lessor shall have the option to declare the Term
ended, without forfelture, walver or release of the Lessor's rights 10 any sum of money due, and
to recover and enjoy possession of the Premises, whether with or without process of law.
However, if any default or breach may not reasonably and capably be cured within thirty (30)
days after written nolice thereof, and if Lessee diligently attempts to cure the default or breach,
Lessee shall pay Lessor for all costs incurred by Lessor as a result of Lessee's default; and
such payment shall be made promptly upon Lessaae’s receipt of written demand from Lessor.

(B)  No waiver of default by the Lessor of any of the terms,
covenants, agreements or conditions hereof to be performed, kept and observed by the Lessee
shall be construed to be an act of waiver of any subsequent default of any of the terms,
covenants, agreements and conditions herein contained ta be performed, kept and observed by
the Lessee. The acceptance of rental by the Lessor for any perlod or periods after a default of
any of the terms, covenants, agreements and conditions herein contained to be parformed, kept
and observed by the Lessee, shall not be deemed a waiver of any right on the part of the
Lessor to cancel this Lease Agreement for failure by the Lesses to 8o perform, keep or obsarve
any of the terms, covenants, agreements or conditions of this Lease Agreement,

C. Other Canceliation, The Lessor may cancel this Lease Agreement only
by giving the Lessee 30 days written notice and opportunity to cure, with or without process of
Law, upon or after the happening of any one of the following events: ‘

(1) If Lessee falls to cure any default set forth in Paragraph 108(2)(A)
of this Lease Agreement within the periods set forth therein, Lessor may declare this Lease
Agreement to be terminated and {o re-enter the Premises or any part thereof, with or without
the process af law, to expel, remove and put out Lessee or any other persons occupying the
Premises, using such force as may be reasonably necessary in doing so. Lessee ghall pay all
costs, including reasonable attorney's foes and expenses and court costs that may arise in
enforcing the covenants, conditions and terms of this Lease Agreement.
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(2) The filing by the Lessee of a voluntary petition In bankruptey, or
the institution of proceedings in bankruptcy against the Lessee and the adjudication of the
Lessee as a bankrupt pursuant to such proceedings.

(3)  The taking of & court of jurisdiction of Lessee and its assets
pursuant to proceedings brought under the provisions of any Federal reorganization act.

(4) The appointment of a receiver of the Lessee's assets.

(5) The canceliation or other termination of any insurance policy
issued in compliance with this Lease Agreement shall automatically terminate this Lease
Agreement, unless another policy has been filed and approved pursuant to this Lease
Agreement.

<)) (f the Lessee should breach any of the mondiscrimination
covenants, Lessor shall have the right to tarminate this Lease Agreement and to reenter and
repossess sald Premiges and hold the same as if said Lease Agreement hadd never been made

or issued.

. CANCELLATION BY THE LESSEE. The Lessee may cancel this Lease
Agreement and terminate all or any of its obligations hereunder at any time that the Lessee is
not in default in the payment of any rents or fees to the Lessor pursuant to this Lease
Agreement by giving the Lessor 30 days advance wrilten notice of its intentions to discontinue
its business activities at the Airport.

12. RIGHTS OF LESSOR. Lessor reserves the right to:

A Operate the Airport in the best interest of the public and the right, without
interference or hindrance to maintain, improve, or further develop the landing area or public use
facilities of the Airport as it sees fit, regardiess of any protest of the Lessee and to lease
additional space to other concessions at the Alirport regardless of any objection of the Lessee.
The Lessor may relocate the Lessee if the physical development of the airport or the terminal
requires relocation of the Lessee provided Lessor provides 60 days written notice to Lessee.

B. Enter upon the Premises at any reasonable time for the purpose of
making any inspection it may deem expediant to the proper enforcement of any of the
covenants or conditions of this Lease Agreament and any foderal, state, county or ¢ity laws,
ordinances, regulations, rules and codes now or hereafter in effect.

13. RIGHTS OF LESSEE.
A. Lessee shall have the right, but shall not be required:

1. In common with others so authorized, to use common areas of
the sirport, including runways, taxiways, aprons, roadways, floodlights, landing lights, gignals
and other conveniences for the take-off, flying and landing of alrcraft.

2. To the non-exclusive use, in common with others, of the
airport, appurtenances and improvements thereon, but this shall not restrict the right of the
Lessor to charge Visitors a fee for the use of such areas.
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3. Toinstall, operate, maintain, repair and store subject to
approval of Lessor in the interests of safety and convenience of all concerned, all equipment
necassary for the conduct of Lessee’s business.

4. Of access to and from the Premises, limited to taxiways,
streets, driveways and sidewalks designated for such purposes by the Lessor, and which right
shall extend to Lessee's employees, passengers, guests and patrons.

B, Lessee Is authorized, but not required, to provide the following
services and to engage in the following activities: :

1. Ramp service at other common areas of the Airport and at
other leased areas with such Lessee's permission, including into-plane delivery of aircraft fuel,
lubricants and other related aviation products; loading and unloading of passengers, baggage,
mail and freight; and providing of ramp equipment, aircraft cleaning and other services for air
carriers and other persons or firms;

2. Special flight services, including aerial advertising and aerial
photagraphs;

3. The sale of new and used aircraft, aircraft parts, navigation
equipment, and new and used radio and electronic equipment;

4. The demonstration of aircraft for sals;
5, Flight training, including ground school;
6, Alrcraft rental;

7. Alrcraft charter operations conducted by Lessee or a
subcontractor of Lessee;

8. To operate a full service fixed base avlation facility, together
with all other normal, reasonable and related activities except ag may be excluded herein and to
be consistent with the Santa Fe Municipal Airpart Minimum Standards Ordinance, as may be
amended in the future.

9. Car rental services provided Lassee pays Lessor the same
rates and lees as may be uniformly imposed by Lessor on other car rental agencies at the
airpott;

10. Any other general aviation services not spacifically provided
for herein which are approved in advance by Lessor. Lessor's approval of such services shall
not be unreasonably withheld.

C. Solong as Lessee conducts its business in a fair; reasonable and
workmanlike manner, to peaceably have and enjoy tha Premises, and all the rights and
privileges herain granted.
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{14. MAINTENANCE OF STRUCTURES. Lessee shall maintain the structures on the
Premises, keep the Premises in good order, make such repairs as are customary, remove
abandoned equipment from the Premises and shall not deposit the same on or any portion of
the Airport except on such areas as ghall be reasonably designated by Lessor. The Lessee
shall be responsibie for providing all customary and necessary janitorial and custodial services
on the leased premises.

15. TRANSFER OF INTEREST. Exceptas otherwlise provided herein, Lessee may
not, without the written consent of Lessor, which shall not be unreasonably withheld, at any time
during the term of this Lease Agreement, sell, lease, assign, transfer or permit to be acquired,
this Lease Agreement or any interest herein. Lessee may sublease any portion of the
leasehold interest to partias who will provide aviation related services permitted hereunder, and
who accept the terms of this Lease Agresment pursuant to any sublease agreement. A single
sublease of more than 60% of the square footage of the leasehold shall require approval of the
Lessor, which approval shall not be unreasonably withheld. The Lessee shall, however, be
permitted to enter into a leasehold mortgage, collateral assignment or security interest in the
form approved by the Lessor, for construction and/or business opseration financing purposes,
however, the amount secured by such financing shall not exceed eighty percent (80%) of the
value of the leasehold improvements on the Premises and the value of any other leasahold
improvemants owned by Lessee pursuart to leasas {other than this Lease Agreement) between
Lessor and Lessee. Leasing and subleasing of hangar and tie down space on the Premises, to
individual aircraft owners, shall be allowed without Lessor's consent,

16. OBSERVATION OF LAWS, RULES AND REGULATIONS. Lessee and Lessor
agree to observe and obey during the Term of this Lease Agreement, all laws, ordinances,
minimum standards, rules and regulations promulgated and anforced by Lessor, and by any
other proper authority having jurisdiction over the conduct of operations at the airper, including
the federal government, the state, the county and the city now or hereafter in effect.

47,  UTILITIES, REFUSE AND SEWER. Lessee is responsible for providing all
installation and service cost for all utility needs at Lessee's sole expense. Lessee agrees that if
in the future Lessor decides to provide sewer or refuse servica, then Lesses wlil pay a
reasonable and fair charge for such service(s). Until such time, Lessee shall be responsible for

its own sewer service and garbage disposal,
18, ALTERATIONS AND IMPROVEMENTS.

A Lessee shall not make or suffer or permit to be mads any alterations,
addltions or improvements whatsoever in or about the Premisas without first oblaining the
written consent of Lessor. If Lessor gives such consent, all alterations or improvements shall
be done solely at Lessee's expensa and in accordance and In compliance with all applicable
municipal, state and federal ordinances, laws, rules and regulations. Alterations or
improvements shall be compatible with the general decor of the Airport terminal bullding.

B. Lessee shall allow no liens of mechanics, materialmen, [aborers,
architects, artisans, contractors or subcontractors to be created against or imposed upon the
said Premises. Lessee shall, as required by law, provide a labor and materialman's hond to
cover all wark and materials and labor arising out of such alterations, additions or
improvements. No default shall occur if Lessee contests the amount or validity of any such lien,
and actively litigates such claimto conclusion. Lessee may bond against such lien, as may be
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allowed by law, without constituting a default hereunder.

C. Any and all alterations, additions and improvements, except shelving,
trade fixiures and movable furniture, made at Lessee's sole expense after having first obtained
the written consent of Lessor, in accordance with the provisions contalned in this section,
whether attached to the walls, floors, Premises or not, shall immediately merge and become a
permanent part of the Lessor's realty and any and all interests of Leaseea therein shall
immediately vest in Lessor and all such alterations, additions and improvements shall remain on
the Premises and shall not be removed by Lassea at the termination of this Lease Agresment.
The shelving, trade fixtures and movable furniture, or both, which Lessee is privileged to
remove, must be removed by Lessee at Lessee's gole expense on of before the termination of
this Lease Agreament,

1. DESTRUCTION OF PREMISES. If at any time during the Term of this Lease
Agreemert, the Premises shall be totally or partially destroyed by fire, sarthquake, flood, or
other calamity, then Lessor shall have the option to rebuild or repair the same, providing such
rebuilding or repairing shall be commenced within a period of 30 days after receipt of notice in
writing to Lessor by Lessee that such calamity has occurred. In such case a just and
proportionate part of the rental payment per month shall be abated until such demised property
shall have been rebuilt and repaired. In case, however. Lessor within 30 days following recsipt
of notice in writing by Lessee of such damage or destruction elects not to rebuild or repair said
property, Lessor shall so notify Lessee and thereupon this Lease Agreement shall terminate
and becorme nuif and void.

20.  FAIR AND NONDISCRIMINATORY SERVICES. Lessee, in the conduct of its
authorized business activities shall furnish good, prompt and efficient service in compliance with
all applicable laws, rules and regulations adequate to meet the demand for its services at the
airport, and shall furnish such service on a fair, equal and not unjustly discriminatory basis to all
users thereof, and agrees to furnish such services at falr, equal and not unjustly discriminatory
prices for each unit of sale or service; provided, however, that Lessee shall be allowed to make
reasonable and nondiscriminatory discounts, rabates or other similar types of price reductions
to volume purchases. Lessee agrees to operate the business in an ethical and professional
manner and shall keep the Premises in a safe, clean, orderly and inviting condition at all times,
satisfactory to the Lessor. Lessee shall not permit its employees or agents to solicit customers
on public property.

24.  TITLE VL. CIVIL RIGHTS ASSURANCES.

A The Lessee, for itself, its personal representatives, sUCCessors in interest,
and assigns, as part of the consideration under this Lease Agreement, does hereby covanant
and agree as a covenant running with the land that.

{1) - No person on the grounds of race, color, sex, disabllity or national
origin shail be excluded from participation in, denied the banefits of, or be otherwise subjected
to discrimination in the use of the Premises.

(2) In the construction of any improvements on, over, or under suc¢h

jand and the furnishing of services thareon, no person on the grounds of race, color, sex,
disability or national origin shall be excluded from participation in, denied the beneflts of, or

otherwise subjected to discrimination.
11
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(3) The Lessee shall use the premises in compliance with all
requirements imposed by or pursuant to Title 49, Code of Federal Regulatlons, Department of
Transportation, Subtitle A, Office of the Secratary, Part 21, Nondlscrimination in Federally-
assisted programs of the Department of Tra nsportation-Effectuation of Title VI of the Civil
Rights Act of 1964, and as said Regutations may be amended.

B. The Lessee assures that it will undertake an affirmative action program
as required by 14 CFR Part 152, Subpart E, to ensure that no person shall on the grounds of
race, creed, color, national origin, disability or sex be excluded from participating in any
employment activities covered in 14 CFR Part 152, Subpart E. The Lesses assures that no
person shall be excluded on these grounds from participating in or receiving the service or
benefits of any program or activity covered by this subject. The Lessee assures that it will
require that its covered suborganizations provide assurances to the Lessee that they similarly
will undertake affirmative action programs and that they will require assurances from their
suborganizations, as required by CFR Part 152 Subpart E, to the same effect.

22, ENVIRONMENTAL PROTECTION.

_ A. Lessee shall not commit, or suffer to be committed, any waste upon the
Premises, or any nuisance or other act or thing which may disturb the qulet enjoyment of the
Airport or surrounding property. Lessee shall provide, as necessary, a separate drainage,
collection, and/or separation system to ensure that no untreated liquid waste from any type of
operation, including vehicle cleaning, and oll change operations, will enter the Airport storm
drainage or sanitary system.

B. Lessee shall, atall times, comply with all applicable laws, rules and
regulations of the federal, state and local govemmental agencies. Lessee shall not permit any
activity which directly or indirectly produces objectionable or unlawiul amounts or levels of air
polluticn, noise, glare, heat emission, electronic or radio interference with navigational and
communications facllities for the oparation of the Airport and for Airport use by aircraft, trash or
refuse accumulation, vibration, prop-wash, or jet blast, or which Is hazardous or dangerous by
reason or risk of explasion, fire or harmful emission. Any waste ol storage tanks shall ba in
approved containers and in accordance with all environmental and fire protection regulations.

C. Hazardous substances are any substance, material, or waste, {including
any petroleum products, solvents, thinners, herbicldes and soil sterilants and aircraft delcing
fiuids) which is or become designated, classified or regulated as being "toxic," "hazardous," a
“nollutant,” or is in the future given a similar designation under any federal state or local law,
regulation or ordinance,

D. Lessee agrees to defend, indemnify and hold Lessor harmless from and
against all liabilities, claims, actions, foreseeable and unforeseeable consequential damages,
costs and expensas (including sums paid in settlement of claims and all consultant, expert and
lega! fees and expenses of Lessor's counsel) or loss directly or indirectly arising out of or
resulting from the presence of any hazardous substance as a resuit of Lessee's or any sub-
tenant's activities on the Premises, subsequent to the execution of this Laase Agreament but
pbefore, during or after construction, in or around any part of the property or the soil,
groundwater or soll vapor on or under the property, including those incurred in connection with
any investigation of site conditions or any cleanup, remedial, removal or restoration work, or
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any resulting damages or injuries to the person or property of any parties or to any natural
resources. Upon demand by Lessor, Lessee shall defend any investigation, action or
proceeding alleging the presence of any hazardous substance as a result of Lessee's or it
subtenant's occupancy of the leased property, in any such location which affects the property or
which is brought against the Lessor, whether alone or together with Lessee or any other
parson, all at Lessee's own cost and by counse! to be approved by Lessor in the exercise of its
reasonable judgment. Should Lessee fall to defend such action, then Lessor may elect to
conduct its own defense at the expense of the Lessee. Lessea shall comply and cause all
occupants of the property to comply with all laws, regulations, and ordinances goveming or
applicable to hazardous substances. Lessee acknowledges that hazardous substances may
permanently and materially Impair the value and use of real property. Lessae shall promptly
notify Lessor if it knows, suspects or balieves, there may be any hazardous substance in or
around the property or in the soil, groundwater, or on or under the leased praperty, or that
Lessea or tha property may be subject to any threatened or pending investigation by any
governmental agency under any law, regulation, or ordinance pertalning to any hazardous
substance. Lessee shall have no obligation to defend, indemnify, or hold harmless Lessor from
any claims, causes of action, or damages which arise on account of Lessor's own conduct, the
conduct of third parties other than Lessee's subtenants, or which is attributable to pre-existing
conditions or events over which Lessee exarcises no control, even though the lsased Premises

may be impacted thereby.
23,  NONEXCLUSIVE RIGHTS.

A Lassea shall have the exclusive right and privilege of angaging In and
conducting a business on the Premises of the Alrport under the terms and conditions set forth
herein, provided, however, that this Lease Agreament shall not be construed in any manner to
grant Lessee or those clalming under Lessee in this Leasa Agreement the exclusive right to the
use of the common areas and facilities of said airport other than the specifically described

Premises.

B. Lessor shall have the right to lease other portions of the Airport or Airport
terminal to other lessees, including other ground, air and transportation services. Lessor shall
not in the future lease any other Airport premises to any other lesseas providing the same or
similar services and activities authorized in Paragraph 138 of this Leasa Agreement at rental
rates or terms miore favorable or less restrictive to the lessees than set forth in this Lease
Agreement without Lessee approval in writing which will not be unreasonably withheld, Lessee
understands and agress that nothing in this Lease Agreement shall be construed as granting or
authorizing the granting of an exclusive right within the meaning of Section 308 of the Federal
Aviation Act of 1958, as amended.

24, TAXES AND LICENSES,

A The Lessee shall promptly pay any and all taxes, personal property tax,
leasehold tax, gross receipts tax, transaction privilege tax or other exaction assessed or
assessable and pay all license fees and permit fees applicable to the Lessee's operation, and
acquire and keep current, all licenses, municipal, state or federal as the result of the Lessee's
operations at the Airport pursuant to this Lease Agreement, and shall not allow any of said
taxes, excises or licensas to become delinguent.

B. The Lessee shall not permit any mechanics' or materialman's or any
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other lien to be placed or foreclosed upon the Premises or improvements thereto. The Lessee
shall have the ability to contest payment demand by a contractor. Should the Lessee withhold
payments to a contractor, the Lessee shall be required, at the Lessor's option, to deposit with
the Lessor or a court of competent jurisdiction, an amount equal to the amount in dispute.

25, SUBORDINATE PROVISIONS, This Lease Agreement shall be subordinate to
the provisions of any existing or future agreement between Lessor and tha United States or the
State of New Mexico relative to the operation or malntenance of the Alrport, the execution of
which has been or may be required as a condition precedent to the expenditure of federal or
state funds for the development of the Airpart.

26. OBSTRUCTIONS. Lessorreserves the right to take any action it considers
necessary to protect the aerial approaches of the alrport against obstruction, together with the
right to prevent Lessee from erecting, or permitting to be erected, any bullkiing or other
structure on the airpart which, In the opinion of the Lessor, would limit the usefulness of the
Airport or constitute a hazard to aircraft. Lessee shall, upon approval by Lessor and prior to
any conatruction of any nature within the boundaries of the Airport, prepare and submit o the
Airport Manager and the Federal Aviation Administratlon, Airports District Office, 2601
Meacham Blvd, Ft Worth TX, 76137 one executed set (four copies) of FAA form 7480-1 "Notice
of Proposed Consiruction or Alterations", as required by Federal Aviation Regulation Part 77,
This notice must be submitted at least thirty days prior to the date of the proposed
construction/afteration or the date that an application for a construction permit is filed,
whichever is earlier.

Should a Federal Aviation Administration Obstruction Evaluation determine that
obstruction lights are needed or required on new construction, or should Federal Avlation
Administration rules and regulations changs to require obstruction lights on existing structures
which previously did not require obstruction lights, Lessee agrees to install, maintain and
operate such obstruction lights on the top of buildings or structures to be placed on the leased
premises. If Lessee fails to install, maintain and operate such obstruction lights then the Lessor
ghall have the right to install, maintain and operate the same at Lessee'’s expense,

27. AMENDMENT IN WRITING. No amendment between the Lessor and Lessee
relative to the leasehold interest herein shall be valid and enforceable unless in writing and
executad by both the Lessor and Lessee.

28. ATTORNEYS FEES AND COSTS. If sultis brought by either the Lessor or the
Lessee to enforce any provision of this Lease Agreement, the prevalling party shall be entitled
to recover from the non-prevailing party in such lawsuit all costs of preparation for and conduct
of such lawsuit, including reasonable attorneys' fees.

29, CHOICE OF LAW. In the event of contest or legal dispute regarding this Lease
Agreement, this Agreement shall ba construed according to the laws of the State of New
Mexico and any applicable City Ordinances.

30. APPROVALS, CONSENTS AND NOTICES. Notices required to be given to the
Lessor shall be hand-delivered, sent via overnight courler service, of sent by certifiled mail,

postage prepaid, addressed fo:
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Alrport Manager
Santa Fe Municipal Alrport
p.O. Box 808
Santa Fe New Mexico, 87504-0909
Any approvals, consents and/or notices to be given to the Lessee shall be hand-delivered, sent
via overnight courier service or sent by certified mail to:

Santa Fe Alr Center LLC
oo Ross Aviation, LLC
11708 Airport Way
Broomfield, Colorado 80021
Attn: Jeffrey W. Ross

or to such cther respective addresses as shown by the date of the notice if delivered by hand or
by the date of receipt as shown by the U.S. Postal Service Certified Mail Return Raceipt, if

mailed.

31. PARAGRAPH HEADINGS. The paragraph and subparagraph headings
contained in this Lease Agresment are inserted for reference and convenience and are not
intended to define or limit the scope of any provision of this Lease Agreement.

32,  INVALID PROVISIONS. In the event any covenant, condition or provision
contained in this Lease Agreement Is held to be invalid by any court of competent jurisdiction,
the invalidity of any such covenant, conditions or provisions contained in this Lease Agreement
shall not affect the enforceability of the balance of this Lease Agreement; provided that the
invalidity of such covenant, condition or provision does not materlally prejudice either the Lessor
or the Lessee in its respective rights and obligations contained in this Lease Agreement,

In Witness Wheraol, the parties hereto have caused this Lease Agreement to be
executed as of the day and year first above written.

CITY OF SANTA FE:

e QQM

David Coss, Mayor

APPROVED AS TO FORM:

Frank Katg, City Attorney
15

116



APPROVED:

7/?/"}//%\) ﬂé/.%(’%

David N. Millican, Finance Director

SANTAF ENTER LLC

e

Na'me: effrey W. Ross
Title: ./ President

AGKNOWLEDGMENT
sTaTE OF Mew Moo
counTy oFSarbe Fe )
Subscribed Acknowledgad before me this 55 day of Sne. , 2009 by "T_\'fo\,

Prddla G’iéy Jaffrey W. Ross, as President of Santa Fe Air Center LLC, on behalf of such limited liabiltty
company, ’

Notdry Public

My Commission Expires:

%ﬁ@ )4, P05

OFFICIAL SEAL

d Ernestina Y. Dominguez .
NOTARY PUBLIC: {
STATEOFNEWMIXICO ¢
v 0 0

W (‘nmn Evpden { -:{‘-P - k
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DESCRIPTION

LEASE AREA

ALL THAT PART OF THE SANTA FE MUNICIPAL ATIRPORT WITHIN
SECTION 15, T16N, RS8E, NMPM WHICH SAID PART MAY BE MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE MOST SOUTHERLY CORNER OF THE HEREIN
DESCRIBED PART, WHICH CORNER LIES N36919/24"W 279.83/ FROM A
USGLO BRASS CAP MARKED 'AZIMUTH MARK SANTA FE WEST BASE"
THENCE FROM THE SAID POINT OF COMMENCEMENT N56°047W 1257.0.
THENCE N34°66/32"E 112.00'.

THENCE 855904’E 125.0/.

THENCE 634©56/32"W 112.07 TO THE POINT OF COMMENCEMENT AND
CONTAINING 14,000 SQ. FEET MORE OR LESS.

THE ABOVE DESCRIBED PART INCLUDES AN EXISTING FUEL FARM
LEASE OF 0,06 ACRES MORE OR LESS.

ALL AS SHOWN ON LEASE PLAT PREPARED BY GARY E. DAWSON,
NMPLS #7014 DATED 5-22-88.
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ABSOLUTE _ASSIGNMENT OF LEASES

THIS Absolute Assignment is made between SANTA FE AVIATION a New Mexico

Limited Partnership and SANTA FE FLIERS, INC= a-New Mexico corporation (hereafter

collectively referred to as "Debtors") and SANTA FE AVIATION SERVICES LTD. CO., a New

Mexico limited liability corporation (hereafter "Aviation Services" or "Assignee”).

WHEREAS, a Lease Agreement was entered into as of Aug'flst 15, 1981 between the City
of Santa Fe, as Lessor, and Santa Fe Aviation as _Lessee, ("the 2.9 Acre Lease") by the terms of
which approximately 2.9 acres, more or less, located at the Santa Fe Municipal Airport and more
particularly described in the Lease Agreement were leased to Santa Fe Aviation as Lessee for a
term of ten (10) years, commencing on June 1, 1981 and ending on May 30, 1991, with the right
and option to renew the Jease for two (2) consecutive ten (10) year terms;

WHEREAS the 2.9 acre lease was amended by written amendments executed by the City
of Santa Fe and Santa Fe Aviation; and

WHEREAS, another Lease Agreement was entered into as of May 25, 1989 between the
City of Santa Fe, as Lessor, and Santa Fe Fliers, Inc., as Lessee, (hereafter "the Terminal Lease")
by the terms of which approximately 14,000 square feet, more or less, located at the Santa Fe
Municipal Airport and more particulérly described in the Lease Agreement was leased to Santa

Fe Fliers, Inc. as Lessce for a term to expire on May 26, 2008, with the right and option to renew

the lease for two (2) consecutive ten (10) year terms; and

Assignment of Leases - Page 1
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WLEREAS Santa Fe Aviation and Santa Fe Fliers, Inc. filed Chapter 11 bankruptcy in
June, 1995, Consolidated Case No. 11-95-11659 in the District of New Mexico ("the Bankrup'tcy.
Case"); and ‘

WHEREAS a Plan proposed in the Bankruptey Case by Ralph Tingle and Aviation
Services providing for acquisition by Aviation Services of Debtors’ assets free and clear of liens,
claims and encumbrances was confirmed on May 30, 1996 (hereafter "the Confirmed Plan"); and

WHEREAS, pursuant to the Order Confirming the Plan, Debtors are required to assign
the above-described leases with any amendments thereto to Aviation Services to effectuate the
sale;

NOW, THEREFORE, in consideration of the sum of Ten Dollars ($10.00) and other good
and valuable consideration, the receipt and sufficiency of which is hercbygcknowledged, and in
compliance with the June 5, 1996 Order Confirming Plan_ of Reoréanization and Establishing
Deadlines entered in the Bankruptcy Case, Santa FeA\nauon and Santa Fe Fliers, Inc. hereby

right, title, and interest in and to the

absolutely assign to Santa Fe Aviation Services, Ltd. C

2.9 Acre Lease and the Terminal Lease described abd & and clear of all liens, claims and

Aviation Services accepts the

and fulfill the terms, covenants,

conditions, and obligations as the lessee under thos €5, subject to the limitations and

This Assignment is subject to the first priority Vor of Note Sol Investments, Inc.

k at Santa Fe and Norwest Bank

New Mexico, N.A.

Assignment of Leases - Page 2
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This assignment shall be binding on and inure to the benefit of the parties, their successors

in interest, and assigns.

Dated this q’f‘f day of (St . 1996.

SANTA FE AVIATION and
SANTA FE FLIERS, INC.

ﬁm [ &xyiq RIPIAN qg

i A48
~— SANTA ¥E FLIERS, INC.
\ ih its corporate capacity and
~~"as General Partner of
SANTA FE AVIATION

THE STATE OF NEW MEXICO §

§
COUNTY OF - §

BEFORE ME, the undersigned, a Notary Public in and for said County and State, on this
day personally appeared JAMES HAYES, known to me to be the person and officer whose name
is sibscribed to the foregoing instrument and acknowledged to me that the same was the act of
SANTA FE AVIATION, a New Mexico limited partnership and SANTA FE FLIERS, INC,, a
New Mexico corporation; and that he executed the same as the act of such partnership and
corporation for the purposes and consideration therein expressed, and in the capacity therein

stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the H_ day of

R , 1996,

My Commission Expires: ’/ oy - A). v
s Name, /2 s
MER RS Notary Public

Assignment of Leases - Page 3
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ITEM # (1 poede)

MEMORANDUM OF UNDERSTANDING

The City of Santa Fe (*City”) owns and operates the Santa F'e Municipal Airport
(*“Afrporl”) and leases certain premises and facilities at the Airport to Ross Santa Fe, LLC
(“Ross”) for the purpose of operating a fixed base operation.

Ross has contracted to acquire the assets and leascs at the Airport comprising the fixed
base operation owned and operated by 7ia Aviation, Inc. and known as “Million Air

Santa [Fe”,
1. Purpose:

To address any concerns over fuel pricing, Ross agrees to comply with the
following; ‘

“Ress Santa Fe, the proposed acquirer of Zia Aviation (Million Air Santa
Fe) is committed to offer attractive and competitive avgas fuel pricing on
the Santa Fe Airport. We observe that pilots have a choice on fuel
purchases. To be competitive with other airports, we will conduct a
weekly price survey with three or more airports in New Mexico of a
similar size, and use their average posted price to set our avgas self-serve
price at a comparable or lower level, We will provide the Airport
Manager with the results of our research and our caleulation of the average
avgas fuel price. This Agrecment would be in effect until a competing
FBO facility opened on the Santa Fe Municipal Airport.”

2. Term. This Memorandum of Understanding shall remain in effect until terminated

by either party, pursuant to Article 3, below.
3. ‘Termination. This Memorandum of Understanding may be terminated by either of

the parties hereto upon written notice delivered to the other party at least 30 days prior to the

intended date of termination. By such termination, neither party may nullify obligations
already incurred for performance or failure to perform prior to the date of termination. *

4. Liability. Bach party shall be solely responsible for fiscal or other sanctions

occasioned as a result of its own violation of requirements applicable to the performance of

the Agreement. Each party shall be liable for its actions in accordance with this Agreement.
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5, New Mexico Tort Claims Act. Any liability incurred by the City of Santa Fe -

{1y connection with this Agreement is subject to the immunities and limitations of the New

Mexico Tort Claims Act, Section 41-4-1, et. seq. NMSA 1978, as amended. The City and its
“public employees™ as defined in the New Mexico Tort Claims Act, do not waive sovereign

immunity, do not waive any defense and do not waive any limitation of liability pursuant to

law. No provision in this Agreement modifies or waives any provision of the New Mexico

Tort Claims Act,

0. Third Party Beneficiaries. By entering into this Agreement, the parties do not
intend to create any right, t‘itlc or interest in or for the benefit of any person other than the
City and the Contractor. No person shall claim any right, title or interest under this
Agreement or seek to enforce this Agreement as a third party beneficiary of this Agreement.

7. Amendment, This Memorandum of Understanding shall not be altered, changed, or

amended except by instrument in writing,

8. Agreements in Full Force,

Except as specifically provided in this Memorandum of Understanding, the

Agreements pertaining to the City of Santa Fe and Ross Santa Fe, LLC remains and shall

remain in full force and effect, in accordance with its terms.

IN WITNESS WHEREQF, the parties set their hands.
N .

P OF SANTA FE
/1" ”
/ Asenath Kepler, City Manager

J=lp -0l
Date i '
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ATTEST: ROSS SANTA FE, LLC

e gl ) 7w, s
ladolo (4 N )= W,
landa Y.V iéﬁ], CiﬁVCleW Jeffrey W. Rbss, Member
3 o )25 | b

Date

APPROVED AS TO FORM:

{
TN N e K \N__ o )@ &Jg\

~< &7 Frank D. Katz, City Attorney

APPROVED:

KATHRYN L. {RAVELING, DIRECTOR
FINANCE DEPARTMENT
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ITEM # ,05-@8"?

Revised 10/00

AMENDMENT No. 3 TO
THE CITY OF SANTA FE LEASE AGREEMENT

AMENDMENT No. 3 (the "Amendment") to the CITY OF SANTA FE LEASE
AGREEMENT, dated August 15, 1981 (as amended, the "Lease"), between the City of Santa Fe
(the "Lessor") and Santa Fe Aviation Services, Ltd. Co, (the "Lessee"), as successor in interest to
Santa Fe Aviation, a imited partnership, The date of this Amendment shall be the date when itis

_executed by the City. “
RECITALS

For good and valuable consideration, the receipt and sufficiency of which are acknowledged
by the parties, the Lessor and the Lessee agree to amend the Lease Agreement as follows:

A, | Under the Lease, Lessee leased from the City, approximately 2.9 acres of real
property as more fully described in the Lease. The Lease began on June 1, 1981 and terminates on

May 30, 2011, as renewal options were exercised,

B. Amendment #1 amended the Lease to bring it into compliance with specific legal

requirements,

C. Amendment #2 dated May 25, 1989 amended language in paragraphs 3 and 8 and

added paragraph 18.

D, The R‘enewal' of Lease Agreement datedASeptember 24,> 2001 provides for increased
rents.

E. L'éssee has indicated a desire to extend the term of the Lease beyond 2011 and the

City desires to increase the fee charge on the sale of aviation fuel.
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1. TERM.

Article 2 of the Lease is amended to grant an additional two (2) ten (10) year extension

options so that the Lease at the option of the Lessee may be extended from 2011 to 2031 so that

Article 2 reads in its entirety as follows:

The initial term of this Lease shall be the petiod commencing June 1, 19#1 and ending at
midnight on May 30, 1991, for a term of ten (10) years, subject however, to the option hereby
granted by Lessor to Lessee to renew this agreement for an additional four (4) terms'of ten (10)
years cach. Lessee shall notify Lessor in writing of its intentions to exercise the renewal option not

Jess than three (3) months before the expiration of the initial term or renewal terms.

2. RENT,

Article 3 of the Lease is amended to change the charge for sales of aviation fuel, so that

Article 3 reads in its entirety as follows:

Beginning August 1, 2001, the annual basic rent for the term shall be based upon the
following rates per square foot for the 2.9 acres comprising the leasehold:

From August 1, 2001 to July 31, 2002 - 3 cents per square foot

i 4

From August 1, 2002 to July 31, 2003 5 cents per square foot

From August 1, 2003 to July 31, 2004 - 7 cents per square foot
From August 1, 2004 to May 30, 2011 - 10 cents per square foot

Said rent shall be paid in equal monthly installments, For the period from May 31, 2001 to July 31,

2001, the rent shall be the amount set forth in Amendment No. 2 to the City Lease. The rate of

basi

ic rent payable on and after August 1, 2004 shall be presumptively on parity with other Fixed
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Base Operators (FBOs); provided, howevet, that such fate thay be subject to adjustiiient by the .

Iessor to achieve parity with other FBO’s.

In addition to the annual basic rent, if Lessee sells aviation fuel at the Leasehold Premises
[undefined term], Lessee agrees to pay to Lessor a sum of $.05 per gallon on all aviation fuel sold
by Lessee, exﬁepting fuel used by Lessee in the operation of its business. The annual basic rent as

computed above shall be adjusted upward at the end of each three (3) year period by an amount

equal to any percentage increase in the cost of living index published by the United States Bureau

of Labor Statistics, or any successor agency, over the base month of Tuly, 1996. The first
adjustment under this paragraph shall take place on July 1, 2007 and then on July 1 of every third
year thereafter,

3. AGREEMENT IN FULL FORCE.

Except as specifically provided in this Amendment, the Lease remains and shall remain in

full force and effect, in accordance with its terms,

IN WITNESS WHEREOF, the parties have executed this Amendment No, 3 to the City of

Santa Fe Lease Agreement as of the dates set forth below.

CITY OF SANTA FE:
o S o Do laile

PLGAD
[/

ATTEST:. ’

A
/ﬁm Y
TINA DO SUEZ, ASSISTANY CIT@:LERK

W"\'B 5\294|0%
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CONTRACTOR: :
TA FE AVIATION SERVICES, LTD. ;

lrene/Agreement/Amendment #3 SF Aviation ~ Final
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CITEM # M- 0863

GITY OF SANTA FE
AMENDMENT No. 4 TO LEASE AGREEMENT
SANTA FE AIR CENTER LLC

(SANTA EE AVIATION SERVICES LTD. CO. LEASE)

AMENDMENT No. 4 (the "Amendment") to the CITY OF SANTA FE LEASE
AGREEMENT, dated Augusf 15, 1981 as amended (the “Lease Agreement"), between the City
of Santa Fe (the "Lessor") and SANTA FE AIR CENTER LLC, a Delaware Iimifed liability
company, as successor in interest to SANTA FE AVIATION SERVICES {td. Co. (the "Lessoe").
The date of this Amendment shall be the date when it is executed by the Lessor.

For good and valuable consideration, the receipt and sufficiency of which are
acknowledged by the parties, the Lessor and the Lesseo agree to amend the Lease Agreement
as follows:

1, Article 2 of the Lease Agreement is amendad to extend the term of the Lease
Agreement by an additional ten years with an effective date of May 31, 2011 so that Article 2
reads in its entirety as follows:

2. TERM.

The term of this amended Lease Agreement shall be for a period of 10 years
commencing on May 31, 2011, subject however to the option hereby granted by Lessor to
Lessee to renew this amended Lease Agreement for an additional term of ten years upon the.
same terms and conditions as are set forth in this amended Lease Agreement except for
ground space rent which shall increase from the rate in effect at the end of the previous lease
term pursuant to Article 3 of this amended Lease Agreement' and except for fuel flowage fess

1
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which shall be modified pursuant to Article 3 of this amended Lease Agreement. Provided
however that at such time as the option is exercised the Lease Agreement shall be amended to
conform to all federal and state regulations and grant requirements related to the airport
development and operation. Lessee shall notify Lessor in writing of its intention to exercise the
renewal option not less than three (3) months before the expiration of the current term
otherwise the option shall be deemed to have been waived.

Holding over by the Lessee after the expiration of this amended Lease Agreement,
whether with or without the consent of the Lessor, shall not operate to extend or renew this
amended Lease Agreement, Any such holding over shall be construed as a tenancy from
month to month at the rates, feés and charges reserved in this amended Lease Agreement
under the terms of this article and Article 3.

2, Article 3 of the Lease Agreemant Is amended to Increase rents, fees and
charges so that Article 3 reads in its entirety as follows:

3. RENT
The Lossee agrees to pay to the Lessor, at the office of the Airport Manager, at

the Santa Fe Municipal Airport, or at such place as the Lessor may designate from time to time,

n*
for the use of the Premises the following rents and fees: ' A * ? W‘
NS RGNL
A Ground Space Rent. Lessee shall pay to Lessor an annual rental fee of \\”)5 }'15-
n el
. )
13.67 (thirleen point six seven) cents per square foot for the Premises. " \\;\5"; 0 !

B. Schedule of Payments for Ground Space Rent. The fixed rental fee as
provided in Article 3, Paragraph A shall be payable to the Lessor in equal monthly Installments
and is due on the first day of each month. If such payment is not made within twenty-five (25)
days of its due date, the Lessee shall pay a finance charge of 1-1/2% per month (18% percent
annually) on such past due payment for each month or partial month thereafter that any

2
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payment due is not paid. The annual basic rent as computed above shall be adjusted by the

following method:

(1) The annual basic rent as computed above shall be adjusted upward at
the end of each three (3) year period by an amount equal to the average annual percentage
rate increase in the cost of living index published by the United States Bureau of Labor
Statistics, or any successor agency, for the three years immediately preceding the adjustment.
The first such adjustment under this paragraph shall take place on the third anniversary of the
date of this Lease Agreement, and then on the anniversary date every third year thereafter.

C. Percentage and Fuel Flowage Fees. Lessee shall pay to Lessor the
following:

(1) A sum of $.07 per gallon on all aviation fuel sold by Lessee,
excepting fuel used by Lessee in the operation of its business. Provided, howaver, that from
time to time, fuel flowage fees shall be adjusted pursuant to the rate set forth in any appraisal of
fuel flowage fees done for the airport, or at such time as any other similar but higher fixed base
operator lease fuel flowage fee is implemented. This fusl flowage fee shall be increased to be
equal to the higher fixed base aperator lease fee amount,

(2) A sum equal to 2,0% of the adjusted gross receipts from all
business conducted and carried on by Lessae upon the Premises, The term "adjusted gross
receipts” as used in this Lease Agreement shall mean the aggregate amount of all sales made,
and services 4performed, including charter operations conducted by the Lessee to or from the
Santa Fe Municipal Airport, for cash, on credit or otherwise, of every kind, name and natura.

. Adjusted gross receipts shall also include the aggregate value of alf goods, wares and
merchandise recelved for property services, at the selling price thereof, as if the same had
been sold for cash. There shall be excluded from adjusted gross receipts: (a) all fuel sales; (b)

3
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all sales of new and used aircraft: (c) transient tie down fees; (d) ramp parking fees; (e) landing
fees; (f) federal, state and municipal sales taxes, excise taxes, gross receipts taxes and all
other similar taxes separately stated and/or collected from customers; and (g) and bad debts
and uncoliectibla accounts. This adjusted gross recelpte fee shall be increased at such time as
any other similar but higher fixed base operator lease fee Is implemented. This adjusted gross
receipts fee shall be increased to be equal to the higher fixed base operator lease fee amount.
D. Transient Tle Down and Parking Fees. Lessee agrees to remit to Lessar
seventy-five percent (75%) of all transient tie down and ramp parking fees collécted by Lessee
on aircraft tied down or parked at the Santa Fe Municipal Airport, nolt herein leased, and as
designated by.the Lessor from time to time for the Lessee's use, The Lessor reserves the right

to adjust such fees as necessary.

E. Transient Landing Fees. Lessee agrees to remit to Lessor eighty percent
(80%) of all transient landing fees collected by Lessee 6n transient aircraft serviced by Lessee
at the Santa Fe Municipal Airport. The Lessor resarves the right to adjust or modify such fees
as necessary.

F. Secwrity and Fire Protection Fees. Lessor reserves the right to impose
fair and equitable feas for Security and Fire Protection should such services be provided by

lessor,

G. Late Payment Penalty. If the specified payments in Article 3, Paragraphs
C, D, E, and F hetein, are not received by the twenty-fifth (25th) day of each month following
the month of sale, the Lessee shall pay a finance charge of 1-1/12% per month (18% annually)

on such past due payment for each month or partial month thereafter that any payment due is

not made.

H. Monthly Statement. The Lessee shall submit a detalled statement to the

4
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Lessor to accompany the payment, on a form satisfactory to the Lessor, that shows the gross
revenues of the Lessee upon which compensation to the Lessor is payable under this Lease for
the preceding calendar month, which statement shall be subscribed and sworn to as correct by
one of the Lessee’s officers or certified by a licensed accountant. The statement shall show
such reasonable detall and breakdown by the Lessee's payment for percentage fees and fuel
flowage fees due. The Lessee shall includé with the breakdown of all rents, fees and charges
due the Lessor for the preceding calendar month’s business. Such statement shall contain, at
a minimum, all monthly activities and shall be subscribed and sworn to as correct by the
Lessee, one of the Lessee’s officers, its local manager or certified by a licensed accountant,
I Records and Audit

(1). Al records, accounts, books, delivery receipts and data on
business activities performed under this Lease Agreement and maintained by the Lelssee shall
be subject to inspection and audit by the Lessor at Lessor's expense at all reasonable times.
However, if an audit reveals a discrepancy of more than five (§%) percent of the gross receipts
reported and the gross receipts as determined by the audit for any 12 month period, and if
Lessor requires an additional audit, the full cost of such additionat audit shall be borne by the
Lessee, Records shall be maintained for a period of not less than three complete lease years.

(2).  The records and statements of business done by the Lessee
along with any other infonﬁatlon obtained or inspected pursuant to this provision shall be

considered as absolutely confidentlal and not subject to use or disclosure by thé Lessor for any

purpose other than the ascertainment of rents, fees and charges under this Agreement. Lessor

may use information and data provided by the Lessee to compile gross recelpts reports for

airport activity reports provided the Lessee is not disclosed.

[4:3
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3. Article 15 of the Lease Agreement is amended to add a new Paragraph15C
which reads as follows:

C. Lessee shall, upon approval by Lessor and prior to any construction of any
nature within the boundarles of the airport, prepare and submit to the Airport Manager and the
Federal Aviation Administration, Airports District Office, 2601 Meacham Blvd, Ft Worth TX,
76137, one executed set (four copies) of FAA form 7460-1 “Notice of Proposed Construction or
Alterations”, as required by Federal Aviation Regulation Part 77.

4. AGREEMENT IN FULL FORCE,

Except as specifically provided in this Amendment, the amended Lease

Agreement remains and shall remain in full force and effect, in accordance with its terms.

IN WITNESS WHEREOQF, the parties have executed this Amendment as of the dates

set forth balow.

CITY OF SANTA FE:

0 Cna

DAVID COSS, MAYOR
Date: &[5

LESSEE:
SANTA FE AIR CENTER LLC

By: Zi'»\wpvv

Jeffrey W. Ross, President
Date: 8 1tu /i :
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APPROVED AS TO FORM:

O) oo o

GENO ZAMORA, GITY ATTORNEY /., g ///

APPROVED:

KATHRYN RA@ELING, FINANCE DIREi“I;OR
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ITEM #0)) -ObR 7

RENEWAL OF LEASE AGREEMENT
This Agreement is entered into by and between The City of Santa Fe, New Mexico, a municipal

corporation, hereinafter “City” or “I essor”, and Santa Fe Aviation Services, a limited

partnership, hereinafter “Lessee”. The date of this Renewal shall be the date when executed by

the City.

A. Under a certain lease agreement dated August 15, 1981 (“City Lease”), Lessee leased
from the City, as lessor, approximately 2.9 acres of real property as more fully described in the
City Lease, a copy of which is a;tached hereto and made a part hereof as Exhibit “A”.

B. . Lessee has indicated its infention to exercise a second option to renew the City Lease.

The parties acknowledge that the City Lease is extended for fhe rental as hereafter provided.

Now therefore, the parties agree:

1. Extension of Term. The Term of the City Lease shall be extended for an additional ten
year period begmmm on May 31, 2001 and ending on May 30, 201 1(hereinafter, the
“Renewal Term") This is the second and last renewal period provxded under SCCthD 2 of
the City Lease.

2. Rent. Beginning on August 1, 2001, the annual basic rent for the Renewal Term shall be
based upon the following rates per square foot for the 2.9 acres comprising the leasehold:

From August 1, 2001 to July 31, 2002 3 cents per square foot
From August 1, 2002 to July 31, 2003 5 cents per square foot
From August 1, 2003 to July 31, 2004 7 cents per square foot
From August 1, 2004 to May 30, 2011 10 cents per square foot
" Sajd rent shall be paid in equal monthly installments. For the period from May 31, 2001

to July 31, 2001, the rent shall be the amount set forth in Amendment No. 2 to the City
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Attest:

Lease. The rate of basic rent payable on and after August 1, 2004 shall be presumptively
on parity with other Fixed Base Operators (FBOs); provided, however, that such rate may
be subject to adjustment by the Lessor to achieve parity with other FBOs.

In addition to the annual basic rent, if Lessee sells aviation fuel at the Leasehold
Premises, Lessce agrees to pay to Lessor a sum of $.03 per gallon on all aviation fuel so
sold by Lessee, excepting fuel used by Lessce in the operation of its business. The annual
basic rent as computed above shall be adjusted upward at the end of each three (3) year
period by an amount equal to any percentage increase in the cost of living index
published by the United States Bureau of Labor Statistics, or any successor agency, over
the base month of July, 1996, The first adjustment under this paragraph shall take place
on July 1, 2007 and then on July 1°of every third year thereafier.

Recordation. This Renewal of Lease Agreement shall not be recorded in the land

records of Santa Fe County, New Mexico.

CITY OF SANTA FE

SANTA FE AVIATIONAERVICES

M:/SaptaFeAviation RenewalLeasc
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AMENDMENT #2
to
2.9 ACRE LEASE AGREEMENT BETWEEN
THE CITY OF SANTA FE AND SANTA FE AVIATION

1. Paragraph 3 (Rent) of the lease agreement 1is

hereby amended as follows:

"Lessee aqgrees to pay Lessor for the use of the
premises, facilities, rights, services and
privileges granted hereunder an annual rental for
the lease of 2.9 acres of land as follows:

(a.) Beginning when this amendment is fully
executed, four~tenths (4/10ths) of one (1)
percent, of lessee’s total gross volume of

business, derived from its airport operations at
the Municipal Airport, Santa Fe, New Mexico, said
rents to be payable on or before the 25th day of
each month during the term of this Lease or any
extension thereof, covering the previous calendar
month’s operations.

(b.) From and after August 31, 1989, until
August 31, 2004, five~tenths (5/10ths) of one (1)
percent, of Lessee’s total gross receipts of
business, derived from its airport operations at
the Municipal Airport, Santa Fe, New Mexico, said
rents to be payable on or before the 25th day of
each month during the term of this Lease or any
extension thereof, covering the previous calendar
month’s operations.

(c.) It is agreed that the wminimum annual
rental hereunder shall be $37.18, payable in
advance upon the execution of this Lease, and
annually thereafter on or before 31 August of each
year during the term of this ILease, or any
extension thereof, Lessee to receive credit in
that amount as against its liability for and on
account of the percentage rents set out herein; it
being understood that said minimum annual rental
is not in addition to, but included in, the said

percentage,

(d.) Rental fees under this . Lease after
August 31, 2004, shall be renegotiated at a fair
and reasonable amount at that time.
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2. Paragraph 8 (Improvements Remain Property of

Lesgor) is hereby amended as follows:

Any additions or improvements attached to or
placed upon the leased premises by the Lessee
shall be considered as personal property, and
shall remain the property of the Lessee who shall
have to right to remove the same from the premises
on the expiration of this Lease. all trade
furnishings, fixtures and equipment in the leased
premises which are supplied and installed at the
sole expense of Lessee shall remain Lessee’s
property. Lessee may remove these items, along
with the improvements, within 60 days after
termination or cancellation of this Lease,
provided: (a) Lessee is not in default hereunder
at the time of termination, and (b) once removal
is accomplished, the land 1s substantially
restored to the condition it was in at the time
this Lease was executed. Any building, structure
or other item not removed as provided shall become
Lessor’s property.

3. 2dd new paragraph Number 18 to the Lease follows:

18, Removal of Fuel Tanks

It is understcod that Lessee presently
operates a fuel farm that is not within the leased
premises described herein, Lessee may utilize
such fuel farm until November 12, 1989, at which
time I.essee shall remove sald tanks to the
satisfaction of the Lessee.

CITY OF SANT

,i;g,,NEW MEXICO

é%m?ﬁiék, Mayor, -
city of Santa Fe
(Lessor)

By&.

Attest:
Uotoaucto- U - 1)

. C:Xblanda Y./ Yigil
ssistant\@ity Clerk

SANTA FE AVIATION

By:‘g-bw e %ﬁ [V
7/ SThmes H. Hayes
(Lessee)

\

8

N
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ASSIGNMENT OF MEMBERSHIP INTERESTS

This Assignment of Membership Interests (the “Assignment™) is executed and delivered
as of CQ (A1, 2005, by and between Santa Fe Jet Center, Inc., 2 New Mexico corporation
(“Agsignor”), and Ross Advanced Holdings LLC, a Delaware limited liability company

(“Assignee”).

RECITALS

WHEREAS, Assignor and .Assignce are parties to that certain Asset Purchase Agreement -
dated as of August 15, 2005 (the “Asset Purchase Agreement”); !
: X

WHEREAS, Assignot owns 50% of the membership interest (together with Assignor’s ¢ h
right, title and interest as a member, manager or otherwise) in Advanced Aviation LLC, a New "
Mexico limited liability company (the “Company”), together with all of Assignor’s rights and b
interests to the Company and to the operating agreement (the Operating Agreement”) of the .
Company (collectively, the “Interests”); : e

WHEREAS, the Company is a party to that certain Amended and Restated Lease ,
Agreement dated January 23, 2000 by and between the City of Santa Fe, New Mexico and the p
Company, which lease is attached hereto as Exhibit A; and ;

3

WHEREAS, pursuant to the Asset Purchase Agteement, Assignors have agreed to assign
the Interests to Assignee, and Assignee has agreed to assume all of Assignor’s right, title and
interest in and to, and certain obligations under, the Interests, all on the terms and subject to the

conditions more particularly set forth in the Asset Purchase Agreement,
AGREEMENT

NOW, THEREFORE, for and in consideration of the premises and the
considerations provided in the Asset Purchase Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor and

Assignee agree as follows:

1, Assignor hereby assigns, transfers and conveys 1o Assignee the Interests
and Assignee hereby agrees to assume and accept the Interests and all of the duties and
responsibilities related thereto first arising and accruing from and after the date hereof.

2. This Assignment is given pursuant to the Asset Purchase Agreement and
is subject to the terms thereof, and shall not be construed to limit, alter, impair, enlarge or

enhance the rights thercunder of the parties thereto, and is given solely for the purpose of
separately evidencing the transactions coritemplated thereby.

WCS -+ 2752670001 « 7607) v
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3. The Consent and Waiver Agreement attached hereto is hereby

incorporated herein in its entirety.

4, Assignor hereby resigns as Manager of the Company upon the
effectiveness of this Assignment. Upon the effectiveness of such resignation, pursuant to
Section 4.5 of the operating agreement, Assignee hereby votes in favor of the appointment of
Assignee as Manager of the Company to £ill the vacancy created by such resighation.

5. The parties hereto agree to cause the Company to take all actions y o
necessary under the Jimited liability company laws of the State of New Mexico and the [
Operating Agreement 10 evidence the admission of Assignee to the Company as a member. Qo

0. The parties hereto agree to cooperate at all times from and after the date -
hereof with respect to all of the matters described herein, and to execufe such further s :
assignments, releases, assumptions, notifications and other documents as may be reasonably P
requested for the purpose of giving effect to, or evidencing or giving notice of, the transactions ' :
contemplated by this Assignment, 2 |

vl

7. This Assignment may be executed in counterparts, each of which shall be o
deemed an original, but all of which shall constitute one and the same instrument. oo

IN WITNESS WHEREQF, the undersigned have exccuted this Assignment to be
effective as of the date first set forth above. '

ASSIGNOR:

Sunta Fe Jet Center, Inc., a New Mexico
corporalion

By~ .
Name: Herb Marchman
Its: President

72204284

S
ey

WCS .« 238260004 « 10T) ¥2

ASSIGNEE:

Ross Advanced Holdings LLC, a Delaware
limited liability company

By: K P AV P""‘

Name: Jeffreft W. Ross
Its:  President

ASSIGNMENT
SOUNTY OF SANTA FE ) PAGES: 29
STATE OF NEW MEXICO ) &8 '
I Hereby Certify Thet This Inatrument Las Flled for
Record On The 187 Day Of November, A.D., 2005 at 15.09
And Yas Duly Recorded as tnstrunent H 1405805
(3f Yhe Records 0f Santwa Fe County
Witmess My Hand And Seal OF Offlow
Vyalerie Espinoza

0«'"3)* Fe, NI
I)oput@_{:‘;fz‘% ____________ County Clerk, Santa Fe
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srammor Ve YYlad e
COUNTY OF M

This instrument was acknowledged before me on O 30 , 2005 by
Herbert L. Marchman, as President of SANTA FE JET CENTER, INC, a New Mexico

corporation, on behalf of said corporation.

Witness my hand and official seal, ‘ _ Lo
i

My commission expires:

L ' ' 5

Notary Public P

OFFIGIAL SEAL

@ wnii
u:nl:;'e?‘mm 04-29-08
smmor Ofl0ds  y :
_ ) ss. P
COUNTY OF:DMAXQJ_ ) | =

This instrument was acknowledged before me on , 2005 by N
Jeffrey W. Ross, as President of ROSS ADVANCED HOLDINGS LLC, a Defawate limited r

liability company, on behalf of said company.

Witness my hand and official seal.

My commission expires: g‘ I 2' aC)CC\

PP UT IOy

i ZOILA RIOS ,
NOTARY PUBLIC _ Notary Pyblic
STATE OF COLORADO

PUPETSrIS > Py

(37 Babrnission Expires 09/17/200

WCS - 2142600001 - 76071 %2
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Exhibit A

(Lease Agreement)

WCS - 238260001 « 76073 v2
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WAIVER AND CONSENT AGREEMENT

This Waiver and Consent Agreement (the “Waiver and Consent™) is executed and
delivered as of v R) , 2005, by Sun City Venture, a New Mexico general partnership
(“Existing Member”), for the benefit of Santa Fe Jet Center, Inc,, a New Mexico corporation
(“Assignor”), and Ross Advanced Holdings LLC, a Delaware limited liability company

(“Assignee™).

RECITALS

WHEREAS, Existing Member owns 50% of the membership interest. (together with
Dxisting Member's right, title and interest as a member, manager or otherwise) in Advanced
Aviation LLC, a New Mexico limited liability company (the “Company™), together with all of
Existing Member's rights and interests to the Company and to the operating agreement (the

“Qperating Agreement”) of the Company (collectively, the “Interests™);
WHEREAS, Assignor owns the remaining 50% of the Interests in the Company; .

WHEREAS, Assignor and Assignee are parties to that certain Asset Purchase Agreement
dated as of August 15, 2005 (the “Asget Purchase Agreement™); '

WHERFEAS, pursuant to the Asset Purchase Agreement, Assignor has agreed to assign
the Interests to Assignee, and Assignee has agreed to assume, all of Assignor’s right, title and
interest in and to, and certain obligations under, the Interests, pursuant to the foregoing
Assignment of Membership Interests (the “Assignment Agreement™); and

WHEREAS, Existing Member desires to consent to the assignment and assumption of the

Interests pursuant to the Assignment Agreement and waive lts right of first refusal pursuant to

the Operating Agreement.
AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, Existing Member agrees as follows:

1. This Waiver and Consent is attached to and made a pert of the Assignment
Agreement, : ' o

2. Pursuant to Article X of the Operating Agreement, Existing Member
hereby waives its right of first refusal to purchase the Interests and consents 10 the transfer of the
Intérests to Assignee pursuant to the Assignment Agreement and the admission of Assignee as a
Substitute Member (as defined in the Operating Agreement).

3. Pursuant to Section 4.5 of the Operating Agreement, Existing Member
hereby votes in favor of the appointmient of Assignee as Manager of the Company to fill the
vacancy created by Assignor’s resignation pursuant {o the Assignment Agreement. .

WCS « 23526/000) - 76073 ¥1
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IN WITNESS WHEREOF, the undersigned has exeouted this Agreement to be
effective as of the date first set forth above. , :

EXISTING MEMBER:

Sun City Venture, a New Mexico general
partnership (

By: ' N o
Name: v
Its:

Ac_knowledged and accepted as of the date first set forth above: : b

Santa Fe Jet Center, Inc., 8 New Mexico Ross Advanced Holdings LLC, a Delaware : = A
: limited liability company

corporation

By: :
Nafne! Herb Marchman Name: Jetfrey W. Ross 5}5(
its:  President Its;  President- : ‘ it

WCS - 235260001 - 76073 v
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~IN WITNESS W HEREOF, the undersigned has e xecuted this Agreementtobe
effective as of the date first set forth above. '

EXISTING MEMBER:

Sun City Venture, 2 New Mexico general
partnership

By:/%_—’f’?é'// i,aa’ 0
Name: £2eore00 42 cﬁ(%o e
Its: ﬁﬂVW% 752 : K

Acknowledged and accepted as of the date first set forth above: ' [

Santa Fe Jet Center, Inc., a New Mexico Ross Advanced Holdings LLC, a Delaware R
corporation limited liability company _ ; "

| %
By: By: - L
Name: Herb Marchman 4 : Name: Jeffrey W. Ross ' : ;

Its: President Tis: President

WCS « 23526/0001 - 76077 vi
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AMENDMENT #1 TO
LEASE AGREEMENT

This Amendment #1 (the nAmendment™) to the SANTA FE MUNICIPAL AIRPORT

LEASE AGREEMENT, dated February 12, 1997 (the "Lease"), between the City of Santa Fe

(the "Lessor") and Sportsman’s Aviation (the "Lessee").
Pursuant to Paragraph 26 of the Lease, and for good and valuable consideration, the

receipt and sufficiency of which are acknowledged by the parties, the Lessor and the Lessee

agree as follows:

1. PREMISES

Paragraph 1 of the Lease is amended to increase the sQuafe footage of the premises
from 435,600 square feet to 15 acres. Paragraph 1 shall read in'its enu'refy as follows:
1. PREMISES. Lessor does hereby lease unto the Lessee the exclusive rights
to the descri-béd premises, and facilities at the_Airport more particularly described on
Exhibit "B" attached hereto, containing 15 acres, tégether with right of access, ingress-
egress thereto, (hereinafter "Premises"). |

2. USE OF THE PREMISES AND RIGHT TQ CONSTRUCT.

| Paragraph ZtB) of the Lease is amended to allow for the additional construction of

a taxiway. Paragraph 2(B) shall read in its entirety as follows:
B. Lessee shall construct an apton parking area, totaling 6.19 acres;
and a taxiway measuring 75 feet by 530 feet, in the area specified in Exhibit B. 'fhe apron
parking area a_nd the taxiway shall remain the j)roperty of the Lessor and the use of such

property shall be for the common use of all aircraft at the Airport.

149



3. RENT AND FEES.

Paragraphs 5(A) and 5(B) of the Lease are amended to increase the annual rent for

the increased square footage and the amount that the Lessee shall be allowed to recover

for construction cost for the apron parking area and the taxiway. Paragraphs 5(A) and

5(B) shall read in their entirety as follows:

A. Ground Sgace Rent. Lessee shall pay to Lessor an annual rental fee

of $65,340.00 for the Premises. In consideration of the Lessee constructing the apron
parking area and taxiway specified in paragraph 2(B) above and further specified in Exhibit
B, the Lessee shall retain 50% of the annual rent until Lessee recovers the construction

costs of the specified apron parking area and taxiway. Such construction cost shall not

exceed $233,000.00.

B. Schedule of Pavments for Ground Space Rent. The fixed rentals totaling

$65,340.00 annually shall be payable to the Lessor, on a quarterly basis, in advance on or
before the first day of January, April, July and October of each yeat. Lease payments shall

_ cormmence and begin to accrue from the date first mentionéd above. If such a payment is

not made within twenty-five (25) days of its due date, the Lessee shall pay an interest .

charge of 1-1/2% per month (18% percent annually) on such past due payment for each

month or partial month thereafter rhat any payment due is not paid. The annual basic rent

as computed above shall be adJusted upward at the end of each three (3) year period by

an amount equal to any percentage increase in the cost of living index published by the

United States Bureau of Labor Statistics, Or any successor agency, over the base year 1996.
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[N WITNESS WHEREQF, the parties have executed this Amendment #1 to the City

of Santa Fe Lease Agreement effective this /_‘J&day of d{‘{gga.l‘)w.'

CITY OF SANTA FE

AT e 20

‘Debble Juryimillo,/Mayor

ATTEST:

APPROVED AS TO FORM:

1/"\463\/\4_,-

Mark A \Basham, City Attomey

8PORTSMAN'S AVIATION JET CENTER

STATE OF NEW MEXICO )
Js8.
COUNTY OF SANTAFE )

. SUBSCRIBED AND ACKNOWLEDGED before me this _19__ day of
Maud.. , 1997 b : .

Notaﬁ@gc - E ;

My commission expires:_feb 3%, 2Zoo)
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The first adjustment under this paragraph shall take place onJ

January 1 every third year thereaftet.

In the event that the commencement ot termination of the term with respect
to the Leased Premises and the ﬁghts.provided'in"tlﬁs Lease falls on any date other that
the first or last day of the calendar month, the ground space rent for that month shall be

paid for said month pro rata according to the number of days in that moath during which

the Leased Premises and rights were enjoyed.

<. AGREEMENT IN PULL FORCE

Except as specifically provided in this Amendment, the Agreement remains and shall

remain in full force and effect, in accordance with its terms.

[REMAINDER OF PAGE LEFT IN_’I'ENTIONALLY BLANK]

anuary 1, 2000 and then on
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SANTA FE MUNICIPAL AIRPORT . p YA
 LEASE AGREEMENT 7

THIS LEASE AGREEMENT, is made and entered into on this, Qw"day of
a , 1997 by and between the. CITY OF SANTA FE, NEW MEXICO, a municipality

and political §Ubdivision of the State of New Mexico, hereinafter "Lessor", and SPORTSMAN'S
AVIATION, hereinafter "Lessee”.

WHEREAS, the Lessor owns and operates an airport known as the Santa Fe Municipal
Airport (“Airport") and is desirous of leasing to the Lessee certain premises and facilities at the said

Alrport; and

WHEREAS, the Lessee i's authorized by proper governmental agencieé to engage in the
business of fixed base operations; and

WHEREAS, both the Lessor and Lessee have the right and power to enter into this Lease
Agreernent; and :

WHEREAS, at the time of execution of this Lease, Lessee intends to make the improvements
consistent with the schedule as detailed in Exhibit “A”, attached hereto,

NOW, THEREFORE, in consideratioh of the mutdéi covenants and agreements hereinafter
contairied the parties agree as follows:

-1 PREMISES.  Lessor does hereby leasé unto the Lessee the exclusive rights to the

~ described premises, and facilities at the airport more particularly described on Exhibit “B" attached

hereto, containing 435,600 square feet more or less, together with right of access, ingress-egress

thereto. (hereinafter "Premises").

2. USE OF THE PREMISES AND RIGHT TO CONSTRUCT.

A. The Lessee shall have the right to erect, maintain and alter buildings or

structures upon said premises providing such buildings or structures are consistent with the Airport

Minimum Standards Ordinance (as amended, or may be arriended in the future), the Building Code
requirements of the New Mexico Construction Industries Division, and any City of Santa Fe or
Santa Fe County ordinance now or hereafter in effect. Title to such construction, installations, and

equipment, shall remain the property of the Lessee during the term of this lease but shall pass to the

Lessor upon expiration of this lease. As provided herein, Lessee must substantially complete
construction of the permitted leasehold improvements in accordance with the schedule detailed.on
Exhibit "A," attached hereto, within the time perlod detalled in Exhibit "A," provided, however that
the time to obtain completion shall be extended by any unanticipated delays suffered by Lessee,
including any litigation which may challenge the validity of this Lease. ’

B.  Lessee shall construct an apron parking area, totaling 6.19 acres, in the area
specified in Exhibit B. The apron parking area shall remain the property of the Lessor and the use
of such property shall be for the common use of all aircraft at the ajrport. . .
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C. In the future, Lessee must receive prior written approval from Lessor and the
Federal Aviation Administration for any and all buildings, structures and improvements to he placed
on the Premises. Lessee shall provide a schedule for completion dates of alf improvement: at the
time plans for construction or alteration are presented to the Lessor for review and approva, which
approval will not be unreasonably withheld, Prior to commencing construcion of any structures
on the Premises, Lessee must demonstrate its financial capability to complete and pay for such
construction by way of an irrevocable letter of credit, irrevocable financing commitment,
performance bond or other means satisfactory to Lessor.

D. {Jpon receiving consent from Lessor, whose consent shall not be
unreasonably withheld, Lessee shall have the right to remodel, remove, demolish or destroy any
future structures or improvements constructed by Lessee on the Premises without compemsation to
Lessor, so long as the Premises are lek in a safe and sightly condition.

3. TERM OF LEASE.

A. Term. This Lease Agreement shall be for a 20 year lerm beginningan
, 1997 and terminating on M?o_, 2017. Such twenty year period, as the
same may(be sooner terminated or axtended both as specifically provided in this Lease Agreement
is referred to in this Lease Agreement as the “Term." Upon expiration of the Term or upon
cancellation of this Lease Agreement, Lessee shall peacefully surrender-and vacate the Premises.

B. Termination. Either party may terminate this Lease & any time, by giving 60
days written notice to the other party. Upon termination of this Lease by either party, the lessee’s
rights to use the Premises shall cease and the Lessee shall peacefully vacate the Premises, removing
its property at its own expense. Termination by the Lessor, : )
shall not relieve the Lessee of liability for any damages sustained by the Lessor caused by lessee's
breach of this Lease Agreement. ' :

C. Qption to Renew. The Lessor hereby grants to Lessee the option tarenew
this Agreement for an additional 10 year term. The terms-and conditions of such renewalshall be
the same terms and conditions as are set forth in this. Lease except for ground space rent and the
percent of adjusted gross revenue which shall increase from the rate in effect at the end oithe
previous lease term pursuant to 5A(1) and 5A(2) of this lease, fuel flowage fees and percem:of -
adjusted gross revenue which shall be modified to equal those fuel flowage fees and percent of
adjusted gross revenue imposed by Lessor upon the other fixed base operatos(s) and sellens) of fuel
at the Airport, Provided however that at such time as the option is exercised this lease wilibe
amended to conform to alf federal and state regutations and grant requirements related tothe
Airport development and operation. Lessee shall notify Lessor in writing of its intention o exercise

the renewal option not less than three (3) months before the expiration of the initial term af renewal

“terms otherwise the option shall be deemed-to have been waived.

4. HOLDOVER. in the absence of a new Lease Agreement entered into befime the
expiration of the initial 20 year Term under this Lease Agreement, Lessee shall be allowetito hold
over for a period not to exceed 60 days from the expiration date of the initial 20 year Temr under
this Lease Agreement. Holding over by the Lessee after the expiration of the initial 20 yesr Tesm.
under this Lease Agreement, whether with or without theiconsent of the Lessox, shall notaperate to
extend or renew this Lease Agreement. Any such holding over shall be comstrued as a temncy
from month to month at the rents reserved in this Lease Agreement under tive terms herem. '
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5. RENT AND FEES. The Lessee agrees to pay to the Lessor, at the office of the Airport
Manager, at the Santa Fe Municipal Airport, or at such place as the Lessor may designate from time

to time, for the use of the Premises the following rents and fees:

A. Ground Space Rent, Lessee shall pay to Lessor an annual rental fee of
$43,560 for the Premises. In consideration of the Lessee constructing the apron parking area
specified in paragraph 2(B) above and further specified in Exhibit B, the Lessee shall retain 50% of
the annual rent until Lessee recovers the construction costs of the specified apron parking area.
Such construction cost shall not exceed $150,000.

8. Schedule of Payments for Ground Space Rent. The fixed rentals totaling
$43,560.00 annually shall be payable to the Lessor, on a,;quarterly basis, in advance on or before
the first day of January, April, July and October of each year. Lease payments shall commence and
begin to accrue from the date first mentioned above. if such a payment is not made within twenty-
five (25) days of its due date, the Lessee shall pay a finance charge of 1-1/2% per-month (18%
percent annually) on such past due payment for each month of partial month thereafter that any
payment due is not paid. The annual basic rentas computed above shall be adjusted upward at the
end of each three (3) year period by an amount equal to any percentage increase in the-cost of
living index published by the United States Bureau of Labor Statistics, Or any Successor agency,
over the base year 1996. The first adjustment under this paragraph shall take place on January 1,

2000 and then on January 1 every third year thereafter.

In the event that the commencement or termination of the term with respect
to the Leased Premises and the rights provided in this Lease falls on any date other than the first or
last day of the calendar month, the ground space rent for that month shall be paid for said month
pro rata according to the number of days in that month during which the Leased Premises and

rights were enjoyed.

C. Eg[ggmage,a.nd_liusﬂ.ﬂﬁzmgﬂm‘— Lessee shall pay to Lessor the

following:

' {1 A sum of .03 per gallon‘on’all aviation fuel sold by Lessee,
excepting fuel used by Lessee in the operation of its business. Provided, however, that from time to
time, fuel flowage fees shall be adjusted pursuant to the rate set forth in any appraisal of fuel
flowage fees done for the airport. ‘ :

(2) A sum equal to 2% of the adjusted gross receipts from all business
conducted and carried on by -Lessee upon the Premises. The term “adjusted gross receipts" as used
in this lease shall mean the aggregate amount of all.sales. made, and services performed, including
charter operations conducted by the Lessee to or from the Santa Fe Municipal Airport, for cash, on
credit or otherwise, of every kind, name and nature. Adjusted gross receipts shall also include the
aggregate value of al! goods, wares and merchandise received for property services, at the selling
price thereof, as if the same had been sold for cash. There shall be excluded from adjusted gross
receipts: (a) all fuel sales; (b) all sales of new and used aircraft; (c) transient tie down fees; (d)
federal, state and municipal sales taxes, excise taxes, gross receipts taxes and all other similar taxes
separately stated and/or collected from customers; and (e) bad debts and uncollectible accounts.

D. =~ Transient Tle Downs. Lessee agrees to remit to Lessor seVenty~five percent
(75%) of all transient tie down fees collected by Lessee on alrcraft tied down at the Santa Fe
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Municipal Airport, not herein leased, and as designated by the Lessor from time to time for the
Lessee's use. The Lessor reserves the right to adjust such fees as necessary. ' :

E. Late Payment Penalty, If the specified payments in Paragraphs C and D,
herein, are not received by the twenty-fifth (25th) day of each month following the month of sale,
the Lessee shall pay a finance charge of 1-1/2% per month (18% annually) on such past due
payment for each month or partial month thereafter that any payment due is not made,

F. Monthly Statement, The Lessee shall submit a detailed statement to the
Lessor to accompany the payment, on a form satisfactory to the Lessor, that shows the gross
revenues of the Lessee upon which compensation to the Lessor is payable under this Lease for the
preceding calendar morith, which statement shall be subscribed and sworn to as correct by one of
the Lessee’s officers or certified by a licensed accountant. The statement shall show such '
reasonable detail and breakdown by the Lessee’s payment for percentage fees and fuel flowage fees
due. The Lessee shall include with the breakdown of all rents, fees and charges due the Lessor for
the preceding calendar month’s business. Such statement shall contain, at a minimum, all monthly
activities and shall be subscribed and sworn to as correct by the Lessee, one of the Lessee’s officers,
its local manager or certified by a licensed accountant.

6. RECORDS AND AUDIT.

A. All records, accounts, bocks, delivery receipts and data on business activities
performed under this Lease Agreement and maintained by the Lessee shall be subject to inspection
and audit by the Lessor at Lessor's expense at all reasonable times. However, if an audit reveals a
discrepancy of more than five (5%) percent of the gross receipts reported and the gross receipts as,
determined by the audit for any 12 month period, and if Lessor requires an additional audit, the full
cost of such additional audit shall be borne by the Lessee. Records shall be maintained for a period
of not less than three complete lease years. ‘ :

B. The records and statements of business done by the Lessee along with any
other information obtained or inspected pursuant to this provision shall be considered as absolitely
confidential and not subject to use ar disclosure by the Lessor for any purpose other than the
ascertainment of rents, fees and charges under this Agreement. Lessor may use information and data
provided by the Lessee to compile gross receipts reports for airport activity reports provided the
identity of the Lessee is not disclosed.

7. INSURANCE.

A. Insurance Required. The Lessee shall, at its own cost and expense, procure
and maintain in full force and effect during the Term of this Lease Agreement, the following
insurances: : ' :

4

(1) Worker's Compengation and Employer's Liability. The Lessee shall -
comply with the provisions of the New Mexico Worker‘s‘Compensation Act, the Subsequent Injury
Act, and the Occupational Disease Disablement Law. Such insurance shall include coverage
permitted under N.M. Stat. Ann. §52-1-10-(1978), for safety devices. The Lessee shall procure and
maintain complete Worker's and Employer's Liability Insurance in accordance with New Mexico
laws and regulations. If the Lessee elects to be self-insured, the Lessee shall comply with the
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applica'ble requirements.of law, The Lessee shall require. any subcontractor or sublessee similarly
to provide such coverage, or qualify as.a self-insured, for all the latter's employees. The Lessor, its
officers or employees shall not be responsible for any claims or actions occasioned by the Lessee's
failure to comply with the provisions of this subparagraph. Itis expressly understood that
employees of the Lessee are not Lessor's employees for any purpose.

(2) ggmpmmmmmummhm The Lessee shall procure and
maintain-a comprehensive general fiability insurance policy, including automobile liability
coverage for all vehicles used on the Premises for bodily injury, including death, and propery
damage in such amounts that are not less than the maximum liability of public agencies as sel forth
in the New Mexico Tort Claims Act, N.M. Stat. Ann. §41-4-l, et seq. (1 978) now constituted or
hereafter amended. Said policies of insurance must include coverage for Premises, operations and

the Lessee's liability to the Lessor hereunder.

3) Hangar-Keeper Liability Coverage. The Lessee shall procure and
maintain hangar-keeper insurance with liability limits to cover losses to reasonably be expeced.

@ Property Insurance. The Lessor shall be named as an additiomal
insured on the 'general liability and property coverage insurance policies. The policies shall be
written by companies authorized to write such insurance in New Mexico, and properly filed with
and approved by the Superintendent of Insurance of the State of New Mexico. They shallbein a
form satisfactory to the Lessor. - ' '

B. Binders. A binder for all insurance policies required by this Lease
Agreement shall be provided to Lessor at the time of the execution of this Lease Agreement.
Complete copies of all insurance policies required under this Lease Agreement shall be prosided to
the Lessor within 30 days of the date of this Lease Agreement. Certificates of Insurance and capies
of insurance policies shall be delivered to the Airport Manager. Lessee shall not cancel or aker in
any way any insurance policy required under this Lease Agreement without the prior writtes:

consent of Lessor.

. C.  Palicy.Cancellations. Policies shail provide that 30 days written notce shall
be given to the Airport Manager hefore a policy is canceled, materially changed or not tepewed, A
certificate or policy which states that failure to give such notice imposes no obligation on the
insurance company is unacceptable to this Lease Agreement. Cancellation o other termination of
any insurance policy issued in compliance with this section shall automatically terminate thes Lease
Agreement, unless another policy has been filed and approved pursuant to this section and snall be
in effect within 45-days of the date of written notice to Lgssee of such default.

D. mmmmg& Lessor mail\ require an increase in coverage in the
évent the maximum amounts in the New Mexico Torts Claim Act are raised by the New Mexico
State Legislature or by judicial mandate.

8. HOLD HARMLESS. Lessee agreesto defend, indemnify and hold harmless Lessor
from loss from each and every claim and demand of whatever nature, made on behalf of or by any
person or persons, for any wrongful, careless or negligent act or-omission of Lessee or Lessee’s
employees, members and guests, and from all losses and damages by reason of such acts o

omissions.
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9. CAMCELLATION BY LESSOR. Lessor may cancel this Lease by giving Lessee
written notice and opportunity to cure, within 30 days of the occurrence of the default, upon or
after the happening of any of the following events:

A. Cancellation for Non-Payment, If the Lessee shall default in any payment
obligations contained herein, and the default shall continue for 30 days after the effective date of
written notice thereof to the Lessee, given by the Lessor in accordance with the notice provisions,
infra, then the Lessor shall have the option to declare the Term ended, without forfeiture, waiver or
release of the Lessor's rights to any sum of money due, and to recover and enjoy possession of the
Leased Premises, whether with or without process of law. In the event of cancellation for non-
payment, Lessor may, at its option, attach a landlord's lien to any improvements on the Premises,
and said improvements may not be removed from the Premises without Lessor's prior approval.

B.  Cancellation for Default other than Payment.

4} If the Lessee shall default in the performance of any terms,
covenants, agreements or conditions of this Lease other than in the performance or payment
obligations, as set forth above, and the default shall continuie for 30 days after written notice thereof
to the Lessee, given by the Lessor, in accordance with the notice provisions, infra, then the Lessor
shall have the option to declare the Term ended, without forfeiture, waiver or release of the Lessor's
rights to any sum of money due, and to recover and enjoy, possession of the Leased Premises,
whether with or without process of taw. However, if any default or breach may not reasonably and
capably be cured within 30 days after written notice thereof, and if Lessee diligently attempts to
cure the default or breach, Lessee may petition Lessor for additional time to cure the default.

Lessee shall pay Lessor for all costs-incurred by Lessor as a result of Lessor’s default; and such
payment shall be made promptly: upon Lessee's receipt of written demand from Lessor.

{2) No waiver of default by the Lessor of any of the terms, covenants,
agreements or conditions hereof to be performed, kept and observed by the Lessee shall be
- construed to be an act of waiver of any subsequent default of any of the terms, covenants,
agreements and conditions herein contained to be performed, kept and observed by the Lessee.
The acceptance of rental by the Lessor for any period or periods after a default of any of the terms,
covenants, agreements and conditions herein contained to be performed, kept and gbserved by the
Lessee, shall not be deemed a waiver of any right on the part of the Lessor.to cancel this Lease
Agreement for fdilure by the Lessee to 50 perform, keep or abserve any of the terms, covenants,
agreements of conditions of this Lease Agreement. -

G Other Cancellation, The Lessor may cancel this Lease Agreement only by -
giving the Lessee 30 days written notice and opportunity to cure, with or without process of Law,
uport or after the happening of any one of the following events:

(1 If Lessee fails to provide said service as guaranteed, Lessor may
declare this Lease to be terminated and to re-enter the premises ot any part thereof, with or without
the process of law, to expel, remove and put out Lessee or any other persons occupying the
property, using such force as may be reasonably necessary in doing so. Lessee shall pay all costs,
including reasonable attorney's fees and expenses and court costs that may arise in enforcing the
covenants, conditions and terms of this Lease Agreement.; C
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(2) The filing by the Lessee of a voluntary petition in bankruptcy, or the
institution of proceedings in bankruptcy against the Lessee and the adjudication of the Lessee as a

bankrupt pursuant to such proceedings.

{3) The taking of a court of jurisdiction of Lessee and its assets pursuant
. to proceedings brought under the provisions of any Federal reorganization act.

4) The appointment of a receiyér of the Lessee's assets. -

5) The occurrence of damage or destruction to the airport terminal by
fire, or any other casualty and the failure of the Lessor to rapair the damage.

(6) The cancellation or other termination of any insurance policy issued
in compliance with this Lease Agreement shall automatically terminate this Lease Agreement,
* unless another policy has been filed and approved pursuant to this section and shall be in effect
within 45 days of the date of written notice to Lessee of such default. ' :

: (7) The breach of any of the nondiscrimination covenants, Lessor shall
have the right to terminate this Lease Agreement and to reenter and repossess said leased premises
thereon. and hold the same as if said Lease Agreement had never been made or issued.

10. CANCELLATION BY THE LESSEE. The Lessee may cancel this Lease and
terminate all or any of its obligations hereunder at any time that the Lessee is not in default in the
payment of rents or fees to the Lessor pursuant to this Lease Agreement by giving the Lessor 30 days
advance written notice of its intentions to discontinue its business activities at the Atrport. -

1. RIGHTS OF LESSOR. Lessor reserves the right to:

A Operate the Airport in the best interest of the public and the right, without
interference or hindrance to maintain, improve, of further develop the landing area or public use
facilities of the Airport as it sees fit, regardless of any protest of the Lessee and to lease additional
space to other concessions at the Airport terminal regardless of any objection of the Lessee. The
Lessor may relocate the Lessee if the physical development of the airport or the terminal requires
relocation of the Lessee-provided Lessor provides 60 days written notice to Lessee.

B. Enter upon the Premises at any réfsonable timé for the purpose of making
any inspection it may deem expedient to the proper enforcement of any of the covenants or
conditions of this Lease Agreement and any federal, state, county or city laws, ordinances,
regulations, rules and codes now or hereafter in effect.

12.  RIGHTS OF LESSEE. "
A. . Lessee shall have the right, but shall not be required:

M In common with others sf?“autl‘lorized, to use common areas of the
airport, including runways taxiways, aprons, roadways, floodlights, landing lights, signals and other
conveniences for the take-off, flying and landing of aircraft,

159



(2) To the non-exclusive use, in common with others, of the airport,
appurtenances and improvements thereon, but this shall not restrict
visitors a fee for the use of such areas.

{3) To install, operate, maintain, repair and store subject to approval of
Lessor in the interests of safety and convenience of all concerned, all equipment necessary for the
conduct of Lessee"s business. :

(4) Of access to and from the leased premises, limited to taxiways, streets,
driveways and sidewalks designated for such purposes by the Lessor, and which right shall extend to
Lessee's employees, passengers, guUests and patrons. :

B. Lessee is authorized, but not required, to provide the following services and to
engage in the following activities:

_ (1) Ramp service at other common areas of the Airport and at other leased
areas with such Lessee's permission, including into-plane delivery of aircraft fuel, lubricants and other
related aviation products; loading and unloading of passengers, baggage, mail and freight; and
providing of ramp equipment, aircraft cleaning and other services for air carriers and other-persons of
firms;

) Special flight services, including aerial advertising and aerial -

photographs; -

(3) “The sale of new and used aircraft, aircraft parts, navigation equipment,

and new and used radio and electronic equipment;

4 The demonstration of aircraft for sale;
(5 Flight training, including ground school;

(6) Aircraft rental;

{7) Alrcraft charter operations '&onducted by Lessee or a subcontractor of
Lessee; . .

@ - To operate a full service fii(éd base aviation facility, together with all
other normal, reasonable and related activities except as may be excluded herein and to be consistent
with the Santa Fe Municipal Airport Minimum Standards Ordinance, .as may be amended in the

future.

{9) ‘Car rental services provided Lessee pays Lessor the same rates and fees,

as may be uniformly imposed by Lessor an other car rental agencies at the airport;

(10)  Any other general aviation services not specifically provided for herein
which are approved in advance by Lessor. Lessor's’ approval of such sarvices shall not be
unreasonably withheld.

the right of the Lessor to charge
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s in a fair, reasonable and workmanlike

C. So long as Lessee conducts its busines
d all the rights and privileges herein

mannier, lo peaceably have and enjoy the lease premises, an
granted. '

13. MAINTENANCE OF STRUCTURES. Lessee shall maintain the structures on the
Premises, keep the Premises in good order, make such repairs as are customary; remove abandoned
equipment from the Premises and shall not deposit the sarie on or any portion of the Alrport except
on such areas-as shall be reasonably designated by Lessor. The Lessee shall be responsible for
providing all customary and necessary janitorial and custodial services on the leased premises.

14.  TRANSFER OF INTEREST. Lessee may not, at any time during the term of this
Lease, sell, lease, assign, transfer or permit to be acquired, this Agreement or any interest herein,
nor shall Lessee sublease any portion of its leasehold interest without the written consent of the
Lessor's Governing Body, which consent will not be unreasonably withheld.

15. OBSERVATION OF LAWS, RULES AND REGULATIONS. Lessee agrees to observe
and obey during the Term of this fease, all laws, ordinances, minimum standards, rules and’
regulations promulgated and enforced by Lessor, and by any other proper authority having’
jurisdiction.over the conduct of operations at the airport, including the federal government, the
state, the county and the city now or hereafter in effect. ' .

16. UTILITIES, REFUSE AND SEWER. Lessee. is responsible for providing all installation

- and service cost for all utility needs at Lessee's sole expense. [t is understood that at the present time

Lessee provides its own septic system. Lessee agrees that if in the future Lessor decides to provide a

sewer service, then Lessee will pay a reasonable and fair.charge for such service. Lessee shall be
résponsible for its own garbage disposal. Lessee shall be responsible for its own garbage disposal.

17.  ALTERATIONS AND IMPROVEMENTS. |

A. Lessee shall not make or suffer or permit to be made any alterations,
additions or improvements whatsoever in or about the Premises without first obtaining the written
consent of Lessor. If Lessor gives such consent, all alterations or improvements shall be done solely
at Lessee's expense and in accordance and in compliance with all applicable municipal, state and
federat ordinances, laws, rules and regulations. Alterations or improvements shall be compatible
with the general decor of the Alrport terminal building. -

B.  Lessee shall allow no liens of mechanics, materialman, laborers, architects,
artisans, contractors, subcontractors, or any other fien of any kind whatsoever to be created against
or imposed upon the said Premises, Lessee shall, if required by Lessor, provide a labor and
materialman's bond to cover all work and materials and fabor arising out of such alterations,
additions or improvements. :

C.  Anyand all alterations, additions and improvements, except shelving and
movable furniture, made at Lessee's sole expense after having first abtained the written consent of
Lessor, in accordance with the provisions contained in-this section, whether attached to the walls,
floors, premises or not, shall immediately merge and become a permanent part of the.Lessor's realty
and any and all interests of Lessee therein shall immediately vest in Lessor and all such alterations,
additions and improvements shall remain on the Premises and shall not be removed by Lessee at
the termination of this Lease Agreement. The shelving and movable furniture, or both, which
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Lessee is privileged to remove, must be rem

oved by Lessee at Lessee's sole expense on or before
the termination of this Lease Agreement. :

i8.  DESTRUCTION OF PREMISES. If at any time during the Term of this Lease
Agreement, the Premises shall be totally or partially destroyed by fire, earthquake, flood, or other .
calamity, then Lessor shall have the option to rebuild or repair the same, providing such rebuilding
or repairing shall be commenced within a period.of 30 days after receipt of notice in writing to
Lessor by Lessee that such calamity has occurred. 1n such case a just and proportionate part of the
rental payment per month shall be abated until such demised property shall have been rebuilt and
repaired, In case, however. Lessor within 30 days following receipt of notice in writing to Lessor of
such damage or destruction elects not to rebuild or repair-said property, Lessor shall so notify
Lessee and thereupon this Lease Agreement shall terminate and become null and void.

19. FAIR AND NONDISCRIMINATORY SERVICES. Lessee, in the conduct of its
authorized business activities agrees to furnish good, prompt and efficient service in compliance
with all applicable laws, rules and regulations adequate to meet the demand of its customers at the
airport, agrees to furnish said services on a fair, equal and.not unjustly discriminatory basistoall
users thereof, and agrees to furnish such service at fair, equal and not unjustly discriminatory prices
for each unit of sale or service; provided, however, that Lessee shall be allowed to make reasonable
and nondiscriminatory discounts, rebates or other similar types of price reductions to volume ‘
purchases: Lessee agrees to operate the business in an ethical and professional manner and shall
keep the premises in a safe, clean, orderly and inviting condition at all times, satisfactory to the
Lessor. Lessee shall not permit its employees or agents to'solicit customers on public property.

20.  TITLE VI, CIVIL RIGHTS ASSURANCES.

A. The Lessee, for itself, its personal representatives, sUCCessors in interest, and
assigns, as part of the consideration under this Lease Agreement, does hereby covenant and agree
a5 a covenant running with the land that: ' : L

‘ (1) Noperson on the grounds of race, color, sex, disability or national
origin shall be excluded from participation in, denied the:benefits of, or be otherwise subjected to
discrimination in the use of said facilities. ‘ ' -

oAy
: (2)  In the construction of any}ihljprovements on, over, or under such
jand and the furnishing of services thereon, no.person on,the grounds of race, color, sex or national
origin shall be excluded from participation in, denied the benefits of, or otherwise subjected to
discrimination. : '

3) The Lessee shall use the premises in compliance with all
requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Department of
Transportation, Subtitle A, Office of the Secretary, Part 21, Nondiscrimination in Federally-assisted
programs of the Department of Transportation and as said regulation may be amended.

B. The Lessee assures that it will undértake an affirmative action program as
required by 14 CFR Part 152, Subpart E, to ensure that no person shall on the grounds of race,
creed, color, national origin, disability or sex be excluded from participating in any employment

activities covered in 14 CFR Part 152, Subpart E. The Lessee assures that no person shali be
g the service or benefits of any program

excluded on these grounds from participating in or seceivin

10
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or activity covered by this subject. The Lessee assures that it will require that its covered sub-
organizations provide assurances to the Lessee that they similarly will undertake affirmative action
programs and that they will require assurances from their. éub-organizations, as required by CFR

Part 152 Subpart E, to the same effect.

21. ENVIRONMENTAL PROTECTION.

oh

A. Lessee shall not commit, or suffer.to be committed, any waste upon the
Premises, or any nuisance or other act or thing which may disturb the quiet enjoyment of the
Airport or surrounding property. Lessee shall provide, as necessary, a separate drainage, collection,
and/or separation system to ensure that no untreated liquid waste from any type of operation,
including vehicle cleaning, and oil change operations, will enter the Airport storm drainage or

sanitary system.

B. Lessee shall, at all times, comply with all applicable laws, rules and
regulations of the federal, state and Jocal governmental agencies. Lessee shall not permit any
activity which directly or indirectly produces objectionable or unlawful amounts or levels of air
pollution, noise, glare, heat emission, electronic or radio Interference with navigational and
communications facilities for the operation of the Airport and for Airport use by aircraft, trash, or
refuse accumulation, vibration, prop-wash, or jet blast, or which is hazardous or dangerous by
reason or risk of explosion, fire or harmful emission. Any waste oil storage tanks shall be in
approved containers and in accordance with all environmental and fire protection regulations.

C. Hazardous substances are any substance, material, or waste, (including any
petroleum products, solvents, thinners, herbicides and soll sterilants and aircraft deicing fluids)
which is.or become designated, classified or regulated as being "toxic," "hazardous," a "poliutant,”
~ or similar designation under any federal state or local law, fegulation or ordinance.

- D Lessee agrees to defend, indemnify' ‘and hold Lessor harmless from and
against all liabilities, claims, actions, foreseeable and unfdreseeable consequential damages, costs
and expenses (including surms paid in settlement of claims and all consultant, expert and legal fees
and expenses of Lessor's counsel) or loss directly or indirectly arising out of or resulting from the
presence of any hazardous substance as a result of Lessee's or any sub-tenant's activities, whether
before, during or after construction, in or around any pirt of the property or the sol}, groundwater
or soil vapor on or under the property, including those incurred in connection with any
investigation of site conditions or any cleanup, remedial, femoval or restoration work, or any
resulting damages or injuries fo the person or property of any parties of to any natural resources.
Upon demand by Lessor, Lessee shall defend any investigation, action or proceeding alleging the
presence of any hazardous substance in any such location which affects the property or which is
brought against the Lessor, whether alone or together with Lessee or any other person, all at
. Lessee's own cost and by counsel to be approved by Lessor in the exercise of its reasonable
judgment, In the alternative, Lessor may elect to conduct its own defense at the expense of the
Lessee. Lessee shall comply and cause all occupants of the property to comply with all laws,
regulations, and ordinances governing or applicable to hazardous substances as well as the
recommendations of any qualified environmental engineer or other expert which apply or pertain
to the premises. Lessee acknowledges that hazardous substances may permanently and materially
impair the value and use of real property. Lessee shall promptly notify Lessor if it knows, suspects .
or believes, there may be any hazardous substance in or around the property or in the soil,
groundwater, or on or under the leased property, or that Lessee or the property may be subject to

1l
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any threatened or pending investigation by any governmental agency under any law, regulation, or
ordinance pertaining to any hazardous substance.

22, NONEXCLUSIVE RIGHTS.

A, Lessee shall have the exclusive right and privilege of engaging in and
conducting a business on the Premises of the Airport under the terms and conditions set forth
herein, provided, however, that this Lease Agreement shall not be construed in any manner to grant
Lessee of those claiming under Lessee in this Lease Agreement the exclusive right to the use of the
common areas and facilities of said airport other than the specifically described Premises,

B. Lessor shall have the right to lease other portions of the Airport or Airport
terminal to other lessees, including other ground, air and transportation services. Lessor shall notin
the future lease any other Airport premises to-any other lessees at rental rates or terms more
favorable or less restrictive to the Lessee's than set forth in this Lease Agreement. Lessee

“understands and agrees that nothing in this Lease Agreement shall be construed as granting or
authorizing the granting of an exclusive right within the meaning of Section 308 of the Federal.

Aviation Act of 1958, as amended.
23. TAXES AND LICENSES..

A The Lessee shall promptly pay any and all taxes, personal property tax,
leasehold tax, gross receipts tax, transaction privilege tax‘or other exaction assessed or assessable
and pay all license fees and permit fees applicable to the-Lessee's operation, and acquire and keep
current, all licenses, municipal, state or federal as the result of the Lessee's operations at the Airport
pursuant to this Lease Agreement, and shall not allow any of said taxes, excises o licenses to

become delinguent,

B. The Lessee shall not permit any mechanics' or materialman's or any other
lien to be placed or foreclosed upon the Leased Premises or improvements thereto. The Lessee shall
have the ability to contest payment demand by a contractor. Should the Lessee withhold payments
to a contractor, the Lessee shall be required, at the Lessor's option, to deposit with the Lessor or a
court of competent jurisdiction, an amount equal to the amc')_gnt in dispute. ‘

24, SUBORDINATE PROVISIONS. This LeasezAgreement shall be subordinate to the
provisions of any existing or future agreement between Lessor and the United States or the State of
New Mexico relative to the operation or maintenance of the Airport, the execution of which has

been or may be required as a condition precedent to the expenditure of federal ar state funds for
the development of the airport.

25, OBSTRUCTIONS. Lessor-reserves the right to take any action it considers necessary
to protect the aerial approaches of the airport against obstruction, together with the right to prevent
Lessee from erecting, or permitting to be erected, any building or other structure on the airport which,
in the opinion of the Lessor, would limit the usefulness of the airport or constitute a hazard to aircraft.
Lessee shall, upon approval by Lessor and prior to any construction of any nature within the
boundaries of the airport, prepare and -submit to the Airport Manager and the Federal Aviation
Administration, Albuquerque District Office, Airport Division, 1601 Randolph SE, Suite 201N,
Albuquerque, NM, 87106, one executed set (four copies) of FAA form 7460-1 "Notice of Proposed
Construction or Alterations”, as required by Federal Aviation Regulation Part 77. This notice must be

12
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submitted at least thirty days prior to the date of the proposed construction/atzzration or the date that

an application for a construction permit is filed, whichever is earlier.

Should a Federal Aviation Administration Obstruction Evauation determine that
obstruction lights are needed or required on new construction, or should Federal Aviation
Administration rules and regulations change to require obstruction lights on existing structures which
previously did not require obstruction lights, Lessee agrees to install, mair@in and operate such
obstruction lights on the top of buitdings or structures to be placed on the leased premises. If Lessee
fails to install, maintain and operate such -obstruction lights then the Lessor shall have the right 10

install, maintain and operate the same at Lessee's expense.

26, AMENDMENT IN WRITING, Noamendment between the Lessor and Lessee
relative to the leasehold interest herein shall be valid and enforceable unlessin writing and

executed by both the Lessor and Lessee,

27. ATTORNEYS FEES AND COSTS. If suitis brought by either zie Lessor or the Lessee
to enforce any provision of this Lease Agreement, the prevailing party shall ba entitled to recaver
from the non-prevailing party in such lawsuit all costs of preparation for and conduct of such

lawsuit, including reasonable attorneys' fees.

- 28, CHOICE OF LAW. In the event of contest or legal dispute regarding this Lease
Agreement, this Agreement shall be construed according to the laws of the Sgte of New Mexico
and any applicable City ordinances.

9. APPROVALS, CONSENTS AND NOTICES. Notices requirec to be given to the
Lessor shall be hand-delivered, sent via overnight courier service, or sent by certified mail, postage

-prepaid, addressed to:

3

Airport Manager
Santa Fe Municipal Airport
P.O. Box 909
Santa Fe New Mexico, 87504-0909

Any approvals, consents and/or notices to be'given to the Lessee shall be hand-delivered, sent via
overnight courier service or sent by certified mail to: :

: Sporfsman’s Aviatlon Jet Center
3357 Cerrillos Rd., Suite 119
Santa Fe, NM 87505

or to such ather respective addresses as shown by the date of the notice if ddivered by hand or by
the date of receipt as shown by the U.S. Postal Service Certified Mail Retum Receipt, if mailed.

30. PARAGRAPH HEADINGS. The paragraphand subparagrap® headings contained iim:
this Lease are inserted for reference and convenience and-are not intended 7 define or limit the

scope of any provision of this Lease.

31, INVALID PROVISIONS. In the event any covenant, condition or provisian
contained in this Lease Agreement is held to be invalid by any court of cornpetent jurisdiction, the
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invalidity of any such covenant, canditions or provisions contained in this Lease Agreement shall
not affect the enforceability of the balance of this Lease Agreement; provided that the invalidity of

such covenant, condition or provision does not materially prejudice either the Lessor or the Lessee
in its respective rights and obligations contained in the valid covenants, conditions or provisions of

this Lease,

In Witness Whereof, the parties hereto have caused this Lease Agreement to be executed as
of the day and year first above written.

CITY OF SANTA FE:

. Bebbie Jaramitlo, Mayor
ATTEST: | l

APPROVED AS TO FORM:

M R A

Mark AVBasham, City Attorney

SPORTSMAN'S AVIATION JET CENTER:

| ACKNOWLEDGMENT
STATE OF NEW MEXICO ) | . 5

. )ss.
COUNTY OF SANTA FE }

Subscr(/zd andﬁwmn to before me thns[&_ day of i ézgmﬁgi ., 1997 by
K%%/%/ C & /

"My Commission Expires:

‘Mﬁ/ ¢77
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ASSIGNMENT OF MEMBERSHIP INTERESTS

This Assignment of Membership Interests (the “Agreement”) is exeouted and delivered
as of August 30, 2007, by and between Sun City Venture, a New Mexico general partnership
(“Assignor™, and Ross Advanced Holdings LLC, a Delaware limited liability company

(“A&Si&n@.@").
RECITALS

WEHEREAS, Assignor owns 50% of the membership interests (together with Assighor’s
right, title aid inierest as a member, managet ox otherwise) in Advanced Aviation LLC, a New
Moxico limited liability company (the “Company™), together with all of Assignor’s rights and
interests to the Company and to the operating agreement (the Operating Agreement") of the
Company (collectively, the “Interests”); and

WHEREAS, in exchange for $325,000, payable in part by cash consideration and in part
by promissory note (the “Purghase Price™), Assignor has agreed to sell and transfer the Interests
to. Assignee, and Assignee has agreed to purchase and accept all of Assignor’s right, title and
interest il and to the Interests, all on the terms and subject to the conditions more particulatly set

forth in this Agreoment.
'AGREEMENT

NOW, THERERORE, for good and valuable consideration, the receipt and
sufficiency of which is hereby gcknolwledged, the parties hereto agree as follows,

1. Assignor does hereby sell and transfer to Assignes, and Assignee does
hereby purchase and accept from Assignor, all of Assignor’s right, title and interest in and to the
Interests, free and clear of all liens and encumbrances in exchange for the Purchase Price.

2. Assignor hereby itrevocably appoints Assignee as its true and lawful
attorney in fact and agent on behalf of and in the name of Assignor with respect to the transfer of
title of the Interests, Assignes’s authority héreunder shall include, without limitation, the
~ authority to execute and receive any certificate of ownership or other document to transfer title to
the Intorests, and to take any other actions necessary or incident to the powers granted to
Assignee in this Agreement,

3. This Agreement will be binding upon the parties hereto, thelr successors
andfor assigns and all others acting by, through, with ot under their direction, and all those in
privity therewith, '

4. Assignor reprosents and warrants as follows:

i) Assignor has full partnership authority to execute, deliver and perform its
obligations under this Agreement, and.the other documents and instruments contemplated
by this Agreement and to carry out the transactions contemplated hereby and theteby.

WCS - 0235261000064 « 52022 ¥1
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(i)  This Agreement constitutes a legal, valid and binding agreement of
Assignor, enforceable against Assignor in accordance with its terms.

(itiy  There are mo subscriptions, options, warrants, calls, rights, contracts,
commitments, understandings, restrictions or arrangements relating to the issuance, sale,
transfer or voting of any ownership interests of the Interests.

(iv) Upon the consummation of the transactions conemplated hereby,
Assignee will acquire good title to the Interests, free and clear of all liens .and
encumbrances. ' '

5, From and after the consummation of the transactions contemplated hereby,
Assignor shall indemnify, defend and hold harmless the Assignee from and against any and all
costs, expenses, losscs, damages and liabilities (including attorneys' fees and expenses, but
excluding consequential damages) sufferéd by Assignee to the extent resulting from, arising-out
of, or incurred with respect to, any breach of or inaccuracy in any representation or warranty as
of the date hereof of Assignor contained in this Agreement.

6. Assignor agrees that it will not at any time within the five-year period
immediately following the consummation of the transactions contemplated hereby, directly ot
indirectly, engage in, or have any interest in, any person, firm, corporation, or business (whether
as an employee, officer, director, agent, consultant, or otherwise) that engages in any activity
within 100 miles of the perimeter of the Santa Fe Municipal Airport which activity is the same

as, similar to, or competitive with any activity engaged in by the Company or Assignee..

Assignor agreoes not to divulge, communicate, use to the detriment of the Company or Assignee
or for the benefit of any other person or pesson, or misusc in any way, any confidential
information or trade secrets of the Company, including personnel information, customer lists, or
other confidential technical data. During such perlod, Assignor agrees that it shall not, directly
. or indirectly, (a) induce or attempt to induce any employee or independent contractor of the
Company to leave the employ of the Company, or (b) induce or attempt to induce any customer,
supplier, licensee or other business relation of the Company to withdraw, curtail or cease doing
business with the Company. In the event of any actual or threatened breach of any part of this
provision by Assignor, Assignee.shall be entitled to injunctive relief and to such other relief as

may be proper,

7. This Agreement shall be construed under and governed by the laws of the.

State of Colorado, its rules of conflict of laws notwithstanding.

. 8. The parties hereto agree to cooperate at all times from and after the date
hereof with respect to all of the matters described herein, and to execute such further
assignments, releases, assumptions, notifications and other documents as may be reasonably
requested for the purpose of giving effect to, or evidencing or giving notice of, the transactions
contemplated by this Agreement. ‘

9. This Agreerent may be executed in counterparts, each of which shall be
deemed an origina), but all of which shall constitute one and the same ingtruinent, :

k& K ok K K
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IN WITNBSS WHEREOF, the undersngned have cxecuted this Assignment to be
effectxve as of the date ﬁrst set forth above,

ASSIGNOR: © ASSIGNEER:

Roxs Advanced Holdings LLC, a Delaware H
limited liability company

By: \RN\/\/'{%M

Natme: Jeffrey WY Ross
Tte:  President

Sun Clty Veuture, a New Mexico general .
partnership

4GS - D2IFT6000004 - 92837
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City of Santa Fe, New Mexico

200 Lincoln Avenue, 2O, Box 909, Santa Fe, N.M. 87504-0909
www.santafenin.gov

Councilors:

Rebecca Wurzburger, Mayor Pro Tem, Dist.
Patti ). Bushee, Dist.

January 30, 2013 Chris Calvert, Dist.
: ' Perer N, lves, Dist.

Santa Fe Air Center Carmichael A. Dominguez, Dist,
121 Aviation Drive . Christopher M. Rivera, Dist.

Santa Fe, New Mexico 87507 Bill Dimas, Dist.
Ronald S. Trujillo, Dist.

David Coss, Mayor

NS LI DD e e B

Dear Mr. Troy Padilla:

The leases between the City of Santa Fe and Advanced Aviation, Santa Fe Air Center (SF
Fliers), Santa Fe Air Center (Post), Santa Fe Air Center (Capital), Santa Fe Air Center
(SF Aviation Services), Santa Fe Air Center Zia, and SF Air Center LLC (1.57 acres)
state that the Lessor has the right to adjust the annual basic rent. The annual basic rent
shall be adjusted upward at the end of each three (3) year period by an amount equal to
the average annual percentage rate increase in the cost of living index published by the
United States Bureau of Labor Statistics for the three (3) years immediately preceding the
adjustrent. Based upon the average of the annual Consumer Price Index rate increases
for past three years, the average increase for 2009, 2010, and 2011 is 2.4%.

Attached is a spreadsheet reflecting the effective date of each lease along with the new
rent amount:

«  Advance Aviation’s rent was $5,000.00 annually; it is now $5,120.00 due
quarterly at $1,280.00. :

e SF Air Center SF Fliers rent was $1,960.00 annually; it is now $2,007.04.

e SF Air Center SF Aviation Services rent is $17,268.49 annually and will not
increase at this time. ' :

¢ SF Air Center (Post) rent was $46,075.00 annually; it is now $47,180.80 due
monthly at $3,931,73,

o SF Air Center (Capital) rent was $1,960.00 annually; it is now $2007.04,

e SF Air Center Zia rent was $21,780.00 annually; it is now $22,302.72 due
monthly at $1,858.56. . '

e SF Air Center LLC rent was $9,547.48 annually; it is now $9,804.27..

The new rent amount is effective immediately. 1f you have paid the annual 2013 fees,
please remit the difference between what you have paid-and the new amount prorated for
eleven (11) months. If you pay monthly, the new monthly payments are effectiveon

February 1, 2013,

f ybu have any questions, please feel free to contact me at 505-955-2901.

s N

wy;“ﬁ“‘fﬁh

es H. Montman
ta Fe Municipal Airport Manager
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MEMORANDUM OF UNDERSTANDING

The City of Santa Fe (“City”) owns and operates the Santa I'e Municipal Airport
(“Airport”) and leascs certain premises and facilities at the Airport to Ross Santa Fe, LLC

(“Ross”) for the purpose of operating a fixed base operation.

assets and leases at the Airport comprising the fixed

Ross has contracted to acquire the
Inc. and known as “Million Air

base operation owned and operated by Zia Aviation,
Santa Fe”. :

1. Purpose:

To address any concerns over fuel pricing, Ross agrees 1o comply with the

" following:

“Ross Santa Fe, the proposed acquirer of Zia Aviation (Million Air Santa
Fe) is committed to offer attractive and competitive avgas fuel pricing on
the Santa Fe Airport. We observe that pilots have a choice on fuel
purchases. To be competitive with other-airports, we will conduct a
weekly price survey with three or more airports in New Mexico of 2
similar size, and use their average posted price to set our avgas self-serve
price at a comparable or lower level, We will provide the Airport
Manager with the results of our research and our calculation of the average
avgas fuel price. This Agreement would be in effect until a competing
FBO facility opened on the Santa Fe Municipal Airport.”

2, Term. This Memorandum of Understanding shall remain in effect ﬁntil terminated
by either party, pursuémt to Article 3, below, |

3. Termination. This Memorandum of Understanding may be terminated by either of
the parties hercto upon written potice delivered to the other party at Jeast 30 days prior to the
intended. date of termination.. By such termination, neither party may nullify obligations
already incurred for performance or failure 1o perform prior to the date of termination.

4, Liability. Each party shall be solely reéponsible for fiscal or olther ‘sanctioﬁs '

occasioned as a result of its own violation. of requirements applicable to the performance of

the Agreement. Each party shall be liable for its actions in accordance with this Agreement.
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5. New Mexico Tort Claims Act. Any Hability incurred by the City of Santa Fe

in connection with this Agreement is subject to ihe immunitics and limitations of the New

Mexico Tort Claims Act, Section 41-4-1, et. seq. NMSA 1978, as amended. The City and its

“public employees” as defined in the New Mexico Tort Claims Act, do not waive sovereign

immunity, do not waive any defense and do not waive any limitation of liability pursuant to

law. No provision in this Agreement modifics or waives any provision of the New Mexico
Tort Claims Act, |

6. Third Party Beneficiaries. By entering into this Agreement, the parties do not
intend 1o create any right, title or interest in of for the.'bencﬁt‘ of any person other than the
City and the Contractor. Nd person shall claim any right, title or interest under this

Agreeiment or seek to enforce this Agreement as a third party beneficiary of this Agreement,

7, Amendment, This Memorandum of Understanding shall not be altered, changed, or

amended except by instrument in writing, -

8. Agreements in Full Force.

Except as specifically provided in this Memorandum of Understandihg, the

Agreements pertaining to the City of Santa Fe and Ross Santa Fe, LLC remains and shall

remain in full force and effect, in accordance with its terms.

N WITNESS WHEREOQF, the parties set their hands,
E SANTA FE

Pl

Asenath Kepler, City Manager

// ~(p-0lz

ate
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ATTEST: ROSS SANTA FE, LLC

KMW&»JM/\D :J/«xWﬂ/%

yo anda Y. V 1&11 Ci ‘&/ﬁlew Jeffrey W, Rbss, Member

\u)’}.‘;]pb

Date

APPROVED AS TO FORM:

L ael

Ny v R N
gﬁ &+~ Frank D. Katz, City Attorney

APPRIOVED:

\/LWWJ\

KATHRYN L. {RAVELING, DIRECTQB./.
FINANCE DEPARTMENT
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ASSIGNMENT OF MEMBERSHIP INTERESTS

This Assignment of Membership Interests (the “Agreement”) is executed and deli\/ere_d
as of August 30, 2007, by and between Sun City Venture, a New Mexico general partnership
(“Assignor™), and Ross Advanced Holdings LLC, a Delaware limited liability company

(“Assignee”).
RECITALS

WHEREAS, Assignor owns 50% of the membership interests (together with Assignor’s
right, title and interest as a member, manager or otherwise) in Advanced Aviation LLC, a New
Mexico limited liability company (the “Company™), together with all of Assignor’s rights and
interests to the Company and to the operating agreement {the Operating Agreement™) of the
Company (collectively, the “Interests”); and

WHEREAS, in exchange for $325,000, payable in part by cash consideration and in part

by promissory note (the “Purchase Price”), Assignor has agreed to sell and transfer the [nterests
to Assignee, and Assignee has agreed to purchase and accept all of Assignor’s right, title and
interest in and to the Interests, all on the terms and subject to the conditions more particularly set
forth in this Agteement. '

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the rcoéipt and
sufficiency of which is hereby acknowledged, the parties hereto agree as follows.

: 1. Assignor does hereby sell and transfer to Assignee, and Assignee does
hereby purchase and accept from Assignor, all of Assignot’s right, title and inferest in and to the
Intercsts, free and clear of all liens and encumbrances in exchange for the Purchase Price.

: : 2, Assignor hereby irrevocably appoints Assignee as its true and lawful
attorney in fact and agent on behalf of and in the name of Assignor with respect to the transfer of
fitle of ‘the Interests. Assignee’s authority hereunder shall include, without limitation, the
authority to excoute and receive any cettificate of ownership or other document to transfer title to
the Interests, and to take any other actions necessary or incident to the powets granted to
Assignee in this Agreement,

3 This. Agreement will be binding upon the partics hereto, their successors
and/or assigns and all others acting by,.through, with or under their direction, and all those in
privity therewith.

4, Assignot represents and warrants as follows:

(1) Assignor has full partnership authority to execute, deliver and perform its
obligations under this Agreement, and the other docurnents and instruments contemplated
by this Agreement and to carry out the transactions contemplated hereby and thereby.

WCS - D113764/000004 « 92627 v
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(i)  This Agreement constitutes a legal, valid and binding agreement of
Assignor, enforceable against Agsignor in accordance with its terms.

(iiiy There are no subscriptious, options, warrants, calls, rights, contracts,
commitments, understandings, resttictions or arrangetnents refating to the issuance, sale,
transfer or voting of any ownership interests of {he Interests.

(iv) Upon the consummation of the transactions contemplated hereby,
Assignee will acquire good title to the Interests, frec and clear of all liens and
encumbrances. .

5, From and after the consummation of the transactions conterplated hereby,
Assignor shall indemnify, defend and hold harmless the Assignee from and against any and all
costs, expenses, losses, damages and liabilities (including attorneys' fees and expenses, but
excluding consequential damages) suffered by Assignee to the extent resulting from, arising out
of, or incurred with respect to, any breach of or inaccuracy in any representation or warranty as
of the date hereof of Assignor contained in this Agreement. :

6. Assignor agrees that it will not at any time within the five-year period
immediately following the consummation of the transactions contemplated hereby, directly or
indirectly, engage in, or have any interest in, any person, firm, corporation, or business {whether
as an employee, officer, director, agent, consultant, or otherwise) that engages in any activity
within 100 miles of the perimeter of the Santa Fe Municipal Airport which activity is the same
as, similar to, or competitive with any activity engaged in by the Company or Assignee,
Assignor agrees not to divulge, communicate, use to the detriment of the Company or Assignee
or for the benefit of any other person or pefson, or misuse in any way, any confidenttal
information or trade secrets of the Company, including personnel information, customer lists, or
other confidential technical data. During such period, Assignot agrees that it shall not, directly
ot indirectly, (a) induce or attempt to induce any employee or independent contractor of the
Company to leave the employ of the Company, or (b) induce or attempt fo induce any customer,
suppliet, licensee or other business relation of the Company to withdraw, curtail or cease doing
business with the Company. In the event of any actual or threatened breach of any part of this

provision by Assignor, Assignes shall be entitled to injunctive relief and to such other relief as
may be propet.

7. This Agreement shall be construed under and governed by the laws of the
State of Colorado, its rules of conflict of laws notwithstanding.

8. The parties hereto agree to cooperate at all times from and after the date
hereof with respect to all of the matters described herein, and to execute guch fuether
assignments, releases, assumptions, notifications and other docwnents as may be reasonably
requested for the purpose of giving effect to, or evidencing or giving notice of, the transactions
contemplated by this Agreement. '

9, This Agreement may be executed in counterparts, each of which shall be
deemed an original, but all.of which shall constitute one and the same instrument,

* ok K ok R K
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. IN WITNESS WHERROF, the nndersigned have executed this Assignment to be
effective as of the date first set forth above.

ASSIGNOR: - ASSIGNEE:

Sun City Venture, a New Mexico general Ross Advanced Holdings LLC, a Delaware
limited }ability company

' By: J =\ \P‘V" !
Natme: Name: Jeffrey WY Ross '
Hs:  General Parigier Yts:  President

WEK + 023526000004 - 92637 )
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ASSIGNMENT OF MEMBERSHIP INTERESTS

This Assignment of Membership Interests (the “Assignment”) is executed and delivered
as of Q&, 2005, by and between Santa Fe Jet Center, Inc,, @ New Mexico corporation
(“Assignor™), and Ross Advanced Holdings LLC, a Delaware limited liability company

(“Assignee™).

RECITALS

WHEREAS, Assignor and Assignee are parties to that certain Asset Purchase Agreement
dated as of August 15, 2005 (the “Asset Purchase Agreement’);

WHEREAS, Assignor owns 50% of the membership interest (together with Assignor’'s
right, title and interest as a member, manager or otherwise) in Advanced Aviation LLC, a New
Mexico limited liability company (the “Company”), together with all of Assignor’s rights and
interests to the Company and to the operating agrecment (the W”) of the
Company (collectively, the * nterests™);

WHEREAS, the Company is a party to that certain Amended and Restated Lease
Agreement dated January 23, 2000 by and between the City of Santa Fe, New Mexico and the
Company, which lease is attached hereto as Exhibit A; and

WHEREAS, pursuant to the Asset Purchase Agrecment, Assignors have agreed (o assign
the Interests to Assignee, and Assignee has agreed to assume all of Assignor's right, title and
interest in and to, and certain obligations under, the Interests, all on the terms and subject to the
conditions more particularly set forth in the Asset Purchase Agreement,

AGREEMENT

NOW, THEREFORE, for and in consideration of the premises and the

considerations provided in the Asset Purchase Agreement, and for other good and valuable .

consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor and
Assignee agree as follows: ‘ ’

1, Assignor hereby assigns, transfers and conveys to Assignee the Interests
and Assignee hercby agrees to assume and accept the Interests and all of the duties and
responsibilities related thereto first arising and accruing from and after the date hereof,

2. This Assignment is given pursuant to the Asset Purchase Agreement and
is subject to the terms thereof, and shall not be construed 10 limit, alter, impair, enlarge or
enhance the rights thereunder of the parties thereto, and is given solely for the purpose of
separately evidencing the transactions contemplated thereby.

WS » 2032600001 . 76073 v2
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3, The Consent and Waiver Agreement attached hereto is hereby

incorporated herein in its entirety.

4, Assignor hereby resigns as Manager of the Company upon the
effectiveness of this Assignment. Upon the effectiveness of such resignation, putsuant o
Section 4.5 of the operating agreement, Assignec hereby votes in favor of the appointment of
Assignee as Manager of the Company to fill the vacancy created by such resignation.

5. The parties hereto agree to cause the Company to take all actions ' -
necessary under the limited liability company laws of the State of New Mexico and the (.
Operating Agreement to evidence the admission of Assignee to the Company as a member. o

6. The parties hereto agree to cooperate at all times from and after the date ;

hereof with respect to all of the matters described herein, and to execute such further e
assignments, releases, assumptions, notifications and other documents as may be reasonably '
requested for the purpose of giving effect to, or evidencing or giving notice of, the transactions ;

contemplated by this Assignment. , l

7. This Assignment may be executed in counterparts, each of which shall be
deemed an original, but all of which shall constitute one and the same instrument. - o

IN WITNESS WHEREQF, the undersigned have executed this Assignment to be
effective as of the date first set forth above.

ASSIGNOR:

Santa Fe Jet Center, Inc., 2 New Mexico
corporation

By!™, .
Name: Herb Marchman
Its: President
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ASSIGNEE!

Ross Advanced Holdings LLC, a Delaware
litnited liability company

B}.': Y /L LZM

Name: Jeffre W. Ross
Its:  President

: ASSIGNMENT
SOUNTY OF SANTA FE ) PAGES: 25
STRTE OF NEU HEXICO ) s&

is Filed for
I Hereby Certify That This Ins trument Was '
Record On Tha 1ST Day Of November, A.D.y 2005 ot 16:09
nd Uas Ouly Racorded as Instrunent # 1405805

f the Raecords of Santa Fe County

\)apthy_/:ff"L_-

d Seal Of Officw
valerie Esploneza
County Clerk, Santa Fe, N

Ultneas My Hand An
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stateofF Ve YY g e
. ) ¥,

COUNTY OF M

This instrument was aoknowlédged before me on
Herbert L. Marchman, as President of SANTA FE JET CENTER, INC.
corporation, on bebalf of said corporation.

Witness my hand and official seal.

My commission expires:

[SEAL] My commission Expires

state or Lot

, & New Mexico

GFFIGIAL BEAL

DIANAPOU-N"D
Nota Puh“:x‘
ow Mexico
state of 042908

COUNTY OF :Dggnaﬁil).

This instrument was acknowledged before me on
Jeffrey W. Ross, as President of ROSS ADVANCED HOLD

Notary Public

liability company, on behalf of said company.

Witness my hand and official scal.

9[\2'&0001

My commission expires:

ZOILA RIOS
NOTARY PUBLIC
STATE OF COLORADO

»
PP

<4 Y hmlssion Expires 09/17/2009

WCS « 2)526:0001 - 760713 v2

INGS LLC, a Delaware limited

179



Exhibit A

(Lease Agreement)

s

R

WCS - 233260001 - 76073 V2

180



SANTA FE MUNICIPAL AIRPORT ITEM #—0-2---—-—06-4—&

AMENDED AND RESTATED LEASE AGREEMENT
ZIA AVIATION, INC.

THIS AMENDED AND RESTATED LEASE AGREEMENT, Is made and entered into on

this, | I‘P\ day of SNeplember 2002 by and between the City of Santa Fe, New Mexlcq,
a municipality and political subdivision of the State of New Mexico, hereinafter “Lessor”, and Zia

Aviation, Inc., hereinafler "l essee".

ates an airport known as the Santa Fe Municipal

WHEREAS, the Lessor owns and oper
he Lessee certain premises and facilities at the

Airport ("Airport") and is desirous of leasing to t
said Alrport; and

WHEREAS, the Lessee is authorized by proper governmental agencies to engage in the
business of fixed base operations; and

WHEREAS, both the Lessor and Lessee have the right and power to enter into this
Lease Agreement; and :

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

1.  AMENDMENT AND RESTATEMENT OF LEASE.

. The lease agreement between the Lessor and Wings of Yesterday, Inc. dated
December 19, 1979; and partially assigned to Zia Aviation, Inc. on September 21, 1892;
renewed on September 1, 1996; partially reassigned to Zia on February 25, 1998, and the.
remainder reassigned to Zia on April 14, 1999, is hereby amended and restated.

2. PREMISES.

Lessor does hereby lease unto the Lessee the exclusive rights to the described
premises, and facilities at the airport more particularly described on Exhibit "A" attached hereto,
contalning approximately 5.0 acres (217,800 square feet) more or less, together with right of
access, ingress-egress thereto. :

3. USE OF THE PREMISES AND RIGHT TO CONSTRUCT.

A. The Lessee shall have the right to erect, maintain and alter buildings -or
structures upon said premises providing such buildings or structures are consistent with the
Airport Minimum Standards Ordinance (as amended, or may be amended in the future), the
Building Code requirements of the New Mexico Construction Industries Division, and any City of
Santa Fe or Santa Fe County ordinance now or hereafter in effect. Title to such construction,
installations, and equipment, shall remain the property of the Lessee during the term of this
lease but shall pass to the Lessor upon expiration of this Amended and Restated Lease

Agreement.

B. Lessor shall provide reasonable easements for egress, ingress and
utilities to serve the Premises, Lessee acknowledges existence of a 75 foot wide, non-~
exclusive use taxiway and road easement provided by Lessor for access to the Santa Fe

1
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Hangar Association {easehold and other city owned property as shown on Exhibit B.

_ C. In the future, L.essee must receive prior written approval from Lessor and
the Federal Aviation Administration for any and all buildings, structures and Improvements to be
placed on the Premises. Lessee shall provide a schedule for completion dates of all
improvements at the time plans for construction or alteration are presented to the Lessor for
review and approval, which approval will not be unreasonably withheld. Prior to commencing
construction of any structures on the Premises, Lessee must demonstrate its financial capability
to complete and pay for such construction by way of an irrevocable letter of credit, irrevocable
financing commitment, performance bond or other means satisfactory to Lessor.

D. Upon receiving consent from Lessor, whose consent shall not be
unreasonably withheld, Lessee shall have the right to remodel, remove, demolish or destroy
any.future structures or improvements constructed by Lessee on the Premises without
compensation to Lessor, so long as the Premises are left in a safe and sight condition.

4, TERM OF LEASE.

A. Term. This Amended and Restated Lease Agreement shall be fora 28
year term beginning on ; / , 2002 and terminating on ~, 2030.
Such twenty-eight year period, as the same may be sooner terminated or extended both as
specifically provided in this Amended and Restated Lease Agreement is referred to in this
Lease Agreement as the "Term."” Upon expiration of the Term or upon cancellation of this
Amended and Restated Lease Agreement, Lessee shall peacefully surrender and vacate the

Premises.

B. Option 1o Renew. The Lessor hereby grants to Lessee the option to
renew this Amended and Restated Lease Agreement for one additional 10 year term. The
terms and conditions of such renewal shall be the same terms and conditions as are set forth in
this Amended and Restated Lease Agreement except for ground space rent which shall
increase from the rate in effect at the end of the previous lease term pursuant to 6A of this
Amended and Restated Lease Agreement, fuel flowage fees and percent adjusted gross
revenue which shall be modified to equal those fuel flowage fees and percent of gross revenue
imposed by Lessor upon the other fixed base operator(s) and seller(s) of fuel at the Airport,
Provided, however, that at such time as the option is exercised this Amended and Restated
Lease Agreement will be amended to conform to ll federal and regulations and grant
requirements related to the Airport development and operation. Lessee shall notify Lessor in
writing of its intention to exercise the renewal option not less than three (3) months before the
expiration of the initial term; otherwise, the option shail be deemed to have been waived. At
expiration of this Amended and Restated Lease Agreement, Lessee shall, at Lessors sole
discretion, be afforded the opportunity to negotiate and enter a new Lease Agreement with the

City of Santa Fe for use of the Premises.

C. Termination. The Lessee may terminate this Lease at any time, by giving
80 days written notice to the Lessor. Lessor may terminate this Lease in accordance with
paragraph 10 of this Lease. Upon termination of this Lease by either party, the Lessee's rights
to use the Premises shall cease and the Lessee shall peacefully vacate the Premises, removing
Its property at its own expense within 24 hours of written notification of termination by Lessor.
Termination by the Lessor shall not relieve the Lessee of llabllity for any damages sustained by
the Lessor caused by Lessee's breach of this Lease Agreement.
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5. HOLDOVER.

ease agreement entered into before the expiration of
the initial 28 year Term under this Lease Agreement, Lessee shall be allowed 1o hold over fora
period not to exceed 60 days from the expiration date of the initial 28 year Term under this
aAmended and Restated Lease Agreement or the expiration of any option period. Holding over
by the Lessee after the expiration of the initial 28 year Term or any option period under this
Amended and Restated Lease Agreement, whether with or without the consent of the Lessor,
shall not operate to extend or renew this Amended and Restated Lease Agreement. Any such
holding over shall be construed as a tenancy from month to month at the rents reserved In this
Amended and Reslated Lease Agreement under the terms herein.

In the absence of a new |

6. RENT AND FEES.

The Lessee agrees to pay to the Lessor, at the office of the Airport Manager, at
the Santa Fe Municipal Airport, or at such place as the Lessor may designate from time to time,
for the use of the Premises the following rents and fees:

A Ground Space Rent, Lessee shall pay to Lessor an annual rental fee of
ten cents per square foot for the Premises.

B. schedule of Payments for Ground Space Rent. The fixed rentals as
provided in Paragraph 6A shall be payable to the Lessor, on a monthly basis. If such payment
is not made within twenty-five (25) days of its due date, the Lessee shall pay a finance charge
of 1-1/2% per month (18% percent annually) on such past due payment for each month or
partial month thereafter that any payment due is not paid, The annual basic rent as computed
above shall be adjusted by either of the following two methods, at Lessor's option: (1) The
annual basic rent as computed above shall be adjusted upward at the end of each three (3)
year period by an amount equal to the average annual percentage rate increase in the cost of-
living Index published by the United States Bureau of Labor Statistics, or any successor agency,
for the three years immediately preceding the adjustment, The first such adjustment under this
paragraph shall take place on the third anniversary of the date of this Amended and Restated
Lease Agreement, and then on the anniversary date every third year thereafter; or (2) the
annual basic rent shall be adjusted upward by the use of an appraisal. The appraised value per
square foot shall become the basis for the Ground Space Rent. Said appraisal shall be paid for
by the Lessor and shall not be conducted . more than once every five years. The year that the
appraised value takes effect shall become the base year for calculating adjustments of the

annual rent under this paragraph.

C. Percentaqe and Fuel Flowage Fees. Lessee shall pay to Lessor the

following:

(1) A sum of $.03 per gallon on all aviation fuel sold by Lessee,
excepting fuel used by Lessee In the operation of its business. Provided, however, that from
time to time, fuel flowage fees shall be adjusted pursuant to the rate set forth in any appraisal of
fuel flowage fees done for the airport.

(2) A sum equal to 1.5% of the adjusted gross receipts from all
business conducted and carried on by Lessee upon the Premises. The term "adjusted gross -
receipts” as used in this Amended and Restated Lease Agreement shall mean the aggregate
amount of all sales made, and services performed, including charter operations conducted by

3
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nta Fe Municipal Airport, for cash, on credit or otherwise, of every
kind, name and nature. Adjusied gross receipts shall also include the aggregate value of all .
goods, wares and merchandise received for property services, at the selling price thereof, as if
the same had been sold for cash. There shall be excluded from adjusted gross receipts: (a) all
fuel sales; (b) all sales of new and used aireraft; (c) transient tie down fees; (d) ramp parking
fees, () landing fees (d) federal, state and municipal sales taxes, excise taxes, gross receipts
taxes and all other similar taxes separately stated and/or collected from customers; and (e) bad
debts and uncollectable accounts. This adjusted gross receipts fee shall be increased at such
time as any other similar but higher fixed base operator lease fee is implemented. This
adjusted gross receipts fee shall be increased to be equal to the higher fixed base operator

lease fee amount.

the Lessee to or from the Sa

D. Transient Tie Down and Parking Fees. Lessee agrees to remit to Lessor
seventy-five percent (75%) of all transient tie down and ramp parking fees collected by Lessee
on aircraft tied down or parked at the Santa Fe Municipal Airport, not herein leased, and as
designated by the Lessor from time to time for the Lessee's use. The Lessor reserves the right

to adjust such fees as necessary.

E. Transient Landing Fees. Lessee agrees to remit to Lessor eighty percent
(80%) of all translent landing fees collected by Lessee on transient alrcraft serviced by Lessee
at the Santa Fe Municipal Airport. The Lessor reserves the right to adjust or modify such fees

as necessary.

F. Security and Fire Protection Fees. Lessor reserves the right to impose
fair and equitable fees for Security and Fire Protection should such services be provided by

Lessor.

G. Late Payment Penalty. If the specified payments in Paragraph 5
subparagraphs C, D, and E, herein, are not received by the twenty-fifth (25th) day of each
month following the month of sale, the Lessee shall pay a finance charge of 1-1/2% per month
(18% annually) on such past due payment for each month or partial month thereafter that any

payment due is-not made.

H. Monthly Statement. The Lessee shall submit a detailed statement to the
Lessor to accompany the payment, on a form satisfactory to the Lessor, that shows the gross
revenues of the Lessee upon which compensation to the Lessor Is payable under this Lease for
the preceding calendar month, which statement shail be subscribed and sworn to as correct by
one of the Lessee's officers or certified by a licensed accountant. The statement shall show
such reasonable detail and breakdown by the Lessee’s payment for percentage fees and fuel
flowage fees due. The Lessee shall include with the breakdown of all rents, fees and charges
due the Lessor for the preceding calendar month'’s business. Such statement shall contain, at
a minimum, all monthly activities and shall be subscribed and sworn to as correct by the
Lessee, one of the Lessee’s officers, its local manager or certified by a licensed accountant.

7. RECORDS AND AUDIT.

A. All records, accounts, books, delivery receipts and data on business
activities performed under this Amended and Restated Lease Agreement and maintained by
the Lessee shall be subject to inspection and audit by the Lessor at Lessor's expense at all
reasonable times. However, if an audit reveals a discrepancy of more than five (5%) percent of
the gross receipts reported and the gross receipts as determined by the audit for any 12 month

4
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uires an additional audit, the full cost of such additional audit shall be

period, and if Lessor req
cards shall be maintained for a period of not less than three complete

borne by the Lessee. Re
lease years.

B. The records and statements of business done by the Lessee along with

any other information obtained or inspected pursuant to this provision shall be considered as
absolutely confidential and not subject to use or disclosure by the Lessor for any purpose other
than the ascertainment of rents, fees and charges under this Amended and Restated Lease
Agreement. Lessor may use information and data provided by the Lessee to compile gross
receipts reports for airport activity reports provided the identity of the Lessee is not disclosed.

8. INSURANCE.

A. Insurance Required. Lessee shall, at its own cost and expense, procure
and maintain in full force and effect during the Term of this Amended and Restated Lease

Agreement, the following insurance's:

(1) Worker's Compensation and Employer's Liability. The Lessee
shall comply with the provisions of the New Mexico Worker's Compensation Act, the

Subsequent Injury Act, and the Occupational Disease Disablement Law. Such insurance shall

include coverage permitted under N.M. Stat. Ann. 52-1-10 NMSA (1978), for safety devices.
The Lessee shall procure and maintain complete Worker's and Employer's Liability Insurance in
accordance with New Mexico laws and regulations.- If the Lessee elects to be self-insured, the
Lessee shall comply with the applicable requirements of law. The Lessee shall require any
subcontractor or sublessee similarly to provide such coverage, or qualify as a self-insured, for
all the latter's employees. The Lessor, its officers or employees shall not be responsible for any
claims or actions occasioned by the Lessee's failure to comply with the provisions of this
subparagraph. It is expressly understood that employees of the Lessee are not Lessor's

employees for any purpose.

(2) Comprehensive General Liability. The Lessee shall procure and
maintain a comprehensive general liability insurance policy, including automobite liability
coverage for all vehicles used on the Premises, for bodily injury, including death, and property
damage in such amounts that are not less than the maximum liability of public agencies_as set
forth in the New Mexico Tort Claims Act, N.M. Stat. Ann. §41-4, et seq. (1978) now constituted
or hereafter amended. Said policies of insurance must include coverage for Premises,
operations and the Lessee's liability to the Lessor hereunder. The Lessor shall be named as an

additional insured under Lessor's general liability policy.

3) Hangar-Keeper Liability Coverage. The Lessee shall procure and
maintain hangar-keeper insurance with liability limits to cover losses to reasonably be expected.

(4) Property Insurance, The Lessor shall be named as an additional

insured on the general liabllity and property coverage insurance policies, The policles shall be
written by companies authorized 1o write such insurance in New Mexico, and properly filed with
and approved by the Superintendent of Insurance of the State of New Mexico. They shall be in

a form satisfactory to the Lessor.

B. Binders. A binder for all insurance policies required by this Amended and
Restated Lease Agreement shall be provided to Lessor at the time of the execution of this
Amended and Restated Lease Agreement. Complete copies of all insurance policies required

5
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under this Amended and Restated Lease Agreement shall be provided to the Lessor within 30
days of the date of this Amended and Restated Lease Agreement. Certificates of Insurance
and copies of insurance policies shall be delivered to the Airport Manager. The policies
provided herein shall not be subject to cancellation without providing Lessor thirty (30) days
written notice thereof. Lessee shall promptly replace any policies terminated or canceled and

shell insure no gaps in coverage.
9, HOLD HARMLESS.

Lessee agrees to defend, indemnify and hold harmless Lessor from loss from
each and every claim and demand of whatever nature, made on behalf of or by any person or
persons, for any wrongful, careless or negligent act or omission of Lessee or Lessee's
employees, members and guests, and from all losses and damages by reason of such acts or

omissions.
10. CANCELLATION BY LESSOR.

Lessor may cancel this Amended and Restated Lease Agreement by giving
Lessee written notice of any alleged default under or breach of the Amended and Restated
Lease Agreement and thirty days within which to cure any default or breach upon or after the
happening of any of the following events:

A. Cancellation for Non-Payment. If the Lessee shall default in any payment
obligations contained herein, and the default shali continue for 30 days after the effective date
of written notice thereof to the Lessee, given by the Lessor in accordance with the provisions of
this Amended and Restated Lease Agreement, then the Lessor shall have the option to declare
the Term ended, without forfeiture, waiver or release of the Lessor's rights to any sum of money
due, and to recover and enjoy possession of the Leased Premises, whether with or without
process of law. In the event of cancellation for non-payment, Lessor may, at its option, attach a
landlord's lien to any improvements on the Premises, and said improvements may not be
removed from the Premises without Lessor's prior approval.

B. Cancellation for-Default other than Payment.

&) If the Lessee shall default in the performance of any terms,
covenants, agreements or conditions of this Amended and Restated Lease Agreement other
than in the performance or payment obligations, as set forth above, and the default shall
continue for thirty (30) days after written notice thereof to the Lessee, given by the Lessor in
accordance with the provisions of this Amended and Restated Lease Agreement, then the
Lessor shall have the option to declare the Term ended, without forfeiture, waiver or release of
the Lessor's rights to any sum of money due, and to recover and enjoy possession of the
Leased Premises, whether with or without process of Jaw. However, if any default or breach
may not reasonably and capably be cured within thirty (30) days after written notice thereof, and
if Lessee diligently attempts to cure the default or breach, Lessee shall pay Lessor for all costs
incurred by Lessor as a result of Lessor's default; and such payment shall be made promptly
upon Lessee's receipt of written demand from Lessor.

. (2) No waiver of default by the Lessor of any of the terms, covenants,
agreements or conditions hereof to be performed, kept and observed by the Lessee shall be
construed to be an act of waiver of any subsequent default of any of the terms, covenants,
agreements and conditions herein contained to be performed, kept and observed by the

6

186



Lessee. The acceptance of rental by the Lessor for any period or periods after a default of any
of the terms, ¢ovenants, agreements and conditions herein contained to be performed, kept
and observed by the Lessee, shall not be deemed a waiver of any right on the part of the
Lessor to cancel this Amended and Restated Lease Agreement for failure by the Lessee to so
perform, keep or observe any of the terms, covenants, agreements or conditions of this

Amended and Restated Lease Agreement.

C. Other Cancellation. The Lessor may cancel this Amended and Restated
Lease Agreement only by giving the Lessee 30 days written notice and opportunity to cure, with
* or without process of Law, upon or after the happening of any one of the following events:

, (1) If Lessee fails to provide said service as guaranteed, Lessor may
declare this Amended and Restated Lease Agreement to be terminated and to re-enter the
Premises or any part thereof, with or without the process of law, to expel, remove and put out
Lessee or any other persons occupying the Premises, using such force as may be reasonably
necessary in doing so. Lessee shall pay all costs, including reasonable attorney's fees and
expenses and court costs that may arise in enforcing the covenants, conditions and terms of
this Amended and Restated Lease Agreement. y

‘ ; (2) The filing by the Lessee of a voluntary petition in bankruptcy, or
the institution of proceedings in bankruptcy against the Lessee and the adjudication of the
Lessee as a bankrupt pursuant to such proceedings.

(3) The taking of a court of jurisdiction of Lessea and its assets
pursuant to proceedings brought under the provisions of any Federal reorganization act,

(4) The appointment of a receiver of the Lessee's assets.

(5) The cancellation or other termination of any insurance policy
issued In compliance with this Amended and Restated Lease Agreement shall automatically -
terminate this Amended and Restated Lease Agreement, unless another policy has been filed
and approved pursuant to this Amended and Restated Lease Agreement.

(6) If the Lessee should breach any of the nondiscrimination
covenants, Lessor shall have the right to terminate this Amended and Restated Lease -
Agreement and to reenter and repossess sald Leased Preimises and hold the same as if said
. Amended and Restated Lease Agreement had never been.made or issued.

11, CANCELLATION BY THE LESSEE.
The Lessee may cancel this Amended and Restated Lease Agreement and

terminate all or any of its obligations hereunder at any time that the Lessee is not in default in
the payment of any rents or fees to the Lessor pursuant to this Amended and restated Lease

Agreement by giving the Lessor 30 days advance written notice of its intentions to discontinue

_ts business activities at the Airport.
52. RIGHTS OF LESSOR.
Lessor reserves the right to:
A Operate the Airport in the best interest of the public ahd the right, without

7
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or further develop the landing area or public use

interference or hindrance to maintain, improve,
f any protest of the Lessee and to lease

facilities of the Airport as it sees fit, regardiess O ee 2
additional space to other concessions at the Airport regardless of any objection of the Lessee.

The Lessor may relocate the Lessee if the physical development of thg airport or the terminal
requires relocation of the Lessee provided Lessor provides 60 days written notice to L.essee.

B. Enter upon the Premises at any reasonable time for the purpose of
making any inspection it may deem expedient to the proper enforcement of any of the
covenants or conditions of this Amended and Restated Lease Agreement and any federal,
state, county or city laws, ordinances, regulations, rules and codes now or hareafter in effect.

13.  RIGHTS OF LESSEE.
A. Lessee shall have the right, but shall not be required:

1. In common with others so authorized, to use common areas of the
airport, including runways, taxiways, aprons, roadways, floodlights, landing lights, signals and
other conveniences for the take-off, flying and landing of aircraft.

2. To the non-exclusive use, in common with others, of the airport,
appurtenances and improvements thereon, but this shall not restrict the right of the Lessor to
charge visitors a fee for the use of such areas.

: 3. To install, operate, maintain, repair and store subject to approval of
Lessor in the interests of safety and convenience of all concerned, all equipment necessary for
the conduct of Lessees business. :

4. Of access to and from the Premises, limited to taxiways, streets,
driveways and sldewalks designated for such purposes by the Lessor, and which right shall
extend to Lessee's employees, passengers, guests and patrons.

B. Lessee is authorized, but not required, to provide the following services
and to engage in the following activities;

1. Ramp service at other common areas of the Airport and at other
leased areas with such Lessee's permission, including into-plane delivery of aircraft fuel,
. lubricants and other related aviation products; loading and unloading of passengers, baggage,
mail and freight; and providing of ramp equipment, aircraft cleaning and other services for air
carriers and other persons or firms; :

2. Special flight services, including aerial advertising and aerial
photographs; :

3. The sale of new and used aircraft, aircraft parts, navigation
. equipment, and new and used radio and electronic equipment;

4. The demonstration of aircraft for sale;
5. Flight training, Including ground school;

6. Aircraft rental,
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7. Aircraft charter operations conducted by Lessee or a subcontractor of
Lessee;

a full service fixed base aviation facility, together with all
es except as may be excluded herein and to be
rt Minimum Standards Ordinance, as may be

8. To operate
other normal, reasonable and related activiti
conslstent with the Santa Fe Municlpal Airpo
amended in the future.

9. Car rental services provided Lessee pays Lessor the same rates and

fees as may be uniformly imposed by Lessoron other car rental agencies at the airport;

10. Any other general aviation services not specifically provided for
herein which are approved in advance by Lessor. Lessor's approval of such services shall not

be unreasonably withheld.

ss in a fair, reasonable and

C. So long as Lessee conducts its busine
ises, and all the rights and

workmanlike manner, to peaceably have and enjoy the Prem
privileges herein granted.

14. MAINTENANGE OF STRUCTURES.

Lessee shall maintain the structures on the Premises, keep the Premises in
good order; make such repairs as are customary, remove abandoned equipment from the
Premises and shall not deposit the same on or any portion of the Airport except on such areas
as shall be reasonably designated by Lessor. The Lessee shall be responsible for providing all
customary and necessary janitorial and custodial services on the leased premises.

15.  TRANSFER OF INTEREST,

Except as otherwise provided herein, Lessee may not, without the written
consent of Lessor, which shall not be unreasonably withheld, at any time during the term of this
Amended and Restated Lease Agreement, sell, lease, assign, transfer or permit to be acquired,
this Amended and Restated Lease Agreement or any interest herein. Lessee may sublease any
portion of the leasehold interest to parties who will provide aviation related services permitted
hereunder, and who accept the terms of this Amended and Restated Lease Agreement-
pursuant to any sublease agreement. A single 'sublease of more than 60% of the square
footage of the leasehold shall require approval of the Lessor, which approval shall not be’
unreasonably withheld. The Lessee shall, however, be permitted to enter into a leasehold
mortgage, collateral assignment or security interest in the form approved by the Lessor, for
construction and/or business operation financing purposes, however, the amount secured by
such financing shall not exceed eighty percent (80%) of the value of the leasehold:
improvements on the Premises. Leasing and subleasing of hangar and tie down space on the
Premises, to individual aircraft owners, shall be allowed without Lessor's consent.

16. OBSERVATION OF LAWS, RULES AND REGULATIONS.

Lessee and Lessor agree to observe and obey during the Term of this Amended
and Restated Lease Agreement, all laws, ordinances, minimum standards, rules and
regulations promulgated and enforced by Lessor, and by any other proper authority having
jurisdiction over the conduct of operations at the airport, including the federal government, the
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state, the county and the city now or hereaiter in effect.

17. UTILITIES, REFUSE AND SEWER.

Lessee is responsible for providing all installation and service cost for all utility
needs at Lessee's sole expense. It is understood that at the present time Lessee provides its
own septic system. Lessee agrees that if in the future Lessor decides to provide sewer or
refuse service, then Lessee will pay a reasonable and fair charge for such service(s). Until
such time, Lessee shall be responsible for its own garbage disposal.

18.  ALTERATIONS AND IMPROVEMENTS.

A. Lessee shall not make or suffer or permit to be made any alterations,
additions or improvements whatsoever in or about the Premises without first obtaining the
written consent of Lessor. If Lessor gives such consent, all alterations or improvements shall
be done solely at Lessee's expense and In accordance and in compliance with all applicable
municipal, state and federal ordinances, laws, rules and regulations. Alterations or
improvements shall be compatible with the general decor of the Airport terminal building.

B. Lessee shall allow no liens of mechanics, materialmen, laborers,
architects, artisans, contractors or subcontractors to be created against or imposed upon the
-sald Premises. Lessee shall, as required by law, provide a labor and materialman’s bond to
cover all work and materials and labor arising out of such alterations, additions or
improvements. No default shall occur if Lessee contests the amount or validity of any such lien,
and actively litigates such claim to conclusion. Lessee may bond against such lien, as may be
allowed by law, without constituting a default hereunder, '

C. Any and all aiterations, additions and improvements, except shelving and
movable furniture, made at Lessee’s sole expense after having first obtained the written
consent of Lessor, in accordance with the provisions contalned in this section, whether attached
to the walls, floors, Premises or not, shall immediately merge and become a permanent part of
the Lessor's realty and any and all interests of Lessee therein shall immediately vest in Lessor
and all such alterations, additions and improvements shall remain on the Premises and shall not
be removed by Lessee at the termination of this Amended and Restated Lease Agreement.
The shelving and movable furniture, or both, which Lessee Is privileged to remove, must be
removed by Lessee at Lessee's sole expense on or before the termination of this Amended and

Restated Lease Agreement.
19. DESTRUCTION OF PREMISES.

if at any time during the Term of this Amended and Restate Lease Agreement,
the Premises shall be totally or partially destroyed by fire, earthquake, flood, or other calamity,
then Lessor shall have the option to rebuild or repair the same, providing such rebullding or
repairing shall be commenced within a period of 30 days after receipt of notice in writing to
Lessor by Lessee that such calamity has occurred. In such case a just and proportionate part
of.the rental payment per month shall be abated until such demised property shall have been
rebuilt and repaired. In case, however, Lessor within 30 days following receipt of notice in
writing by Lessee of slich damage or destruction elects not to rebuild or repair said property,
Lessor shall so notlfy Lessee and thereupon this Amended and Restated Lease Agreement
shall terminate and become null and void.
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20, FAIR AND NONDISCRIMINATORY SERVICES.

Lessee, in the conduct of Its authorized business activities shall furnish good,
prompt and efficient service in compliance with all applicable laws, rutes and regulations
adequate to meet the demand for its services at the airport, and shail furnish such service an a
fair, equal and not unjustly discriminatory basis to all users thereof, and agrees to furnish such
services at fair, equal and not unjustly discriminatory prices for each unit of sale or service;
provided, however, that Lessee shall be allowed to make reasonable and nondiscriminatory
discounts, rebates or other similar types of price reductions to volume purchases. Lessee

agrees to operate the business in an ethical and professional manner and shall keep the

Premises In a safe, clean, orderly and inviting condition at all times, satisfactory to the Lessor.

Lessee shall not permit its employees or agents to solicit customers on public property.

21.  TITLE VI, CIVIL RIGHTS ASSURANCES.

A, The Lessee, for itself, its personal representatives, successors in interest,
and assigns, as part of the consideration under this Amended and Restated Lease Agreement, -
does hereby covenant and agree as a covenant running with the land that:

. (1) No person on the grounds of race, color, sex, disabllity or national
origin shall be excluded from participation in, denied the benefits of, or he otherwise subjected
to discrimination in the use of sald facllities.

: : (2) " In the construction of any improvements on, over, or under such
land and the furnishing of services thereon, no person on the grounds of race, color, sex,
disability or national origin shall be excluded from participation in, denied the benefits of, or -
otherwise subjected ta discrimination.

(3) The Lessee shall use the premises in compliance with all
requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Department of
Transportation, Subtitle A, Office of the Secretary, Part 21, Nondiscrimination in Federally-
assisted programs of the Department of Transportation-Effectuation of Title Vi of the Civil
Rights Act of 1064, and as said Regulations may be amended.

R

; B. The Lessee assures that it will undertake an affirmative action program
as required by 14 CFR Part 162, Subpart E, to ensure that no person shall on the grounds of
race, creed, color, national origin, disability or sex be excluded from participating in any '
employment activities covered in 14 CFR Part 152, Subpart E. The Lessee assures that no
person shall be excluded on these grounds from participating in or receiving the service or
benefits of any program or activity covered by this subject. The Lessee assures that it will
require that its covered suborganizations provide assurances to the Lessee that they similarly
will undertake affirmative action programs and that they will require assurances from their
suborganizations, as required by CFR Part 152 Subpart E, to the same effect.

22. ENVIRONMENTAL PROTECTION.

A, Lessee shall not commit, or suffer to be committed, any waste upon the
Premises, or any nuisance or other act or thing which may disturb the quiet enjoyment of the
Airport or surrounding property. Lessee shall provide, as necessary, a separate drainage,
.collection, and/or separation system to ensure that no untreated liquid waste from any type of
operation, including vehicle cleaning, and oil change operations, will enter the Airport storm
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drainage or sanitary system.

B. Lessee shall, at all ttimes, comply with all applicable laws, rules and
regulations of the federal, state and local governmental agencies. Lessee shall not permit any
aclivity which directly or indirectly produces objectionable or unlawful amounts or levels of air
pollution, nolse, glare, heat emission, electronic or radio interference with navigational and
communications facilities for the operation of the Airport and for Airport use by aircraft, trash or
refuse accumulation, vibration, prop-wash, or jet blast, or which is hazardous or dangerous by
reason or risk of explosion, fire or harmful emission. Any waste oil storage tanks shall be in
approved containers and in accordance with all environmental and fire protection regulations.

C. Hazardous substances are any substance, material, or waste, (including
any petroleum products, solvents, thinners, herbicides and soil sterilants and aircraft deicing
fluids) which is or become designated, classified or regulated as being "toxic," "hazardous,” a
"pollutant,” or is in the future given a similar designation under any federal state or local law,

regulation or ordinance.

D. Lessee agrees to defend, indemnify and hold Lessor harmless from and
against all liabilities, claims, actions, foreseeable and unforeseeable consequential damages,
costs and expenses (Including sums paid in settlement of claims and all consultant, expert and
legal fees and expenses of Lessor's counsel) or loss directly or indirectly arising out of or
resulting from the presence of any hazardous substance as a result of Lessee's or any sub-
tenant's activities on the Premises, subsequent to the execution of this Amended and Restated
Lease Agreement but before, during or after construction, in or around any part of the property
or the soil, groundwater or soil vapor on or under the property, including those incurred in
‘connection with any investigation of site conditions or any cleanup, remedial, removal or
restoration work, or any resulting damages or injuries to the person or property of any parties or -
to any natural resources. Upon demand by Lessor, Lessee shall defend any investigation,
action or proceeding alleging the presence of any hazardous substance as a result of Lessee's
or its subtenant's occupancy of the leased property, in any such location which affects the
property or which is brought against the Lessor, whether alone or together with Lessee or any
other person, all at Lessee's own cost and by counsel to be approved by Lessor in the exercise
of its reasonable judgment. Should Lessee fail to defend such action, then Lessor may elect to
conduct its own defense at the expense of the Lessee. Lessee shall comply and cause all
occupants of the property to comply with all laws, regulations, and ordinances governing or
applicable to-hazardous substances. Lessee acknowledges that hazardous substances may
permanently and materially impair the value and use of real property. Lessee shall promptly
notify Lessor if it knows, suspects or believes, there may be any hazardous substance in or
around the property or in the sail, groundwater, or on or under the leased property, or that
Lessee or the property may be subject to any threatened or pending investigation by any
governmental agency under any law, regulation, or ordinance pertaining to any hazardous
~substance. Lessee shall have no obligation to defend, indemnify, or hold harmless Lessor from

any claims, causes of action, or damages which arise on account of Lessor's own conduct, the
conduct of third parties other than Lessee's subtenants, or which is attributable to pre-existing
conditions or events over which Lessee exercise no control, even though the leased Premises

may be impacted thereby,

12

192



23. NONEXCLUSIVE RIGHTS.

A Lessee shall have the exclusive right and privilege of engaging in and
conducting a business on the Premises of the Airport under the terms and conditions set forth
herein, provided, however, that this Amended and Restated Lease Agreement shall not be
construed in any manner to grant Lessee or those claiming under Lessee in this Amended and
Restated Lease Agreement the exclusive right to the use of the common areas and facilities of

said airport other than the specifically described Premises.

B. Lessor shall have the right to lease other portions of the Airport or Airport
terminal to other lessees, including other ground, air and transportation services. Lessor shall
not in the future lease any other Airport premises to any other lessees at rental rates or terms
more favorable or less restrictive to the lessees than set forth in this Amended and Restated
Lease Agreement. Lessee understands and agrees that nothing in this Amended and Restated
Lease Agreement shall be construed as granting or authorizing the granting of an exclusive
right within the meaning of Section 308 of the Federal Aviation Act of 1958, as amended.

24. TAXES AND LICENSES.

A, The Lessee shall promptly pay any and all taxes, personal property tax,
leasehold tax, gross receipts tax, transaction privilege tax or other exaction assessed or
assessable and pay all license fees and permit fees applicable to the Lessee’s operation, and
acquire and keep current, all licenses, municipal, state or federal as the result of the Lessee's
- operations at the Airport pursuant to this Amended and Restated Lease Agreement, and shall
not allow any of said taxes, excises or licenses to become delinquent.

B. - The Lessee shall not permit any mechanics' or materialman's or any
other lien to be placed or foreclosed upon the Leased Premises or improvements thereto. The
Lessee shall have the ability to contest payment demand by a contractor. Should the Lessee
withhold payments to a contractor, the Lessee shall be required, at the Lessor's option, to
deposit with the Lessor or a court of competent jurisdiction, an amount equal to the amount in

dispute,
25. SUBORDINATE PROVISIONS.

. This Amended and Restated Lease Agreement shall be subordinate 1o the

provisions of any existing or future agreement between Lessor and the United States of the
State of New Mexico relative to the operation or maintenance of the Airport, the execution of
which has been or may be required as a condition precedent to the expenditure of federal or
state funds for the development of the Airport.

26. OBSTRUCTIONS.

Lessor reserves the right to take any action it considers necessary to protect the
aerial approaches of the airport against obstruction, together with the right to prevent Lessee .
from erecting, or permitting to be erected, any building or other structure on the airport which, in
the opinion of the Lessor, would limit the usefulness of the Airport or constitute a hazard to
aircraft. Lessee shall, upon approval by Lessor and prior to any construction of any nature
within the boundaries of the Airport, prepare and submit to the Airport Manager and the Federal
Aviation Administration, Albuquerque District Office, Airport Division, 1601 Randolph SE, Suite
201N, Albuquerque, NM, 87108, one executed set (four copies) of FAA form 7460-1 "Notice of
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Proposed Construction or Alterations”, as required by Federal Aviation Regulation Part 77, This
notice must be submitted at least thirty days prior to the date of the proposeq o
construction/alteration or the date that an application for a construction permit is filed,

whichever is earlier.

Should a Federal Aviation Administration Obstruction Evaluation determine that
obstruction lights are needed or required on new construction, or should Federal Aviation
Administration rules and regulations change to require obstruction lights on existing structures
which previously did not require obstruction lights, Lessee agrees to install, maintain and
operate such obstruction lights on the top of buildings or structures to be placed on the leased
premises. If Lessee fails to install, maintain and operate such obstruction lights then the Lessor
shall have the right to install, maintain and operate the same at Lessee's expense.

27.  AMENDMENT IN WRITING.

No amendment between the Lessor and Lessee relative to the leasehold interest
herein shall be valid and enforceable unless in writing and executed by both the Lessor and
Lessee. '

28. ATTORNEYS FEES AND COSTS.

If suit is brought by either the Lessor or the Lessee to enforce any provision of
this Amended and Restated Lease Agreement, the prevailing party shall be entitied to recover
from the non-prevailing party in such lawsuit all costs of preparation for and conduct of such

lawsuit, including reasonable attorneys' fees. :
29. CHOICE OF LAW,

In the event of contest or legal dispute regarding this Amended and Restated
Lease Agreement, this Agreement shall be construed according to the laws of the State of New
Mexico and any applicable City Ordinances. '

30. APPROVALS, CONSENTS AND NOTICES.

Notices required to be given to the Lessor shall be hand-delivered, sent via
overnight courier service, or sent by certified mail, postage prepaid, addressed to:

Airport Manager
Santa Fe Municipal Airport
P.O. Box' 909
Santa Fe New Mexico, 87504-0909

Any approvals, consents and/or notices to be given to the Lessee shall be hand-delivered, sent
via overnight courier service or sent by certified mail to:

Zia Aviation, Inc.
Santa Fe Municipal Aviation
405A Airport Road
Santa Fe, New Mexico 87505

or to such other respective addresses as shown by the date of the notice if delivered by hand or
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by the date of receipt as shown by the U.S. Postal Service Certified Mail Return Receipt, if

malled.
31. PARAGRAPH HEADINGS.

' The paragraph and subparagraph headings contained in this Amended and
Restated Lease Agreement are inserted for reference and convenience and are not intended to
define or limit the scope of any provision of this Amended and Reslated Lease Agreement.

32.  INVALID PROVISIONS.

in the event any covenant, condition or provislon contained in this Amended and

Restated Lease Agreement is held to be invalid by any court of competent jurisdiction, the
invalidity of any such covenant, conditions or provisions contained in this Amended and
Restated Lease Agreement shall not affect the enforceabllity of the balance of this Amended
and Restated Lease Agreement; provided that the invalidity of such covenant, condition or
provision does not materially prejudice either the Lessor or the Lessee in its respective rights
and obligations contained in this Amended and Restated Lease Agreement.

In Withess Whereof, the parties hereto have caused this Lease Agreement to be -
- executed as of the day and year first above written. ‘

CITY OF SANTA FE:

ATTEST:

APPROVED AS TO FORM:

P

\%m / D amatn e o oo s e
hompson, City Attopfiey

CONTRACTOR:
ZIA AVIATION, INC.

Ldcilte Cuaf/Went

Lease Agrecment/Jose/Zia Aviation/JMontman/04/17/02
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AGKNOWLEDGMENT

STATE OF NEW MEXICO )
' )ss.
COUNTY OF SANTA FE )

Subscribed Acknowledged before me this | 7H}iay of &E%M ) , 2002
by Lueille. Cueva.

Nofgry Public

My Commission Expires:

223 iy
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SANTA FE MUNIGIPAL AIRPORT
AMENDED AND RESTATED LEASE AGREEMENT
ZIA AVIATION, INC.

THIS AMENDED AND RESTATED LEASE AGREEMENT, is made and entered into on
this, | [*h day of Sepktmber 2002 by and between the City of Santa Fe, New Mexico,
a municipality and political subdivision of the State of New Mexico, hereinafter "Lessor”, and Zia
Aviation, Inc., hereinafter "Lessee”.

WHEREAS, the Lessor owns and operates an airport known as the Santa Fe Municipal
Airport ("Airport") and is desirous of leasing to the Lessee certain premises and facilities at the

said Airport; and

WHEREAS, the Lessee is authorized by proper governmental agencies to engage in the
business of fixed base operations; and

WHEREAS, both the Lessor and Lessee have the right and power to enter into this
Lease Agreemment; and

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

1. AMENDMENT AND RESTATEMENT OF LEASE.

o The lease agreement between the Lessor and Wings of Yesterday, Inc. dated
December 19, 1979; and partially assigned to Zla Aviation, Inc. on September 21, 1992,

. renewed on September 1, 1996; partially reassigned to Zia on February 25, 1998; and the
remainder reassigned to Zia on April 14, 1999, is hereby amended and restated.

2.  PREMISES.

Lessor does hereby lease unto the Lessee the exclusive rights to the described
premises, and facilities at the airport more particularly described on Exhibit "A" attached hereto,
_containing approximately 5.0 acres (217,800 square feet) more or less, together with right of
access, ingress-egress thereto,

3. USE OF THE PREMISES AND RIGHT TO CONSTRUCT.

A The Lessee shall have the right to erect, maintain and alter buildings or
structures upon said premises providing such buildings or structures are consistent with the
Airport Minimum Standards Ordinance (as amended, or may be amended in the future), the
Building Code requirements of the New Mexico Construction Industries Division, and any City of
Santa Fe or Santa Fe County ordinance now or hereafter in effect. Title to such construction,
installations, and equipment, shall remain the property of the Lessee during the term of this
lease but shall pass to the Lessor upon expiration of this Amended and Restated Lease

Agreement,

B. Lessor shall provide reasonable easements for egress, ingress and
utilities o serve the Premises. Lessee acknowledges existence of a 75 foot wide, non-
exclusive use taxiway and road easement provided by Lessor for access to the Santa Fe
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5. HOLDOVER.

In the absence of a new lease agreement entered into before the expiration of
the initial 28 year Term under this Lease Agreement, Lessee shall be allowed to hold over for a
period not to exceed 60 days from the expiration date of the initial 28 year Term under this
Amended and Restated Lease Agreement or the expiration of any option period. Holding ever
by the Lessee after the expiration of the initial 28 year Term or any option period under this
Amended and Restated Lease Agreement, whether with or without the consent of the Lessor,
shall not operate to extend or renew this Amended and Restated Lease Agreement. Any such
holding over shall be construed as a tenancy from month to month at the rents reserved in this
Amended and Restated Lease Agreement under the terms herein.

6. RENT AND FEES.

The Lessee agrees to pay to the Lessor, at the office of the Airport Manager, at
the Santa Fe Municipal Airport, or at such place as the Lessor may designate from time to time,
for the use of the Premises the following rents and fees:

A. Ground Space Rent. Lessee shall pay to Lessor an annual rental fee of
ten cents per square foot for the Premises.

: B. Schedule of Payments for Ground Space Rent. The fixed rentals as
provided in Paragraph 6A shall be payable to the Lessor, on a monthly basis. if such payment
is not made within twenty-five (25) days of its due date, the Lessee shall pay a finance charge
of 1-1/2% per month (18% percent annually) on such pasl due payment for each month or
partial month thereafter that any payment due is not paid. The annual basic rent as computed
above shall be adjusted by either of the following two methods, at Lessor's option: (1) The
annual basic rent as computed above shall be adjusted upward at the end of each three (3)
year period by an amount equal to the average annual percentage rate increase in the cost of.
fiving index published by the United States Bureau of Labor Statistics, or any successor agency,
for the three years immediately preceding the adjustment, The first such adjustment under this
paragraph shall take place on the third anniversary of the date of this Amended and Restated
Lease Agreement, and then on the anniversary date every third year thereafter; or (2) the

- annual basic rent shall be adjusted upward by the use of an appraisal. The appraised value per
square foot shall become the basis for the Ground Space Rent. Said appraisal shall be paid for
by the Lessor and shall not be conducted more than once every five years. The year that the
appralsed value takes effect shall become the base year for calculating adjustments of the

annual rent under this paragraph.

C. Percentage and Fuel Flowage Fees, Lessee shall pay to Lessor the

following:

(1) A sum of $.03 per gallon on all aviation fuel sold by Lessee,
excepting fuel used by Lesses in the operation of its business. Provided, however, that from
time to time, fuel flowage fees shall be adjusted pursuant to the rate set forth in any appraisat of
fuel flowage fees done for the airport.

(2) A sum equal to 1.5% of the adjusted gross recelipts from all
business conducted and carried on by Lessee upon the Premises. The term "adjusted gross
receipts” as used in this Amended and Restated Lease Agreement shall mean the aggregate
amount of all sales made, and services performed, including charter operations ¢onducted by
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period, and If Lessor reguires an additional audit, the full cost of such additionat audit shall be
borne by the Lessee. Records shall be maintained for a period of not less than three complete

lease years.

B. The records and statements of business done by the Lessee along with
any other information obtained or inspected pursuant to this provision shall be considered as
absolutely confidential and not subject to use or disclosure by the Lessor for any purpose other
than the ascertainment of rents, fees and charges under this Amended and Restated Lease
Agreement. Lessor may use Information and data provided by the Lessee to cornpile gross
receipts reports for airport activity reports provided the identity of the Lessee is not disclosed.

8. INSURANCE.

A Insurance Required. Lessee shall, at its own cost and expense, procure
and maintain in full force and effect during the Term of this Amended and Restated Lease

Agreement, the following Insurance's:

(1) Worker's Compensation and Employer's Liability. The Lessee
shall comply with the provisions of the New Mexico Worker's Compensation Act, the
Subseguent Injury Act, and the Occupational Disease Disablement Law. Such insurance shall
include coverage permitted under N.M. Stat. Ann. 52-1-10 NMSA (1978), for safety devices.
The Lessee shall procure and maintain complete Worker's and Employer's Liability Insurance in
‘accordance with New Mexico laws and regulations. If the Lessee elects to be self-insured, the
Lessee shall comply with the applicable requirements of law. The'Lessee shall require any
subcontractor or sublessee similarly to provide such coverage, or qualify as a self-insured, for
all the latter's employees. The Lessor, its officers or employees shall not be responsible for any
claifns or actions occasioned by the Lessee's failure to comply with the provisions of this
subparagraph. It is expressly understood that employees of the Lessee are not Lessor's
employees for any purpose.

(2) Comprehensive General Liability. The Lessee shall procure and
maintain a comprehensive general llability insurance policy, including automobile liability
coverage for all vehicles used on the Premises, for bodily injury, including death, and property
damage in such amounts that are not less than the maximum liability of public agencies:as set
forth in the New Mexico Tort Claims Act, N.M. Stat. Ann. §41-4-1, et seq. (1978) now constituted
or hereafter amended. Said palicies of insurance must include coverage for Premises, .
operations and the Lessee's liability to the Lessor hereunder. The Lessor shall be named as an
additional insured under Lessor's general liability policy.

(3) Hangar-Keeper Liability Coverage. The Lessee shall procure and
maintain hangar-keeper insurance with liability limits to cover losses to reasonably be expected.

C)] Property Insurance. The Lessor shall be named as an additional
insured on the general liability and property coverage insurance policies. The policies shall be
written by companies authorized to write suich insurance in New Mexico, and properly filed with
and approved by the Superintendent of Insurance of the State of New Mexico. They shall be in
a form satisfactory to the Lessor. ‘

B. Binders. A binder for all insurance policies required by this Amended and
Restated Lease Agreement shall be provided to Lessor at the time of the execution of this
Amended and Restated Lease Agreement. Complete copies of all insurance palicies required

5

200



Lessee. The acceptance of rental by the Lessor for any period or periods after a default of any
of the terms, covenants, agreements and conditions herein contained to be performed, kept
and observed by the Lessee, shali not be deemed a waiver of any right on the part of the
Lessor lo cancel this Amended and Restated Lease Agreement for failure by the Lessee to so
perform, keep or observe any of the terms, covenants, agreements or conditions of this
Amended and Restated Lease Agreement. ‘

C. Other Cancellation. The Lessor may cancel this Amended and Restated
Lease Agreement only by giving the Lessee 30 days written notice and opportunity to cure, with
or without process of Law, upon or after the happening of any one of the following events:

_ : M If Lessee fails to provide said service as guaranteed, Lessor may
declare this Amended and Restated Lease Agreement to be terminated and to re-enter the
Premises or any part therecf, with or without the process of law, to expel, remove and put out
Lessee or any other persons occupying the Premises, using such force as may be reasonably
necessary in doing so. Lessee shall pay all costs, including reasonable attorney's.fees and
expenses and court costs that may arise in enforcing the covenants, conditions and terms of
this Amended and Restated Lease Agreement. -

. - (2) The flling by the Lessee of a voluntary petition in bankruptcy, or
the institution of proceedings in bankruptcy against the Lessee and the adjudication of the
Lessee as a bankrupt pursuant to such proceedings.

(3) The taking of a court of jurisdiction of Lessee and its assets
pursuant to proceedings brought under the provisions of any Federal reorganization act.

4 The appointment of a receiver of the Lessee’s assets.

(5) . The cancellation or other termination of any insurance policy
issued in compllance with this Amended and Restated Lease Agreement shall automatically
terminate this Amended and Restated Lease Agreement, unless another policy has been filed
and-approved pursuant to this Amended and Restated Lease Agreement.

) If the Lessee should breach any of the nondiscrimination .
covenants, Lessor shall have the right to terminate this Amended and Restated Lease :
Agreement and to reenter and repossess said Leased Premises and hold the same as if said
Amended and Restated Lease Agreement had never been made or issued.

11, CANCELLATION BY THE LESSEE.
The Lessee may cancel this Amended and Restated Lease Agreement and
terminate all or any of its obligations hereunder at any time that the Lessee is not in default in
the payment of any rents or fees to the Lessor pursuant to this Amended and restated Lease

Agreement by giving the Lessor 30 days advance written notice of its intentions to discontinue
its business activities at the Airport.

12.  RIGHTS OF LESSOR.
Lessor reserves the right to:

A. Operate the Airport in the best interest of the public and the right, without
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7. Alrcraft charter operations cdnducted by Lessee or a subcontractor of
Lesses,;

8. To operate a full service fixed base aviation facility, together with all
other normal, reasonable and related activities except as may be excluded herein and to be
consistent with the Santa Fe Municipal Airport Minimum Standards Ordinance, as may be
amended in the future. :

9. Car rental services provided Lessee pays Lessor the same rates and
fees as may be uniformly imposed by Lessor on other car rental agencles at the airport;

10. Any other general aviation services not specifically provided for
herein which are approved in advance by Lessor. Lessor's approval of such services shall not
he unreasonably withheld.

C. So long as Lessee conducts ils business in a fair, reasonable and
workmanlike manner, to peaceably have and enjoy the Premises, and all the rights and
privileges herein granted.

14.  MAINTENANCE OF STRUCTURES.

Lessee shall maintain the structures on the Premises, keep the Premises in
good order; make such repairs as are customary, remove abandoned equipment from the
Premises and shall not deposit the same on or any portion of the Alrport except on such areas
as shall be reasonably designated by Lessor. The Lessee shall be responsible for providing all
customary and necessary janitorial and custodial services on the leased premises. '

15. TRANSFER OF INTEREST.

Except as otherwise provided herein, Lessee may nol, without the written
consent of Lessor, which shall not be unreasonably withheld, at any time during the term of this
‘Amended and Restated Lease Agreement, sell, lease, assign, transfer or permit to be acquired,
this Amended and Restated Lease Agreement or any interest herein. Lessee may sublease any
portion of the leasehold interest to parties who will provide aviation related services permitted
hereunder, and who accept the terms of this Amended and Restated Lease Agreement-
pursuant to any sublease agreement. A single sublease of more than 60% of the square
footage of the leasehold shall require approval of the Lessor, which approval shall not be
unreasonably withheld, The Lessee shall, however, be permitted.to enter into a leasehold
mortgage, collateral assignment or security interest in the form approved by the Lessor, for
construction and/or business operation financing purposes, however, the amount secured by
such financing shall not exceed eighty percant (80%) of the value of the leasehold
improvements on the Premises. Leasing and subleasing of hangar and tie down space on the
Premises, to individual aircraft owners, shall be allowed without Lessor's consent.

16. OBSERVATION OF LAWS, RULES AND REGULATIONS.

~ Lessee and Lessor agree to observe and obey during the Term of this Amended
and Restated Lease Agreement, all laws, ordinances, minimum standards, rules and
regulations promulgated and enforced by Lessor, and by any other proper authority having
jurisdiction over the conduct of operations at the airport, including the federal government, the

9
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20, FAIR AND NONDISCRIMINATORY SERVICES.

Lessee, in the conduct of its authorized business activities shall furnish good,
prompt and efficient service in compliance with all applicable laws, rules and regulations
adequate to meet the demand for its services at the airport, and shall furnish such service on a
fair, equal and not unjustly discriminatory basis to all users thereof, and agrees to furnish such
services at fair, equal and not unjustly discriminatory prices for each unit of sale or service;
provided, however, that Lessee shall be allowed to make reasonable and nondiscriminatory
discounts, rebates or other similar types of price reductions to volume purchases., Lessee
agrees to operate the business in an ethical and professional manner and shall keep the
Premises in a safe, clean, orderly and inviting condition at all times, satisfactory to the Lessor,
Lessee shall not permit its employees or agents to soliclt customers on public property.

24.  TITLE VI, CIVIL RIGHTS ASSURANGES.

A The Lessee, for itself, its personal representatives, successors in interest,
and assigns, as part of the consideration under this Amended and Restated Lease Agreement,
does hereby covenant and agree as a covenant running with the land that: o

o N No person on the grounds of race, color, sex, disabfility or national
origin shall be excluded from participation in, denied the benefits of, or be otherwise subjected
to discrimination in the use of said facilities.

‘ : 2) In the construction of any improverments on, over, or under such
land and the furnishing of services thereon, no person on the grounds of race, color, sex,
disabllity or national origin shall be excluded from participation in, denied the benefits of, or
otherwise subjected to discrimination,

(3) The Lessee shall use the premises in compliance with all
requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Department of
Transportation, Subtitie A, Office of the Secretary, Part 21, Nondiscrimination in Federally-
assisted programs of the Department of Transportation-Effectuation of Title V1 of the Civil
Rights Act of 1864, and as said Regulations may be amended.

: B. The Lessee assures that it will undertake an affirmative action program
as required by 14 CFR Part 152, Subpart E, to ensure that no person shall on the grounds of
race, creed, color, national origin, disability or sex be excluded from participating in any
employment activities covered in 14 CFR Part 152, Subpart E. The Lessee assures that no
person shall be excluded on these grounds from participating in or receiving the service or
benefits of any program or activity covered by this subject. The Lessee assures that it will
require that its covered suborganizations provide assurances to the Lessee that they similarly
will undertake affirmative action programs and that they will require assurances from their
suborganizations, as required by CFR Part 152 Subpart E, to the same effect. '

22.  ENVIRONMENTAL PROTECTION.

A, Lessee shall not commit, or suffer to be committed, any waste upon the
Premises, or any nuisance or other act or thing which may disturb the quiet enjoyment of the
Airport or surrounding property. Lessee shall provide, as necessary, a separate drainage,
collection, and/or separation system to ensure that no untreated liquid waste from any type of
operation, Including vehicle cleaning, and oil change operations, will enter the Airport storm

11
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23.  NONEXCLUSIVE RIGHTS.

A, Lessee shall have the exclusive right and privilege of engaging in and
conducting a business on the Premises of the Airport under the terms and conditions set forth
herein, provided, however, that this Amended and Restated Lease Agreement shall not be
construed in any manner to grant Lessee or those claiming under Lessee in this Amended and
Restated Lease Agreement the exclusive right to the use of the common areas and facilities of
sald airport other than the specifically described Premises.

B. Lessor shall have the right to lease other portions of the Airport or Airport
terminal to other lessees, including other ground, air and transportation services. Lessor shall
not in the future lease any other Airport premises to any other lessees at rental rates or terms
more favorable or less restrictive to the lessees than set forth in this Amended and Restated
(ease Agreement. Lessee understands and agrees that nothing in this Amended and Restated
Lease Agreement shall be construed as granting or authorizing the granting of an exclusive
right within the meaning of Section 308 of the Federal Aviation Act of 1958, as amended.

24, - .TAXES AND LICENSES.

A The Lessee shall promptly pay any and all taxes, personal propeity tax,
teasehold:tax,-gross receipts tax, transaction privilege tax or other exaction assessed or
assessable and pay all license fees and permit fees applicable to the Lessee's operation, and
acquire and keep current, all licenses, municipal, state or federal as the result of the Lessee's
- operations at the Alrport pursuant to this Amended and Restated Lease Agreement, and shall
not allow any of said taxes, excises or licenses to become delinquent.

B. - The Lessee shall not permit any mechanics' or materlalman's or any
other lien to be placed or foreclosed upon the Leased Premises or improvements thereto. The
Lessee shall have the ability to contest payment demand by a contractor. Should the Lessee
withhold payments to a contractor, the Lessee shall be required, at the Lessor's option, to
deposit with the Lessor or a court of competent jurisdiction, an amount equal to the amount in

dispute.
25. SUBORDINATE PROVISIONS.

: This Amended and Restated Lease Agreement shall be subordinate to the
provisions of any existing or future agreement between Lessor and the United States of the
State of New Mexico relative to the operation or maintenance of the Airport, the execution of
which has been or may be required as a condition precedent to the expenditure of federal or
state funds for the development of the Airport.

26. OBSTRUCTIONS.

Lessor reserves the right to take any action it considers necessary to protect the
aerial approaches of the airport against obstruction, together with the right to prevent Lessee
from erecting, or permitting to be erected, any building or other structure on the airport which, in
the opinion of the Lessor, would limit the usefulness of the Airport or constitute a hazard to
aircraft. Lessee shall, upon approval by Lessor and prior to any construction of any nature
within the boundaries of the Airporl, prepare and submit to the Airpart Manager and the Federal
Aviation Administration, Albuquerque District Office, Airport Division, 1601 Randolph SE, Suite
201N, Albuquerque, NM, 87106, one executed set (four copies) of FAA form 7460-1 "Notice of

13
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by the date of receipt as shown by the U.S. Postal Service Certified Mail Return Receipt, if
mailed.

31. PARAGRAPH HEADINGS.

The paragraph and subparagraph headings contained in this Amended and
Restated Lease Agreement are inserted for reference and convenience and are not intended to
define or limit the scope of any provision of this Amended and Restated Lease Agreement.

32.  INVALID PROVISIONS.

In the event any covenant, condition or provision contained in this Amended and
Restated Lease Agreement is held to be invalid by any court of competent jurisdiction, the
invalidity of any such covenant, conditions or provisions contained in this Amended and
Restated Lease Agreement shall not affect the enforceability of the balance of this Amended
and Restated Lease Agreement; provided that the invalidity of such covenant, condition or
provision does not materially prejudice either the Lessor or the Lessee in its respective rights
and obligations contained in this Amended and Restated Lease Agreement.

In Witness Whereof; the parties hereto have caused this Lease Agreement to be
executed as of the day and year first above written.

CITY OF SANTA FE:

ATTEST:

Wdey . alt
APPROVED AS TO FORM:

Whompson, City Attopiey

CONTRACTOR:
ZIA AVIATION, INC.

IN
il fdl—
Lut:ﬂle Cuéﬁ@éent

Lease Agreement/Jose/Zia A viation/IMontman/04/17/02
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DATE: FEBRUARY 26, 2002 W O:.v s }é{m M

T0: PUBLIC WORKS COMMITTEE ST U b
FROM:  JIM MONTMAN, AIRPORT MANAGER 7 ‘{d""'w .‘ e
o P LA
VIA: ROBERT ROMERO, PUBLIC WORKS DEPARTMENT (4" ¢ MUM -
“DIRECTOR '
ITEM & ISSUE: | , F

Request for approval of ExhibitlA to the Sepfgmber 11, 2002 Amended and Restated
‘Lease Agreement betwoen the City of Santa Fe and Zia Aviation Inc.

" BACKGROUND & SUMMARY:

In 2002, Zia Aviation Inc., a Fixed Base Operator on the airport at the time, requested a
20-year extension to their lease agreement with the city, and an option to renew for 10
additional years. The Amended and Restated Lease Agreement between the City of
Santa Fe and Zia Aviation Inc was approved and executed on September 11, 2002, See
attached lease agreement.

Zia Aviation (also known as Million Air Santa Fe) was recently acquired by Ross

Aviation as approved by the City of Santa Fe. During that process it was determined that
Exhibit A to the Lease Agreement (description of the leasehold) was inadvertently left l
out of the packet that went to all committees and City Council.

The attached Exhibit A is what should have been in the packet and if approved will be
added to the Lease Agreement file. . ‘

ACTION REQUESTED: B | F

Approve the attached Exhibit A to the Amended and Restated Lease Agreement between
7ia Aviation Inc. and the City of Santa Fe. :
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EXHIBIT A

.
.,; L

SANTA FE MUNICIPAL AIRPO;}.? %W ﬂ Mw

ASSIGNMENT OF LEASE AGREEMENT

This ASSIGNMENT (the “Assignment”) of the LEASE AGREEMENT dated

December 19, 1979 (the “Lease Agreement”) is entered into this | 4% day of

, ﬂfgg” , 1999, by and between Wings of Yesterday, Inc., heremaﬁer "Wings", Zia
Aviation, Inc., hereinafier "Zia" and the City of Santa Fe, New Mexico, hereinafter the "Ciry",
WITNESSETH: |
WHEREAS, on chcmber 19, 1979 ﬂm City - and Wings entered into a Leass Agrecmut
whereby the City leased a tract of land at the Santa Fe Municipal Airport, hereinafter "Airport”
coxllsisting of § acres to Wings; and
ms, on April 16, 1992, the City copsented to a partial assignment of the Lease
Agreement whereby Wings assigned 108,900 sq. ft. of leased Jand to Henry Oliver, ITI,
hereinatter “Oliver”; and '
WHEREAS, on September 21, 1992, the City consented to a partial assignment of the
Teasc Agrocment whereby Wings _assignéd 1018 acres of leased land to Zia; sud
. WHEREAS, on September 1, 1996, the City consented to the n:newal of the Lease
Agreement with ngs, Oliver and Zia, 10 expire on December 31, 2010; and
WHEREAS on February 25, 1998, the City consented to a re-assignment of parual
assignment of the Lease Agre:ement whereby the leased land cons . g of 108,900 sq. ft.
assigned to Oliver on Apr.ill 16, 1992 was reassigned to Zia; and '
WHEREAS, Wings desires to assign the remainder of the land leased by Wings

consisting of 1.482 acres to Zia,
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NOW, THEREFORE, in consideration of the foregoing recitals and the murual
agreements and undertakings herein described and contained, the parties agree as follows:

1. Thatarea shown as Wings of Vesterday Lease Aren and Hangar B on Attachment
1, consisﬁng of approximately 1.482 acres is hereby assigned to Zia,

2. Bxcept as specifically provided in this Assignment, the Lease Agreement remains and
shall remain in full force and effecr, in accordance with its terms,

"3, This Assignment shall be interpreted and construed in accordance with the laws of

the State of New Mexico. |

4, This Assignment incorporates the Lease Agreement and all the agreements,
covenants, and understandings betwéen the parties hereto concerning the subject matter hereof,
and all such covenants, agreements and understandings have been merged into this written
agreement. No prior agreement or understanding, verbal or otherwise, of the parties or their
agents shall be valid or enforceable unless embodied in this Assignment. -

IN WITNESS WHEREOF, Wings, Zia and the City have executed and delivered this

Assignment of Lease Agreement as of the day and year first above written.

CITY OF SANTA FE

ATTEST:

landa Y. Vigil,
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APPROVED AS TO FORM;

MAG& A

Mark A. Basham, City Attommey

WINGS OF YESTERDAY, INC,

DavelAllyn, Prysident

ZIA AVIATION, INC.

me

Gerhard Seeburger, President

ACKNOWLEDGEMENT

STATE OF NEW MEXICO)

Ss.

COUNTY QF SANTAFE )

SUBSCRIBED AND ACKNOWLEDGED before me this 25 7 day of

, Wings of Yesterday, Inc.‘ < W
?
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My commission expires:

ACKNOWLEDGEMENT

STATE OF NEW MEXICO)
. ' 8s.
COUNTY OF SANTAFE )

SUBSCRIBED AND ACKNOWLEDGED before me this g’f 7~ day of

Lltid 1999 by@%ﬁmm Inc., 4/}0/%
Orpsialess. %MWW/ .

Notary Public

My commission expires:

Carla A. Pogemiller

NOTARY PUBLIC
STATROF NEW MEXICO

My Crmmluion Exnimpe;

PattwLease PartigiAssignmentWings
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SANTA FE MUNICIPAL AIRPORT
RE-ASSIGNMENT OF PARTIAL ASSIGNMENT OF LEASE AGREEMENT

This Re-assignment of g partial assignment of a Lease Agreement is made and entered into
as of this Q&‘ day of chruard ., , 1998, by and between Wings
of Yesterday, Inc., (“Wings”);’Zia Aviation/lht., ( "Zia"); Henry Oliver 111, (“Oliver"),; and the City
of Santa Fe, New Mexico, hereafter "City".

WITNESSETH:

WHEREAS, on December 19, 1979 the City executed a Lease Agreement with Wings, for
the lease of land at the Santa Fe Municipal Airport, hereafter "Airport"; and

WHEREAS, on April 16, 1992 a partial assignment of that lease was made between Wings
and Oliver and consented to by the City, consisting of 108,900 square feet, shown as Exhibit A and

D on Attachment 1; and

WHEREAS, on September 21, 1992 a partial assignment of that lease was made between
Wings and Zia and consented to by the City, consisting of 1.018 acres, shown as Zia Aviation
" Lease Area on Attachment [; and :

WHEREAS, on September 1, 1996 the Lease Agreement with Wings and the partial
assignments with Oliver and 7ia were renewed until December 31, 2010 by the City; and

WHEREAS, Oliver desires to have his partial assignment re-assigned to Zia; and

WHEREAS, the Santa Fe Municipal Airport desires to the return of that area shown as
Exhibit D on Attachment 1 for common use at the airport; and

WHEREAS, Zia desires to have that area shown as Exhibit A on Attachment 1 assigned to
Zia and is agreeable to the return of Exhibit D to the City in exchange for the 1.021 acres shown as
Exhibit E on Attachment 1.

NOW, THEREFORE, in consideration of the forgoing recitals and the mutual agreements
and undertakings herein described and contained, the parties agree as follows:

1. The partial assignment to Oliver by Wings dated April 16, 1992 is hereby re-
assigned to Zia. ' '

2. The lease of that area shown as Exhibit D on Attachment 1, and further assigned to
Oliver and then to Zia, is cancelled. In consideration of this cancellation, Zia is leased 1.021 acres
in that area shown as Exhibit E on Attachment 1, said lease to run concurrent with the renewal of
the lease agreement with Wings. The annual rent shall remain the same as specified in the renewal

of lease agreement.
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3. This Re-assignment of the Partial Assignment of Lease Agreement shall be
interpreted and construed in accordance with the laws of the State of New Mexico.

4. This Re-assignment of the Partial Assignment incorporates the Lease Agreement
and all the agreements, covenants, and understandings between the parties hereto concerning the
subject matter hereof, and all such covenants, agreements and understandings have been merged
into this written agreement. No prior agreement or understanding, verbal or otherwise, of the
parties or their agents shall be valid or enforceable unless embodied in this agreement.

IN' WITNESS WHEREOF, Wings, Oliver, Zia and the City of Santa Fe have executed and
delivered this Re-assignment of the Partial Assignment of Lease Agreement as of the day and year

first above written.

CITY OF SANTA FE:

' Debbie Jaramdlio, Mayor

ATTEST: . g WINGS OF YESTERDAY, INC.
v, Vigil, £it David D. Allyn, its Pre
B
APPROVED AS TO FORM: HENRY OLIVER, IIY -
My b A Drur 1207
Mark A' Basham, City Attorney : Henry OMver, 111
ZXA AVIATION, INC.
AN exigo Corporation
fw

dﬁl‘}’fﬁd hsger, its President
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EXHIBIT A-1

f)(

SANTA FE MUNICIPAL AIRPOBT W / M{/’

ASSIGNMENT OF LEASE AGREEMENT

This ASSIGNMENT (the “Assignment”) of the LEASE AGREEMENT dated

December 19, 1979 (the “T.ease Agreement”) is entered into this | 9+ day of |
, :ﬂ*zg i , 1999, by and between Wings of Yesterday, Inc., hereinafier "Wings®, Zia
Aviation, Inc., hereinafter "Zia" and the City of Santa Fe, New Mexico, hereinafter the "Ciry",

WITNESSETH:

WHEREAS, on chcmber 19, 1979 the City and Wings enrared into a Lease Agreement
whereby the City leased a tract of land at the Santa Fe Municipal Airport, hereinafter "Airport"
coﬁsisting of 5 acres 10 Wings; and

WS, on April 16, 1992, the City con#cmed to a partial assignment of the Leasc
Agreement whereby Wings assigned 108,900 sq. ft. of leased land to Henry Oliver, I
hereinafter “Oliver™; and | '

WHEREAS, on Septerber 21, 1992, the City consented to a partial assignment of the
Ianse Agrecment whereby Wings 'assigned‘ 1,018 acres of leased land to Zia; and

. WHERFEAS, on September 1, 1996, the City consented to the renewal of the Leasc
Agreement with Wings, Oliver and Zia, to expire on December 31, 2010; and
WHEREAS, on February 25, 1998, the City consented to a re-assigoment of partial
assignment of the Lease Agreement whereby the leased land consisting of 108,900 sq. fi.
assigned to Oliver on April 16, 1992 was reassigned to Zia; and '
WHEREAS, Wings desires to assign the remainder of the land leased by Wings

consisting of 1.482 acres to Zia.
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NOW, THEREFORE, in consideration of the foregoing recitals and the murual
agreements and undertakings herein described and contained, the parties agree ;s follows:

1. That area shown as Wings of Yesterday Lease Area and Hangar B on Attachment
1, consisting of approximately 1.482 acres is hereby assigned to Zia.

2. Except as specifically provided in this Assignment, the Lease Agreement remains and
shall remain in full force and eff'ect; in accordance with its terms, '

3. This Assignment shall be interpreted and construed in accordance with the laws of
the State of New Mexico,

4, This Assignment incorporates the Lease Agreement and all the agre;:mcnts.
covenants, and understandings between the parties hereto concerning the subjc& matter hereof,
and all such covenants, agreements and inderstandings have been merged into this written:
agreement. No prior agreement or understanding, verbal or otherwise, of the parties or their
agents shall be valid or enforceable unless embodied in this Assignment. '

IN WITNESS WHEREOF, Wings, Zia and the City bave executed and delivered this
Assignment of Lease Agreement as of the day and year first above written.

CITY OF SANTA FE

A.felgado,

ATTEST:
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APPROVED AS TO FORM:

MAG& A

Mark A. Basham, City Attorney

WINGS OF YESTERDAY, INC,
Dave Allyn, Pr;%ilgcnt

ZIA AVIATION, INC.

(hhtf

hard Sceburger, resi ident

ACKNOWLEDGEMENT
STATE OF NEW MEXICO )

ss.
COUNTY OF SANTAFE )

SUBSCRIBED AND ACKNOWLEDGED before me this £ 72 day of

Wings of Yestesday, Inc, & a7 401all.
]
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My commission expires:

ACKNOWLEDGEMENT

STATE OF NEW MEXICO )

85,

COUNTY OF SANTAFE )

SUBSCRIBED AND ACKNOWLEDGED before me this g'f’ % day of 2

é% , 1999 by Zia Avmnon, Inc. Y,
/ 010

Notary Public

My commission expires: . é ,A// /g /

My Crawrmilseion Grhew:

PamvLeasePartialAssignmentWings
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SANT A FE MUNICIPAL AIRPORT
RE-ASSIGNMENT OF PARTIAL ASSIGNMENT OF LEASE AGREEMENT

This Re-assignment of 3 partial assignment of a Lease Agreement is made and entered into
as of this &’ day of A , 1998, by and between Wings
of Yesterday, Inc., (“Wings");'Zia Aviation/Iht., ( "Zia"); Henry Oliver I, (“Oliver"); and the City
of Santa Fe, New Mexico, hereafter "City™.

WITNESSETH:

WHEREAS, on December 19, 1979 the City executed a Lease Agreement with Wings, for
the lease of land at the Santa Fe Municipal Airpott, hereafter "Airport"; and

WHEREAS, on April 16, 1992 a partial assignment of that lease was made between Wings
and Oliver and consented to by the City, consisting of 108,900 square feet, shown as Exhibit A and

D on Attachment 1; and

WHEREAS, on September 21, 1992 a partial assignment of that lease was made between
Wings and Zia and consented to by the City, consisting of 1,018 acres, shown as Zia Aviation
Lease Area on Attachment 1; and

WHEREAS, on Septémber 1, 1996 the Lease Agreement with Wings and the partial
assignments with Oliver and Zia were renewed until December 31, 2010 by the City; and

WHEREAS, Oliver desires to have his partial assignment re-assigned to Zia; and

WHEREAS, the Santa I'e Municipal Airport desires to the return of that area shown as
Exhibit D on Attachment 1 for common use at the airport; and

WHEREAS, Zia desires to have that area shown as Exhibit A on Attachment 1 assigned to
Zia and is agreeable to the return of Exhibit D to the City in exchange for the 1.021 acres shown as
Exhibit E on Attachment 1.

NOW, THEREFORE, in consideration of the forgoing recitals and the mutual agreements
and undertakings herein described and contained, the parties agree as follows:

1. The partial assignment to Oliver by Wings dated April 16, 1992 is hereby re-
assigned to Zia.

2. The lease of that area shown as Exhibit I on Attachment 1, and further assigned to

Oliver and then to Zia, is cancelled. In consideration of this cancellation, Zia is leased 1.021 acres -

in that area shown as Exhibit E on Attachment 1, said lease to Tun concurrent with the renewal of
the lease agreement with Wings. The annual rent shall remain the same as specified in the renewal

of lease agreement.
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3. This Re-assignment of the Partial Assignment of Lease Agreement shall be
interpreted and construed in accordance with the laws of the State of New Mexico.

4, This Re-assignment of the Partial Assignment incorporates the Lease Agreement
and all the agreements, covenants, and understandings between the parties hereto concerning the
subject matter hereof, and all such covenants, agreements and understandings have been merged
into this written agreement. No prior agreement or understanding, verbal or otherwise, of the
‘parties or their agents shall be valid or enforceable unless embodied in this agreement.

IN WITNESS WHEREQOF, Wings, Oliver, Zia and the City of Santa Fe have exccuted and
delivered this Re-assignment of the Partial Assignment of Lease Agreement as of the day and year

first above written.

CITY OF SANTA FE:

Debbie Jaramillo, Mayor

ATTEST: WINGS OF YESTERDAY, INC.

s 0 G e 5 o

olanda Y. Vigil,Otigy cmg ' "David D. Allyn, its
1, : B §
APPROVED AS TO FORM: 'HENRY OLIVER, Ill

M a A z—

Mark A} Basham, City Attorney _ Henry O}ver, I

ZIA AVIATION, INC.
AN exico Corporation

|

Gegjthrd Wger, its President
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Renewal of Lease Agreement

This Agreement is entered into by and between The City of Santa Fe, New Mexico, a
municipal corporation ("City"), and Wings of Yesterday, Inc. a Florida corporation ("Wings"),
Henry Oliver, III, a marricd man dealing in his sole and separate property ("Oliver") and
Zin Aviation, Inc. 2 New Mexico corporation.

A Under a certain lease agreement dated December 19, 1979 ("City Lease"), Wings
leased from the City, as lessor, approximately five (5) acres of real property as more fully
described in the City Lease, a copy of which is attached hereto and made a part hereof as

Exhibit "A".

B. Wings also timely exercised the right and option to lease an additional tract of land
consisting of three (3) acres as permitted under paragraph D of the City Lease.

C. Under the City Lease, Wings has the right to assign the City Lease in whole or in
part with the consent of the City of Santa Fe. Under the terms of the City Lease, Wings
also has the right to renew the City Lease for an additional term of fifteen (15) years.

D. By that certain Partial Assignment of Lease ("Oliver Partial Assignment"”) executed

by Wings, Wings assigned to Oliver that Portion of the City Lease applicable to the real

. property described on Exhibit "h" all with the consent of the City of Santa Fe, for the entire
unexpired term of the City Lease and the option to renew for the Renewal Term when
exercised. The Oliver Partial Assignment, together with the written consent of the City of
Santa Fe to the assignment, was filed for record on April 17, 1992 in Document Number
770,306 in Book 808 at pages 754-775 records of Santa Fe County, New Mexico.

E. By that certain Partial Assignment of Lease ("Zia Partial Assignment") executed by
Wings, Wings assigned to Zia that portion of the City Lease applicable to the real property
described on Hxhibit "C all with the consent of the City of Santa Fe, for the entire
unexpired term of the City Lease and the option to renew for the Renewal Term when
exercised. The Zia Partial Assignment, together with the written comsent of the City of
Santa Fe to the assignment, was filed for record on September 22, 1992 as Document
Number 787,167 in Book 852 at pages 224-245 records of Santa Fe County, New Mexico.

F. Wix'lgs, Oliver and Zia have each exercised the option to renew the City Lease.
The parties acknowledge that the City Lease is extended for the rental as hereafter provided

Now therefore, the parties agree:

1. Extension of Term. The Term of the City Lease shall be extended for a period of
ending on December 31, 2010. '

2 Use of Airport. The lease of three (3) acres described in Paragraph B above is canceled.
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3. Rent. The annual rental for the five (5) acres shall be $21,780.00. Zia agrees to pay
to the City an annual rental of $4,434.40, payable at a rate of two percent (2%) of gross
revenue per month, with the remaining rent due on December 31st. Oliver agrees to pay
to the City an annual rental of $10,890.00, payable at a rate of two percent (2%) of gross
revenue per month, with the remaining rent due on December 31st. Wings agrees to pay
to the City an annual rental of $6,455,60, payable at a rate of two percent (2%) of gross
revenue Ec;:_n,gnth, with the remaining rent due on December 31st. In addition to amounts
to be paid under the foregoing, Lessee agrees to pay the Lessor a sum of $.03 per gallon on
all aviation fuel sold by Lessee, excepting fue] used by Lessee in the operation of its
business. The annual basic rent as computed above shall be adjusted upward at the end of
each three (3) year period by an amount equal to any percentage increase in the cost of
living index published by the United States Bureau of Labor Statistics, or any successor
agency, over the base month of July, 1996, The first adjustment under this paragraph shall
take place on July 1, 1999 and then on July 1 every third year thereafter.

4 Recordation. This Renewal of Lease Agreement shall not be recorded in the land
records of Santa Fe County, New Mexico; the parties agree to. execute this Renewal of
Lease Agreement as of the dates set forth below.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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Date: ‘r’/’/ 7¢

Attest:

{otancle U .

ﬂlty Clerk, Yola(x}!a Vigh/

Approved as to Form:

M4 4

City Attorney

Date: 4?// / 44’
Date: 9 4// / qé’

Date: 6(// "/ ¢

The City of Santa Fe, New Mexico,
a municipal corporation :

By: //lﬂ%%;@

Warammo, Mayor

Wings of Yesterday, Inc.
a Florida Carporation

ARy Y-
avid D. Allyn, its President
By: %W o

Henr iver, III

Zia Aviation, Inc., ‘
a New ¥exico Corporation

f / .
By [»/ 9

S@erhard Seeburger, its President
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PARTIAL ASSIGNMENT OF LEASE

I~

852292,

This Partial Assignment of Lease made and entered into at Santa Fe, New Mexico,
this 2\ day of September, 1992, by and between Wings of Yesterday, Inc,, a Florida
corporation, ("Wings"), and Zia Aviation, Ine., a New Mexico corporation ("Zia");

Al Wings is the lessee under a certain Lease Agreement dated December 19,

1979, with the City of Santa Fe, New Mexico, a municipal corporation, as Lessor, a copy of
which Lease Agreement is attached hereto and made a part hereof as Exhibit "A", (the "City
Lease Agreement”) for a portion of the Santa Fe Airport premises deseribed on Exhibit "A"
to the City Lease Agreement (the "Lease Premises"); and

B. Under the City Lease Agreement, Wings has the right to assign the City Lease
Agreement in whole or in part with the reasonable consent of the City of Santa Fe; and

C. Wings and Zia desire to affect a partial assignment of the City Lease
Agreement from Wings to Zia with the consent of the City of Santa Fe for the entire
unexpired term of the City Lease Agreement and the incorporated option period of 15 years
when exercised, with respect to a portion of the Leased Premises as hereinafter provided;

and,

D.  The City of Santa Fe has consented to this Partial Assignment by its Consent
to Partial Assignment, dated September 16, 1992, a copy of which is attached hereto as

Exhibit "B".

Now, Therefore, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, Wings and Zia agree as follows:

1 Partial Assignment. Wings hereby assigns, transfers, and sets over unto Zia
all of its right, title, and interest in, to, and under the City Lease Agrecment with respect
to that part of the Leased Premises covered by the City Lease Agreement and described as
wzia Aviation, Inc. Lease Area” consisting of approximately 1.018 acres on the survey
attached hereto and made a part hereof as Exhibit "C", with a non-exclusive easement for
ingress, egress, and utilities and subject to a non-exclusive 30 foot wide easement for aircraft
ingress and egress, and utilities shown on Exhibit "C" (the "Zia Premises") and otherwise

keeping. and reserving for Wings all of its right, title, and interest under the City Lease

Agreement with respect to the rest and remainder of the Leased Premises and the
appurtenant, non-exclusive access easement shown on Exhibit "C".

2. Agreement to Pay Rent and to Surrender. In consideration of this Partial
Assignment and other good and valuable consideration, Zia covenants and agrees to and
with the City of Santa Fe and to and with Wings that it will fully and promptly pay any and
all rent as and when due under the City Lease Agreement directly to the City of Santa Fe
for and with respect to the Zia Premises and otherwise will fully and timely perform any and
all covenants and obligations of the Lessee under the City Lease Agreement for and with
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respect to the Zia Premises, and upan expiration or earlier termination of the City Lease
Agreement that it will surrender the land of the Zia Premises to the City of Santa Fe.

3. Further Assignment. Wings and Zia covenant and agree that neither party
shall assign or sublet all or any part of their respective portions of the Leased Premises
under the City Lease Agreement without first submitting its intention of assignment or
sublease in writing to the City of Santa Fe not less than sixty (60) days prior to
consummation of the proposed assignment or sublease for the City of Santa Fe to either
approve or disapprove of the assignment or sublease within such sixty (60) day time period
as stated in original City Lease Agreement, which consent will not be unreasonably withheld.
Until Zia's Promissory Note of even date herewith is fully paid, Zia may not assign or sublet
any part of the Zia Premises without Wings' prior express written consent.

4. Privity. It is understood and agreed that, upon the written consent by the City
of Santa Fe to this Partial Assignment, Zia will be in both privity of estate and privity of
contract under the City Lease Agreement with the City of Santa Fe as Lessor.

3. Cooperation, Right to Cure and Extension. The parties covenant and agree
that, with respect to the City Lease Agreement and their respective occupancies thereunder,
they will fully and reasonably cooperate one with the other. Each party shall promptly give
and cause the other to be given copies of any and all notices, correspondence, and other
instruments from or with the City of Santa Fe, concerning the Leased Premises, the City
Lease Agreement, or the Santa Fe Municipal Airport, or any part thereof. Each party shall
have a right to cure any and afl defaults under the City Lease Agreement by the other party
and shall have a lien on the other party's portion of the Leased Premises from the date of
advancement of costs to cure the other party's default until reimbursement of the costs to
cure, which reimbursement shall be promptly made. Neither party will agree to any
cancellation or modification of the City Lease Agreement, or any rights thereunder with
respect to their separate portions of the Y eased Premises, with the City of Santa Fe without
first obtaining the prior express written consent of the other to any such proposed
modification or cancellation. The parties will fully and reasonably cooperate with each
other to cause the term of the City Lease Agreement to be extended for an additional
fifteen (15) years at a fair and reasonable rental fee in accordance with its terms.

6. - Indemnification, Wings covenants and agrees to indemnify, defend, and hold
Zia harmless from and against any and all claims, demands, and actions taken against Zia
by the City of Santa Fe under or with respect to the City Lease Agreement ox Zia's property

interest thereunder as a result of any default or claimed default under the City Lease

Agreement by Wings. Zia covenants and agrees to indemmify, defend, and hold Wings
harmless from and against any and all claims, demands, and actions taken against Wings by
the City of Santa Fe under or with respect to the City Lease Agreement or Wings's property
intetest thereunder as a result of any default or claimed default under the City Lease

Agreement by Zia.

Partial Assignment of Lease
Wings/Zia

Paga 2.
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7. Notices. It is understood and agreed that each party hereto will be required
to be sent a copy of any and all notices to either of them from the City of Sauta Fe under

the City Lease Agreement.

In witness whereof, Wings of Yesterday, Inc. has duly caused this instrument t0 be
executed by its duly authorized officers.

WINGS OF YESTERDAY, INC,,
a Florida corporation (Assignor)

)L

7 David D. Allyn, its

'de]’nt—"
ACCEPTED AND AGREED:

ZIA AVIATION, INC,,
a New Meyic)p corporation

By /)
ar urger, its President

Partlal Assignment of Lease
Wings/Zia
. -Puge-3
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'S’EATE OF, ,NEW MEXICO)

, )S S.
X (,OU\I'IY (93] SA&\ITA FE~ )
' wsa
‘Ehé’/foregou.n ',instrument was acknowledged before me this 21 day of
;S.eRtember, |, 1.999: -David D. Allyn, President of Wings of Yesterday,
N Inc 3 a Flo

{a. o:‘boratlon, on behalf om.
Fop explies 4/29/9% \

Notary Public

r QE:.NEW MEXICO)
e l L . )SS-
: COUNTY ‘OF smm ¥E ).

Ang: :vstrument was acknowledged before me this 21 day of
19§2 by Gerhard Seeburger, President of Zia Aviation,

dhy aalEne fo
P ‘L?:g?tember,

R nc,., ‘g. New \ie:xleo .com)rat:.on, on behalf of sald ¢ lon.

‘c)f My comm:ﬁssmn expn:es. 412979 (*\\p: )

Notary mfﬁ

LA ‘lc
Ve 4 Yoo
.H". . 2 ._g.\ N

sty 3
LA AT
T

Z ST
COUNTY OF SANTAF 1SS

STATE OF MEW & iE\(luO
| heroby catsily tint this InStrumang was filea

tar recoyd on tha a?a_ day of D,
19 & , .zi (a8 7 o'olack
and was racordied in book
£(9 _ﬁ 2 /gﬂﬁi of the racords of
Santa Fa County.
Witness my Hand and Seal of Ottles
"mG Armljo

Gounty
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'D‘-ITS LEASE entered inte at Santa Fe, New Mexico, this _19th day of

Necember ) 1929 , by and ketween THE CITY OF SANTA FE,

NEW MEXTICO, a municipal corporation, heremafter called "Lessor", and WINGS

oF Y"“C%'I'ERDAY . T_'\’C , a Florida corporatian author'lzed to &0 business in the
State of New Mexico, nere:.nafter cal led "Lessee", WI 'INE‘SSETH

WHERZRS, Lessor 1s now operating certalin real property located in the
County of Santa Fe, State.of New Mexico, nown as Santa Fe Municipal Airport,

'

rereinafter called "Alrport’; and '

WHEREAS, Lessee 1s 'the owner of cerf:ain perscnal property consisting
of approximately 40,000 sq—uare feet of hangar and office puildings plus
fixtures known now as Wings of Yesterday Flying Air Museum located cn land

kelonging to the Ccity of Santa Fe, .and desires to sublease, assign, rent

and occupy certain pertions of said puildings in order to conduct its

business operaticns. Smlew

to_those engaging in sppropridte businesses of actVIELCs- AppropELECe

businesses O or actl vities are those compatible wikh the interest of proper

;-—-,,_,_‘——~

a:.r'port develogment and operation.
W:—"’“’“"—\

NOW, THEREFCRE, Lessor, for and in considexration of the pranises,
covenants and agreemants of the parties hersto a3 hereinafter set forth,
to be kept and performed LY themn respuctively, the Lessor hereby leases to

the Lessee the tract of land described in Exhibit "A" attached hereto and

made a part hereof, consisting of five (5) acres, more or less.

1. Use ~° ™rport and Option.

A. Lessor grants Lesses the exclusive use of that portion of the
airport premises descriped in Exhibit "A”.

EXHIBIT "A"
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3. ILessee is granted the use, in cormon with other users, of

the a.rpor*- all camen facilities, equipment, improvements and services

which have been or may hereafter be provided at or in connection with the

airport from time to time, including, but not limited to, the landing field

and any extensions thereof or additions thereto, roadways, runways, aprons,

taxiways, sewage and water facilities, flood lights, landing lights, beacons,

control tower, radio aids. and all other conveniences for flying, landing
’<

and takeoffs.

¢. Lessor also grants legsee, lts employees, custamers, passengers,

-

quests and other invitees, in comwon with others, the use of all publlc space

in the terminal building of the airport as well as all additional public

space which may hereafter be made available therein and in any additions

there{:o, and vehicular parking spaces located near the texminal bmld.mg

in common with others,
D. Llessor gfants to Lessee the right and option to lease an

additional three (3) acre tract of land on the airport immediately north

of and adjacent to the property described in Exhibit "A", which tract

shall be leased at the same rental rate per acre and subject to the sane

torms and conditions as the land covered by this lease. The opticn shall

terminate two years from the date of this lease, and shall be exercu.sed by

notice in writing given not less than sixty (60) days from the date the

option expires.

5. Term, The initial ~ m of this lease shall be the pericd ccmmencing

January L, 1980, and ending at midnigtit on December 31, 1995, for a term of

fifteen (15) years, subject, however, €o the option hereby granted by Lessor
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to Lessee to renew this agreement for an additional term of fiftesn (15)

years. The rental fee will be renegotiated at a fair and reasonable amount

at the time Lessee exercises the option to renew this lease. Lessee shall

notify lessor in writing of {ts intention to exercise the renewal option not

less than three (3) months before the expiration of the initial term hereof.

3. Rent,
A. Lesses agrees to pay Lassor for the use of the premises,

facilities, rights, services and privileges granted hereunder an annual

rental equal to eight percent (8%) of the current market value of the land

to be leased, which rent 'shall be payable annually in advance on the first

day of January. It is agreed betwaeri the parties that the appraised value

as of Japua.:y i, 1980, is Thirty Thousand Dollars (530, 000.00) . It is also

agread that this agreed-to appraised value shall not be used or construed

as precedent in future appraisals of the premises described in Exhibit "AM

or any other City owned land.
B. The anmual basic rent as computed in subparagreph A akbove shall

be adjusted upward at the end of each five (5) year period of the lease by

an amount ecual to any percentage increase in the cost of living index

published by the Uhited States Bureau of Lakor Statistics, or any Successor
agency, over the base year 1980. In no event shall the annual basic rent be

less than the amount provided for in subparagraph A. . At the time the Lessee

exercises any opticn to renew the lease,

of the leased property, at its expense, by a qualified real estate appraiser

acceptable to the Lessor.

C. As rent and consideration, and in addition to amount to be paid

the Lessee shall provide an appraisal
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inder the foregoing, the Iessee agrees to pay the Lessor in a manner
provided for hereinafter an amount equal to the percentage of the gross
receipts fram the Lessee's business at the Santa Fe Municipal Alrport under

the: schedule hereinafter set forth:

January 1, 1980 - Janvery 1, 19€1 .5%
January 1, 1981 - January 1, 1982 1%
January 1, 1982, ~ Janua.r'y 1, 1983 1.5%
January 1, 1983 until tenmination 2% "

Gross receipts shall include all revenues collected fram the Lessee's
pusiness operation exclusive of all revenues derived from admission fee to
the air museum or any aerial demonstration or air show conducted by the

lessee in conjui-xction with its air museum operation or sale of capital

equipment or assets.
D. In addition to amounts to be paid under the foregoing, Lessee

agrees. to pay the Lessor an amount equal to one percent (1%) of the retail
charge of all aviation gas and jet fuel punped from fuel tanks owned by the
lessee, exclusive of any aviation fuel purchésed fraom another Lessee at the
Santa Fe Municipal Airport where a fuel flow fee has been paid to the Lessor.
E. The Lessee shall sutmit payments to the Lessor, as specified

in Section 3, Paragraphs C and D, one (1)' month and five (5) days after
the normal collection of the gross receipts by the Lessee.

4. Iessee shall submit to the Tessor a statement of gross receipts
of the lessee for its most recent fiscal year beginning January 1, 1981.'_
The Lessor agrees that said fimancial 'statement shall be confidential, and

the lessor agrees that it will not, nor will its amployces, agents ocr servants,
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disclose information contained therein to any other person or entity.

5." The Lessor ray inspect at the Tessee's principal place of business
in Santa Fe, New Mexico, during normal. business hours of B:00 a.m. to 5:00
p.nd, the records of the Lessee pertaining to rhe gross recelpts of the Lessce
generated at Santa Fe Municipal Airport as defined ;above. It is agreed that
the Lessor shall give the Lessee reascnable notice of said inspection sO
that the ILessee may assemble said records. Any information lessor receives
Eram e}@nﬁ»nation of said records shall ke confidential, and t);e lessor will
use said information solely for its own use, and the Lessor,.its employees,
agents or servants, will rlot disclose said information to any other person
or entity. |

6. No additicnal charge for the lease of the premises described in
Exhibit “A" shall be made agalnst the Lessee oOr its tenanté.

7. Museun Coeration. Lessee, at its option, shall be entitled to
charge a reasonable admission fee for visitors to the flying air musaum
or for those desiring to watch any aerial demonstration or air show conducted
by the Lessee in conjunction with its operations. Tncome from these sources
shall be the property of the Lessee.

8. Building by Lesges. Lessee, at its own expense, may construct,

install, alter, modify, repair and maintain in or on any space which is or
ray be exclusively leased by lLessee hereunder, any buildings, structures. or
improvements on the surface or undecground inéluding a well, providing water
rights are obtained by the Lessee, that it shall determine to bPe necessary
for use in cormection with its business. No restrictions shall be placed

upon Lessee as to the architects, contractors or materialmen who may be
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employed oy it in comection therewith, all of whan shall have fres ingress
to and egress from the premises. Lessor, at its axpense, shall bring or
cause to be brought all public utility services up to the property line of
all.premises leased hereunder on which buildings, structures and ilmprovenents
rem time to time be, constructed' or installed by lessee,
and Iesse= shall have the right to make connection therewith. Should Lesse2
acquire or secure use of water rights under this paragraph, the Lessee agreess
to deed or guitclaim these rights to the City for use at the 'l.eased premises.

9. Improvements Remain Property of lessee. Any additions or improve-

ments attached to or placed upon the leased premises by the Lessee shall ke

considered as personal property, and shall remain the property of the Lessee

who shll have the right to remove the same from the premises on the expiration
of this lease. All frade furnishings, fixtures ard equimént in the leased

premises which are supplied and installed at the sole expense of Lessee

shall remain lessee's property. Lessee may remove these items, along with

the improvements, within sixty (60) days after termination or cancellation

of this lease, provided: (a) Lessee is not in default hereunder at the time

of termination,

restored to the condition it was in at the time this lease was executed. Any

building, structure or other item not removed as provided shall become Lessor's

property.
10. Liability. Lessee agrees to save and keep Lessor hannless from
any and all liability, injury or damage due to negligence of Lesgee or any

of its enmployees oOr representatives resulting f£rom the use and occupancy of

said premises by said Tessee except that lessee shall not be liable for loss

and (b) once removal is accomplished, the land is substantially
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or damage to Lessor's property covered Ly Lessor'é fire insurance or extended
coveraé’e endorsement, including vandalism or malicious mischief. Lessee
agrees to obtain and keep in force throuchout thre term of this lease liability
insurance with limits not less than those required by thre Tort Claims Act,
Sections 41-4-1 through 41-4-25, N.M.5.A., 1978, as amended, or as may ke
amended. ILessee shall furnish current certificates of insurance in duplicate
to Lessor and Lessor shall furmish current certificates of in':surance to
Iessee as regards fire or extended coverage endorsements, inc'luding‘ vandal ism

or malicious mischief.

11. Cancellation by Lessor. ILessar may cancel this lease by giving

Lessee thirty (30) days advance written notice, upon or after the happening
of any of the follo{v:ing events :

The filing by Lessee of a voluntary petition in bankruptcy: the adjudicaticon
of lessee as a bankrnpt pursuant to such proceedings; the .appoin'tment of a
receiver of Lessee's assets; the divestiture of lessee's estate herein by other
opez:atlons of law; thre default by L(...':;.aeC in the performance of any covenant or
agreement herein required to be performad by Lessee and the failure of Lessee
to remedy such default for a pericd of thirty (30) days after receipt £rom
Iessoxr of written notice to remedy the samz; provided, however, that no
notice of cancellation, as above provided, shall ke “of any force or effect
if lessee shall have remdied the default prior to receipt of Lessor's notice
of cancellation. |

No waiver of default by Lessor of any of the temms or conditions hereof to
e performed, kept and observed by Leksee, shall be construed to be or act as a

walver of any subsequent default of any of the temns and conditions herein
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contaired to te performed, kept and observed Ly Lessee.

12. Cancellation by Lessee. Iessee may cancel this agreement ana

terminate any or all of its obligations hereunder at any time, by thirty {30)

da'ys written notice, upon or after the happenirg of any one Of the following

aevents:

Tre failure or refusal of the Federal Aviation Administration to grant

" 1essee the right to operate into and from the airport: the b'reach by Lessor

of any of the covenants or agreements herein contained and the failure of
Iessor to remedy such breach for a period of thirty (30) days after receipt
of written notice of the existence of such breach; the inability of Lessee
+o use the premises and Facilities continuing for a longer period than thicty
(30) days due to any law or any order, rule or regulation of any appropriake
governmental. authority having jurisdiction over the operations of Lessee; Or
due to war, eartixuake or other casualty; the assumption by the United States
government or any authorized agency thereof of the maintenance and cperation

of the airport and facilities or any substantial part or parts thexreof, so as

‘to impair the operations of Lessea's issuanoé by any court of competent

jurisdiction of an injunction in any way preventing or restraining the use of-

the airport or any part rhoreoll for alrport purposes; any action of the Veduerul
Aviation }!dministration refusing to pem:"Lt lessee to operate into, frem or
through the airport suchAaircraft as Lessee may reascnably desire to operate
thereon; the closing of the airport or ény substantial part or parts theréoﬁ '
which would impair the operations of Lessee. ' ‘

No waiver of default by lLessce of any of the terms, covenants or

conditions hereof to be performed, kept and observed by lLessor shall be
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construed to be or act as a waiver by Lessee of any subsoquent default of any
of the te:ms, covenants and conditions nerein contained to be performed, kept

and observed by Lessor.

]

©13. Non-digscrimdnation in Rmlovinent.  In connection with the perfornmanue
of work under this lease, the lLessee aqrees not to discriminate against any
employee or applicant for employment because of race, religion, sex, color
or naticral origin. The aforesaid provision shall include, but not ke limited
’ !
to, the following:

Employment., upgrading, demotion or rransfer; recruitment advertising;
layoff or termination; ra't;es of pay or other forms of compensation; and
selection for training, including apprenticeship.- The ILessee agrees to post
hereafter in conspicuous places, available for employees and applicants for
employment, notices to be provided by the contracting officer setting forth
the provisicns of the non-discriminaticn c;ause.

14. Assignment and Sublease. Lessee may assign this agreement or any

part thereof, or sublease any pramises herein, provided the Lessae sulandts
its intention of assigument or sublease, in writing to the Lessor not less
vhan sixty (60) days prior to the consurmation of the sublease or assignment.
The lessor shall either approve or disapprove of the sublease or assignment
within the sixty (60) day time period. The Iessor shall not unreasonably
withhold its consent to assigoment or sublease.

15, Ouiet Eniovment. Lassor represents that it has the right to lease

the airport, together with the Facilities, rights, licenses and privileges
herein granted, and has full power and authority to enter into this agreemant

in respect thereof. Lessor agrees that, on paywent of the rent and performanca
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of the covenants and agreenents hereunder by Lescee, Lessee shall peaceably
have ané enjoy the leased premises and all rights and privileges of the
airport, its appurtenances and facilities.

16. Surrender of Possession. Lessee agrees to yield and deliver to

‘Tessor possession of the premises leased herein at the termination of this
agreement by expiration or other\yise in good condition, except for reasonable
wear and tear, fire and other casualty, and Lessee shazu.. have] the right at any
time during this agreement and for sixty (60) days after the ﬁemination hereof
as provided above, to remove all fixtur:es and equipment and other property
installed or placed by i‘t-: at its expense in, on or about the premises herein
leased, subject, however, to any valid lien which Lessor may have thereon for

wpaid rentals and fees.

17. Compliance with Laws and Regqulations.

A. Lessee shall comply with all applicable municipal, state and
federal ordinances, laws, rules and requlations in using the premises.

B. Lessee agrees to observe and obey all reasonable requlations
inposed by Lessor during the term hereof, provided the séhe is consistent
with safety and does not conflict wikh the regulations and procaedures
prescribed by the Federal Aviation Administration for operations of Lessee's

aircraft at the airport;

18. Relocaticn of Alrport.

A. lessor agrees that in the event the present’ airport and the
facilities in connection therewith are moved to another location, then and
in that event, this lease agreement sHall cover the land and facilities at

the new location with substantially the same rights and obligaﬁions on the pact
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of both parties. Should Lessor relocate the runways and taxiways at the
existiné airport at any time during the pericd of this lease or any renewal
thereof, the lessee shall be given the same rights, privileges and access to
the' relocated facilities as are granted under the terms of this lease.

"B. In orcer to provide a continuous parking apron to the southeast
of Runway 20, the Lessor shall have the right to exclude £rem this lease portic
of the leased land adjacent to the parking apron. In exchange for any such
property reverted to lessor, Lesscr shall provide an equivalent amount of land
along the southwest poundary of the progerty.leased to the Lessee.

19. Ngtices. Not.'.c::s to lessor provided for herein shall be sufficient
if sent by certifi ied mall addressed to the City Manager, City of Santa Fe, Post
Office Box 909, Santa Fe, New Mexico, 87501, and notices to lLessee, if sent by
certified mail, addressed to Wings. of Yebterday, Ine., /0 DaV1d D. Allyn,
President, Rt. 6, BOX 180 ¥, Santa Fe, New Mexico, 87501, or to such other
respective addresses as the parties may designate to each other in writing
from time to time.

IN WITNESS WHEREOF, the parties have caused this lease agreement to be

executed the day and yéar first above written.

CITY OF SANTA FE, NEW MEXICO

1,/
¢ B aby o B SA
Al I'IUUR E. RUTLLLO
Mayor, City of Santa Fe
(Lessor)

ATTEST:

% W/

HELEN TRUITLLO
ity Clevk

(S EATL)

ad
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CONSENT TO PARTIAL ASSIGNMENT 852241

A.  The City of Santa Fe ("the City") and Wings of Yesterday, Inc. ("Wings")
entered into that certain lease agreement dated December 19, 1979 (the "Lease
Agreement"), for a portion of the Santa Fe Airport premises described on Exhibit "A”" (the

"Leased Premises”).

B. Pursuant to terms of the Lease Agreement, Wings has the right to assign the
Lease Agreement in whole or in part. Wings has requested the consent of City to the
partial assignment of the Lease Agreement by Wings to Zia Aviation, Inc., a New Mexico
corporation ("Zia") with respect to a portion of the Leased Premises described on Exhibit
"B and identified as the *Zia Aviation Lease Area" consisting of approximately 1.018 acres,
with a non-exclusive easement for ingress, egress, and utilities (the "Zia Aviation Premises")
subject to a non-exclusive 30 foot wide easement for ingress, egress, and utilities in favor of
Wings and Henry Oliver, Il and Wings' right, title, and interest under the Lease Agreement
with respect to the rest and remainder of the Leased Premises and the appurtenant, non-
exclusive access easement shown on Exhibit "B". '

C The City hereby consents to the partial assignment by Wings to Zia with
respect to that portion of the Leased Premises identified as the Zja Aviation Premises. The
City's consent herein is made upou the conditions (a) that such consent shall not be deemed
2 waiver for the future of subletting or of further assignments in whole or in part by Wings
or Zia Aviation; and (b) that Zia Aviation's vse of the Zia Aviation Premises shall be
consistent with the uses permitted under the terms of the Lease Agreement.

D.  City further agrees that all notices under the Lease Agreement shall be sent
to the following addresses:

Wings of Yesterday, Inc. Henry Oliver, III
¢/o David D. Allyn Route 4, Box S1-B
Route 20, Box 180F Santa Fe, New Mexico 87501

Santa Fe Municipal Airport’
Santa Fe, New Mexico 87501

Zia Aviation, Inc.
¢/o Gerhard Seeburger
500 N. Guadalupe Street
- Suite G-7
Santa Fe, New Mexico 87501

The City of Santa Fe, New Mexico,
a municipal corporation

Dated:_ Z//FA By ot 4{4

" Sam Pick, Mayor
peg
Ll 22 @KM//M
City of Santa Fe Clerk

roved as to rorue tepie
BB I e, BB

F
. City Attorney ()élgsﬁ grant
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852244

EXHIBIT C"
Page L of 2

All that part of Section 15, T.16N,, R.8E, NMPM, Santa Fe County, N.M. which sald part
_may be more particularly described as follows: _

Commencing at the most southerly corner of said part, which corner lies N, -
45° 14 00" B,, 1312,59 feet; thence N. 35° 04' 19" B., 174.60 feet; thence N.
540 58 (00" W., 369.34 feet more Of less, from Brass Cap Santa Fe West Base

AZIMUTH;

Thence N. 54° 58' 00" W, 253.69 feet;

Thence N. 35° 01' 26" E, 17485 fzet;

Thencs S. 54° 56' 41" &, 253.69 feet;

Thence S. 35° 01! 25" W., 174.75 feet to the point of commencement,

* Contalning 1.018 acres more or less.

All'as shown and delineated on Plat of Survey entitled "Lease Plan prepared
for Zia Aviation and Wings of VYesterday, Inc. within Sec. 15, T.16N,, R.8E,
N.M.P.M.,, Santa Fe Municipal Airport, Santa Fe County, N.M.", prepared by
Gary E. Dawson, N.M.P.L.S. 7014 and dated July 15, 1992 ("Lease Plan").

Together with a nonexclusive easement for ingress, egress and utilities as
shown on thie above referenced Plat of Survey of the lease plan and attached
hereto as Exhibit A, Page 2 of 2,; and

Subject to reservation by Wings of Yesterday, Inc. of a nonexclusive thirty foot
(30% wide easement for aircraft ingress, and egress and utilities over and
under the area of land described as wria Aviation Lease Area” on attached

'Leas‘e Plan.
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ACKNOWLEDGEMENT AND ESTOPPEL

This Acknowledgement and Estoppel (the s Acknowledgement”) is made by and between THE
CITY OF SANTA FE, New Mexico, a municipal corporation (“The City”) and the LOS
ALAMOS NATIONAL BANK, a national banking association (“Bank”).

RECITALS

The City is the owner of the real property described in Exhibit A attached hereto and
incorporated herein by this reference (the “Property”), and the holder of the lessor’s
interest under that certain Lease dated December 19, 1979, by and betrween The City
of Santa Fe, New Mexico, a municipal corporation, as “ essor”, and Wings of
Yesterday, Inc., (“Wings”) as “Y essee” for a portion of the Santa Fe Airport premises
described on Exhibit "A” (the Leased Premises). By that certain Renewal of Lease
Agreement, the term of the Lease Agreement has been extended to December 31,

2010 as evidenced by Exhibit A-1.

The City consented to the assignment by Wings to Zia Aviation, Inc. (Zia), of their
interest in the Leased Premises being that portion of the Leased Premises identified
in Exhibit A above. The City’s consent hercin is made upon the conditions (a) that
such consent shall not be deemed a waiver for the future of subletting or of further
assignments in whole or in part by Zia; and (b) that Zia’s use of the Leased Premises
shall be consistent with the uses permitted under the terms of the Lease Agreement.

Bank is the mortgagee under, and holder of, that certain Leasehold Mortgage
(“Mortgage”) recorded on April 27, 1999, in Book 1633, Pages 480 - 483, Document
No. 1071872, of the real property records of Santa Fe County, New Mexico, from
Zia Aviation, Inc. as mortgagors, covering Zia's interest in and under the Lease, and
the improvements on the Property, to securc that certain Promissory Note from Zia
Aviation, Iric. to the Bank in the amount of $121,600.00 (the “Note”);

Bank has required, as a condition to the making of the loan to Zia Aviation, Inc., that
The City acknowledges this document as having full force and effect as between the
Bank and Zia. The City further certifies that it will not interfere with the lawful
execution of the provisions contained herein;

NOW, THEREFORE, in congideration of the above recitals, and the making of the loan by the
Bank to Zia Aviation, Inc., the parties do covenant and agree as follows:

1.

Acknowledgement to Leasehold Mortgage The City acknowledges the Leasehold
Mortgage from Zia to Bank. The Acknowledgement poses no liability to the city.

Notice of Certain Qccunences. The City shall simultaneously deliver to Bank a
copy of any notice that the City sends, or causes to be sent, to Zia relating to any
default, breach, or event, act or omission that with the giving of notice or passage of
time could become a breach or default by Zia under the terms of the Lease.
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Qpportunity to Cure. Bank, and any other holder of the Leasehold Mortgage, shall
have the right, but not the obligation, to (i) cure any event, act or omission
complained of, within the same times provided in the Lease for the curing of same by
Zia, and (ii) assume Zia’s rights and duties under the Lease and enjoy and perform
the same according to the terms of the Lease.

Estoppel.
a. The City hereby certifies that
(1) The Lease is presently in full force and effect and is unmodified;
(2) The term of the Lease, commenced effective Dccember 19, 1979;
(3) No default or breach exists under the Lease and no act, omission or event

exists or has occurred that with the passage of time or notice could become a
default or breach under the Lease; :

b.  From time to time when reasonably requested by Bank, the City shall supply to

Bank a statement containing the certification set forth in the preceding subparagraph (a) and
othenvise setting forth the status of the Lease and compliance with the Lease by the Zia.

5.

7.

Notices.  All notices, demands, or other writings required or permitted by this
Consent 1o be given, made or delivered by either party shall be deemed to have been
fully given, made and delivered if and when made in writing and either hand
delivered or deposited with the United States Postal Service, certified mail, postage
prepaid, return receipt requested, properly addressed to the City or Bank at their
respective addresses set forth below. The address to which any notice, demand, or
other writing may be given, made or delivered as above provided may be changed by
written notice delivered by such party in the manner prescribed by this paragraph.

The City: CITY OF SANTA FE
P. 0. Box 909
Santa Fe, NM 87504-0509

Bank: LOS ALAMOS NATIONAL BANK
- Attn: Mark C. Pierce
P.O. Box 60
Los Alamos, NM 87544

Captions. The captions appearing in this Consent are for convenience and reference
only and are not a part of this Consent and do not in any way limit or amplify the
terms and conditions of this Consent.

Pyull Agreement. This Consent constitutes the full and complete agreement between
the parties, and there are no representations, promises, terms, conditions, covenants
or agreements other than set forth herein. No amendment or modification of the
Consent or any term, condition, covenant or agreement herein contained shall be
valid unless reduced to writing and signed by the parties.
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8. Governing Law. This Consent shall be governed by and interpreted under the laws of '
the State of New Mexico.

THE CITY:
DATED

CITY OF SANTA FE, NEW MEXICO

ATTEST: ' QQ

By: . - M

%ﬂ/% Dr. Mike Mien

. rinfed Name

M) Mo et

City of Santa Fe Clerk Title: Cl"\i’; MNansgen

A%zovw AS TO FORM: BANK:
A d\ ' LLOS ALAMOS NATIONAL BANK

City Attorney

Koo ot

%} ’ Mark C. Pierce, Loan Officer
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ACKNOWLEDGEMENTS

State of New Mexico )

County of Santa Fe )

This instrument was acknowledged before me on , 1999 by
on behalf of the City of Santa I'e.

J

Notary Public

My Commission Expires:

State of New Mexico )

County of SantaFe )

This instrument was acknowledged before me on , 1999 by Mark
C. Pierce, Loan Officer of Los Alamos National Bank, on behalf of such bank.

Notary Public

My Commission Expires:
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