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US. DEPARTMENT OF TRANSPORTATION 
FEDERAL AVIATION ADMINISTRATION 

WASHINGTON, DC 20591 

SKY DANCE HELICOPTERS, I NC., 

COMPLAINANT, 1 
DOCKET NO. 

VS. 

) 
) 

SEDONA-OAK CREEK AIRPORT AUTHORITY, 

RESPONDENT. 

PART 16 COMPLAINT 

Pursuant to 51 6.23 of the Federal Aviation Administration’s (“FAA”) Rules 

of Practice for Federallv-Assisted Airport Enforcement Proceedinqs (“Rules”) 

Complainant Skydance Operations, Inc. d/b/a Skydance Helicopters 

(“Skydance”), through counsel, hereby files its complaint against the Sedona-Oak 

Creek Airport Authority for violations of 49 USC 5 471 07(a) by virtue of its failure 

to comply with grant assurances made as a condition of receipt of federal funds 

for improvements to the Sedona-Oak Creek Airport. Skydance further certifies, 

as required by 516.21 of the Rules, that it has made numerous substantial and 

reasonable good faith efforts to resolve this matter including seeking informal 

resolution through the cognizant FAA office. As will be shown, Skydance 

believes there is no reasonable prospect of informal resolution of this matter. 

Therefore, Skydance files this complaint seeking an order finding the Sedona- 
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Oak Creek Airport Authority in violation of 49 USC 47107(a) and its grant 

assurances and requiring that it cease and desist from such violations. 

I. FACTUAL BACKGROUND 

A. Sedona Airport Administration 

The Sedona-Oak Creek Airport (the “Airport”) is owned by the County of 

Yavapai, Arizona. Exhibit 1. Some years ago, Yavapai County leased the Airport 

for administrative purposes to a non-profit corporation. Exhibit 1. This 

corporation, the Sedona-Oak Creek Airport Authority is now known as the 

Sedona Airport Administration (hereinafter jointly the “SAA” or the “Authority”), 

with its address at 235 Air Terminal Drive, Suite 1 ,  Sedona, AZ 86336. It leases 

the Airport from Yavapai County for a nominal amount per year. In effect, the 

County has delegated its responsibilities for administration and operation of the 

Airport to SAA. 

SAA is controlled by an appointed Board of Directors (“Board”) who are 

usually persons who are non-commercial users of the Airport with aircraft based 

at the Airport. Exhibit 1. Board members are elected by existing Board members 

so the Board is self-perpetuating. There is limited input from the County Board of 

Supervisors on Board membership and none from its electorate. Exhibit 1. As 

far as Skydance is aware, no commercial user of the Airport has ever been a 

member of the Board. The day-to-day operation of the Airport is run by a paid 

staff member of SAA who functions as airport manager and who answers only to 

the Board. 

B. Skvdance’s Operations at the Airport 

Skydance began its operations at the Airport on March 1, 1994. At 

that time it leased an office and a helicopter landing pad. Exhibit 2. Shortly after 

moving in, Skydance made safety improvements, at its own expense, to the 

helipad area. Exhibit 3. Skydance Operations, Inc. d/b/a Skydance Helicopters 

holds an air carrier certificate issued under Part 1 19 of the Federal Aviation 

3 



Regulations ("FAR1') and operations specifications authorizing operations under 

the rules in Part 135 of the FAR. Skydance provides helicopter tours of the area 

around Sedona, one of the most scenic in the United States, as well as 

transportation to a remote Native American village. 

C. Disputes Between Skydance, Another Tenant, and SAA 

Until the current dispute, there have been two only disagreements 

between the SAA and Skydance. The first centers around the relations between 

Skydance and another air tour operator, Red Rock Biplanes ("Biplanes"), which 

shared sales and office space in a commercial building at the Airport. 

Employees of Biplanes repeatedly harassed Skydance customers and 

employees. Indeed, Biplanes' employees on more than one occasion verbally or 

physically assaulted Skydance employees. In addition, Biplanes often conducted 

its operations in an unsafe manner. However, when Skydance complained to 

SAA about these activities, its complaints were ignored. 

The second dispute involved a change in SAA's charges for commercial 

tenants on the Airport. Under a new commercial use fee schedule, Skydance 

would have paid $1,000 per month while some larger operators paid less. 

Skydance and several other commercial tenants believed that the new fee 

schedule was excessive and discriminatory. While this dispute was pending, 

Skydance signed a new lease for its facilities under protest. Exhibit 4. 

Eventually, when the FAA agreed to examine the fairness of the new fee 

schedule, SAA relented and amended its fee structure to provide for a charge 

based upon a percentage of an operator's gross revenue at the Airport. Exhibit 5. 

As this arrangement was acceptable to Skydance, it agreed to an amendment to 

its existing lease incorporating this charge and, at the same time, exercised its 

option to extend the lease for an additional two years. After this extension, 

Skydance's lease was due to expire on March 31, 2001. Exhibit 6. 
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Biplanes' operations adjacent to Skydance continued to create friction. 

Following an incident during which an enraged Biplanes' employee threw objects 

at a landing Skydance helicopter (apparently because of dust blown into the 

Biplanes' hangar by the rotors), Skydance and SAA reached an agreement to 

move Skydance operations away from Biplanes. Skydance was authorized to 

proceed with plans to construct its own office and hangar building on the Airport. 

SAA agreed to make needed improvements to any Airport roads for access to 

this proposed building. In addition, SAA agreed that Skydance would be given a 

30-year lease on this facility and that Skydance would be allowed to remain at its 

current location until its new facility was complete. Exhibit 7. SAA's agreement to 

allow a 30-year lease of the new facility was crucial to Skydance as the initial 

estimates for construction of its new facility totaled nearly $300,000. Exhibit 8. 

Only its ability to amortize such a substantial capital investment over a long 

period of time made such a large investment sensible for Skydance. At this 

point, Skydance believed it had finally achieved a viable long-term plan for its 

operations on the Airport. 

D. The Current Dispute 

On January 23,2001, Skydance submitted a diagram of its proposed 

hangar to the SAA. Exhibit 9. Skydance anticipated no difficulty in negotiating a 

lease for this facility because several new hangars were already being 

constructed by members of the SAA Board on property adjacent to the existing 

Skydance site. SAA granted 30-year leases for these hangars at favorable terms 

(although they were not going to be used for commercial activities). As 

Skydance was eager to begin construction of its own hangar, it urged the SAA to 

provide a lease as soon as possible. Exhibit 9. 

On February 10, 2001, SAA finally provided Skydance with a draft copy of 

a 30-year ground lease for the new hangar. However, its cover letter also 

mentioned, for the very first time, a requirement for a "commercial business 

operations license." Such a license would be issued only for two-year terms and 
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would be renewable "subject to business conditions." While the license was 

mentioned in the February 10 letter from the SAA, a copy of such a license was 

not included. Exhibit 10. On February 12, 2001, Skydance acknowledged receipt 

of the draft lease and requested a copy of the proposed business license. Exhibit 

- 11. Then, on March 5,2001, Skydance again wrote to SAA expressing 

frustration with the delay in completing arrangements for the new hangar and 

again asking for a draft copy of the proposed business license. Exhibit 12. 

Finally, because Skydance's existing lease was near its expiration, SAA notified 

Skydance on March 28, 2001 that the lease would be continued on a month-to- 

month basis. Exhibit 13. The next day Skydance replied by noting that SAA had 

already agreed (Exhibit 7) in writing that Skydance's existing leases would 

remain in effect until completion of the new hangar. Exhibit 14. At the time, 

Skydance was relying on the good faith of the SAA and did not believe that its 

month-to-month notification was a material change to this prior agreement. u. 

Finally, on April 11, 2001, Skydance received a draft copy of the proposed 

license agreement. Exhibit 15. Until this time, Skydance had not been opposed 

to a requirement of a license in addition to a ground lease for its hangar property. 

Indeed, it had been relying upon the good faith of the SAA in drafting such a 

license. A review of the proposed license quickly revealed that such reliance had 

been misplaced. Several provisions of the document were oppressive and 

unacceptable. 

E. The Unacceptable License Aqreement 

First, Paragraph 3 of the license, entitled Grant of License, provided that 

the license could be terminated by SAA upon any breach of a provision of the 

lease determined in the sole discretion of SAA. Indeed, SAA was authorized to 

revoke the license "with or without cause" and any such action by SAA was 

deemed to be binding upon Skydance. Further, all rights to appeal or contest 

such a determination were waived. Upon such a determination by SAA, 

Skydance would be required to vacate its premises (the 30-year lease 
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notwithstanding) within seven days. In short, Skydance's 30-year lease could be 

reduced to a mere seven days at the whim of the SAA and Skydance would have 

no right to challenge this action, no matter how arbitrary. 

Paragraph 4 of the proposed license further required that Skydance refrain 

from any action that might be "objectionable" to SAA or to any Airport patron. 

However, nowhere is there any method of determining just what might be 

"objectionable." Paragraph 6 of the draft license provided that any extension of 

the license for subsequent two-year terms would be subject to an increase in 

fees and costs to be determined by SAA "at its sole discretion and 

determination." Finally, Paragraph 7.4.5 relieved the SAA of all liability for 

negligence. 

Just after receiving the draft license, Skydance was contacted by an SAA 

safety consultant, Mr. Bieber. Skydance asked Bieber if all commercial operators 

would be required to sign such a license. The next day Bieber advised Skydance 

that only commercial operators wanting to construct their own hangars would be 

required to sign. (Le., only Skydance and Biplanes). Indeed, a statement by the 

Airport manager, Mac McCall, that was overheard by a Skydance employee 

indicates that McCall intended to require the license only of Skydance and 

Biplanes in order to give him more control over their operations. Exhibit 16. 

Skydance requested that its counsel review the proposed lease and 

license documents. On July 6, 2001, counsel for Skydance wrote to Mr. McCall 

to advise him that the proposed lease was substantially acceptable, subject only 

to certain minor changes. He also noted that Skydance was willing to accept a 

license agreement that was fair, reasonable, and applicable to all commercial 

operators at the Airport. However, he then pointed out that the proposed 

agreement was simply unacceptable and contrary to law. Exhibit 17. SAA 

replied that it was now unable to enter into a long-term lease with Skydance 

because its lease with the County would end in May, 2031. Exhibit 18. Counsel 
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for Skydance responded on August 8 with a detailed explanation of Skydance's 

position regarding the proposed lease (substantially acceptable) and the 

proposed license (unacceptable in its current form). This letter also detailed the 

legal basis for Skydance's position and placed SAA on notice that Skydance 

intended to file a Part 16 complaint if SAA continued to deal in bad faith. Exhibit 

- 19. On August 17, counsel for Skydance provided to SAA a revised draft of the 

proposed license agreement in an effort to move negotiations along. Exhibit 20. 

Another proposed revision (substantially similar) was sent on August 20. Exhibit 

- 21. 

On August 20, 2001, counsel for SAA replied that Skydance's proposed 

changes were unacceptable. Exhibit 22. The tone of this letter gave the clear 

impression that SAA did not intend to negotiate issues concerning the license in 

good faith. On August 23, 2001, counsel for Skydance replied to this letter, 

repeating the legal and equitable justification for Skydance's position and 

soliciting the assistance of the SAA and its counsel in resolving the matter. 

However, SAA was also advised that Skydance intended to seek mediation from 

Mr. Tony Garcia of the FAA. Exhibit 23. A letter was sent to Mr. Garcia that 

same day. Exhibit 24. 

When he received Skydance's letter, Mr. Garcia requested certain 

information from SAA in a letter dated September 7, 2001. Exhibit 25. SAA 

apparently sent Mr. Garcia some information in response to this request, 

although Skydance did not receive copies at the time. After reviewing SAA's 

response to his first request, on October 17, 2001, Mr. Garcia requested 

additional information about the licensing process at the Airport. Exhibit 26. 

Meanwhile, SAA and Skydance continued to exchange correspondence 

concerning the issues. While SAA made some concessions concerning the 

language of Paragraph 3, its proposal was still unreasonable. In addition, it was 

unwilling to modify the other objectionable portions of the license document. 

Indeed, while purporting to negotiate in good faith, SAA also threatened to 
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terminate Skydance's existing lease and evict it from the Airport. This threat was 

not carried out until later. 

On October 26, 2001, Mr. Garcia wrote to Skydance with a determination 

that the proposed license agreement did not violate the Airport's grant 

assurances. Exhibit 27. Naturally, Skydance was shocked. This result was 

especially disconcerting because Mr. Garcia did not solicit Skydance's views on 

any information he received from SAA. Thus, his investigation was necessarily 

one-sided. On October 31, 2001, counsel for Skydance wrote to Mr. Garcia 

pointing out that much of the information he had relied upon in his letter was 

untrue. Exhibit 28. This letter also pointed out that, emboldened by his letter, 

SAA had presented an ultimatum to Skydance: Sign the license agreement or 

vacate its premises by November 12, 2001. Exhibit 29. 

Despite the letter from Skydance's counsel pointing out errors in the facts 

he relied upon, Mr. Garcia indicated that he considered the matter closed. 

However, he did agree to send copies of all the documents he had relied upon in 

reaching his decision. When Skydance received these copies on November 12, 

2001, it realized that much of the information submitted to Mr. Garcia by SAA 

was slanted, immaterial, or simply untrue. However, before it could take any 

further action, Skydance was locked out of its offices on November 13, 2001. 

Exhibit 30. 

F. Skvdance's Efforts to Obtain Relief 

In the face of this draconian action, Skydance wanted to resume its 

business at the Airport as soon as possible. Because a Part 16 complaint would 

take some time, counsel for Skydance advised seeking a restraining order 

against SAA in the local courts. Thus, Skydance's immediate actions to force 

SAA to permit it to resume operations concentrated on this alternative. When 

this action was delayed by procedural issues, Skydance realized that immediate 

relief from the SAA action would not be possible. For this reason, Skydance was 
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forced to lay off its employees at the Airport and relocate its helicopters to other 

locations. Naturally, this relocation consumed most of Skydance's immediate 

attention for the remaining weeks of 2001. 

In January 2002, Skydance retained this firm to prepare and file a Part 16 

complaint. Preparation of this complaint and the supporting materials has 

proceeded diligently since that time. 

II. The Airport's Grant Assurances. 

In the course of its history, the Airport has received federal funds under 

the Airport and Airway Improvement Act of 1982. Specifically, the Airport has 

received at least 11 grants of federal funds since 1982. Exhibit 31. Thus, SAA is 

required to comply with all the standard grant assurances that are part of the 

airport grant program. Indeed, the SAA model ground lease that was presented 

for signature by Skydance (Exhibit 9) provides in Paragraph 19 that the lease is 

subordinate to inter alia "airport grant assurances contained in agreements with 

the FAA and airport compliance requirements issued by the FAA." 

In particular, Assurance No. 22 prohibits economic discrimination at an 

airport which has received federal funds. Two of the specific sub-assurances in 

this area are pertinent to the actions of SAA. First, Assurance 22a requires an 

airport sponsor to: 

make its airport available as an airport for public use on fair and 
reasonable terms and without unjust discrimination, to all types, kinds, and 
classes of aeronautical use. 

Thus, the first question which must be examined is if the terms proposed by SAA 

in the license agreement were fair and reasonable. 

In addition to a duty to impose only conditions that are fair and 

reasonable, this assurance also imposes an obligation to ensure maximum utility 

to the public from the airport by making available leased space on the airport to 
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those willing and able to provide flight services to the public. FAA Order 

51 90.6A, Airports Compliance Handbook ("Compliance Handbook"), Chapter 4, 

Paragraph 4-1 1. Paragraph 4-15(c) of the Handbook explains this duty with 

respect to activities offering services to the public. 

If adequate space is available on the airport, and if the airport 
owner is not providing the service, it is obligated to negotiate on 
reasonable terms for the lease of space needed by those activities 
offering flight services to the public, or support services to other flight 
operators, to the extent there may be a public need for such services. A 
willingness by the tenant to lease the space and invest in the facilities 
required by reasonable standards shall be construed as establishing the 
need of the public for the services proposed to be offered. 

[Emphasis supplied] 

In addition, Assurance 22e requires (in pertinent part) that each air carrier 

using an airport: 

shall be subject to such nondiscriminatory and substantially comparable 
rules, regulations, conditions, rates, fees, rentals, and other charges with 
respect to facilities directly and substantially related to providing air 
transportation as are applicable to all such carriers which make similar use 
of such airport and utilize similar facilities . . . . 

For the purpose of satisfying this grant assurance, SAA must have required all air 

carriers using similar facilities at the Airport to submit to the same licensing 

requirements that it sought to impose on Skydance. Skydance believes that the 

facts of this matter, as set forth above, show that SAA did not comply with either 

of these assurances. 

Ill. SAA's Noncompliance with its Grant Assurances. 

Even a cursory examination of the license agreement proposed by SAA 

shows that it was far from fair and reasonable. Exhibit 15. Its most egregious 

defect is the power granted to SAA in Paragraph 3 to deem a licensee in default 

in its own sole discretion and without any ability of the licensee to cure the 

default. Indeed, this paragraph gives SAA the power to declare a licensee in 

default "with or without fault." Once the SAA makes this determination, no matter 
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how arbitrary or unfounded, a licensee must vacate it premises within seven 

days. 

For a tenant like Skydance, this provision is clearly unfair and 

unreasonable. SAA encouraged Skydance to undertake to build its own hangar 

and office facilities at considerable expense to Skydance. As an inducement to 

Skydance to make such a substantial investment at the Airport, SAA offered to 

grant Skydance a 30-year lease for such property. Although Skydance 

subsequently agreed to a minor shortening of this period to correspond to the 

underlying lease from the County, it is clear that such a long-term commitment 

was essential to any agreement between SAA and Skydance. 

However, what the SAA promised in the lease it took away in the 

proposed license. First, no license would run for more than two years. Thus, 

every two years Skydance faced the prospect of losing its ability to conduct 

business from its Airport facility even if the lease continued. However, the even 

more draconian provisions of Paragraph 3 subjected Skydance to an even 

greater risk. At the whim of the SAA, Skydance could be declared in default "with 

or without cause" and summarily evicted from its leasehold within seven days no 

matter how long the underlying lease had to run. 

Finally, as if this were not enough, SAA insisted that Skydance waive all 

rights to appeal or contest its actions in any forum whatsoever (including 

apparently with SAA itself). In short, SAA appointed itself prosecutor, judge, jury, 

and executioner. No one can suggest that such a requirement is either fair or 

reasonable. 

In fact, if such a requirement were imposed by the County as a 

governmental agency rather than SAA as a non-profit corporation, it might very 

well be unconstitutional. It seems clear that Skydance would have had some 

form of property rights in both the leasehold agreement on its hangar as well as 
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the license to conduct commercial operations at the Airport. As such, any 

governmental action to deprive Skydance of such property rights would be 

subject to some form of due process requirement, no matter how attenuated. 

Paragraph 3, however, provides no due process whatsoever. 

Other provisions of the proposed license agreement are nearly as unfair 

and unreasonable. Paragraph 4 proscribes any conduct by a licensee that may 

be "objectionable" to either SAA or any Airport customer. However, there is no 

clue given as to what might be deemed objectionable or who might make that 

judgment. Once again, this is hardly fair and reasonable. 

Paragraph 6 empowers SAA to determine fees and costs upon renewal of 

a license "at its sole discretion and determination." However, the document is 

devoid of any method by which SAA will make such a determination. Thus, SAA 

could, if it wished, simply price a licensee out of the Airport. This is clearly 

neither fair nor reasonable. 

Finally, Paragraph 7.4.5 waives any claims against SAA or its employees 

even for negligent acts. In general, the law does not favor such disclaimers of 

liability for negligence, especially when one party (SAA) has a superior 

bargaining position. Once more, SAA tried to impose terms that were neither fair 

nor reasonable. Because of its attempt to impose such terms in its license 

agreement, SAA is in violation of Grant Assurance 22a. 

In addition, it is abundantly clear from the exhibits that SAA did not 

negotiate in good faith with Skydance over the terms of its ground lease and, in 

particular, the license. It engaged in delay and bullying throughout its 

negotiations, often threatening Skydance with termination of its existing lease. 

Then, after Mr. Garcia's ruling, it simply cut off negotiations and locked Skydance 

out of its facility. This failure to negotiate in good faith also constitutes a breach 

of Grant Assurance 22a. 
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Finally, the terms in the license agreement are so unfair and unreasonable 

that it would be a violation of SAA's grant assurances even if they were imposed 

on all commercial operators at the Airport. However, Skydance believes that not 

all commercial operators at the Airport have, in fact, been required to sign the 

same license agreement presented to Skydance. It understands that at least one 

Part 135 operator still doing business at the Airport has not even been asked to 

sign the license. The FAA should require more than mere assurances from SAA 

that all have signed. If, as Skydance believes, some have not, SAA is also in 

violation of Assurance 22e. 

IV. Skydance Has Complied with 61 6.21 of the Rules. 

$16.21 of the Rules requires that before filing a complaint, a party must 

have made good faith efforts to resolve the matter informally. The factual 

narrative above shows that Skydance went far beyond reasonable efforts to 

resolve this matter, only to be thwarted at every turn by SAA's intransigent 

attitude. In fact, Skydance twice put SAA on notice that it might file a complaint if 

SAA did not negotiate in good faith. Skydance also sought the intervention of the 

FAA to resolve this matter. Unfortunately, the FAA's representative did not solicit 

Skydance's side of the story before reaching a conclusion. In any event, 

Skydance has made more than substantial and reasonable good faith efforts to 

resolve this matter informally. Moreover, SAA's summary eviction of Skydance 

from its existing facility at the Airport makes it crystal clear that no informal 

resolution of this matter is possible. 

V. Conclusion. 

Based upon the facts and arguments set forth in this complaint, Skydance 

believes it has amply demonstrated that SAA has violated 49 USC 5 47107(a) by 

failing to comply with at least two of its grant assurances. Accordingly, it 

requests that the FAA issue an order so finding and requiring SAA to cease and 

desist from such violations in the future. 
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Respectfully submitted, 

Marshall S.  Filler 
John Craig Weller 

FILLER & WELLER, PC 
117 North Henry Street 
Alexandria, VA 2231 4 

(703) 299 0784 
(703) 299 0254 
msf @ f i I le rwel le r .com 
jcw @fillerweller.com 

Dated: March 5, 2002 
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CERTIFICATE OF SERVICE 

I hereby certify that on this date I have caused the executed original and 
three (3) copies of the foregoing Part 16 Complaint to be hand-delivered to: 

Office of the Chief Counsel 
ATTN: FAA Part 16 Airport Proceedings Docket (AGC-610) 
Federal Aviation Administration 
800 Independence Avenue, SW 
Washington, DC 20591 

I further certify that on this date I have placed in United States mail, 
certified-return receipt requested, true copies of the foregoing Part 16 Complaint 
addressed to: 

Mr. Edward McCall 
General Manager 
Sedona Airport Administration 
235 Air Terminal Drive 
Suite 1 
Sedona, AZ 86336 

Richard Spector, Esq. 
Spector Law Offices, P.C. 
6900 East Camelback Road 
Suite 640 
Scottsdale. AZ 85251 

DATED: March 5,2002 
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BY -LAWS 
OF 

SEi:)ONA-OAK CREEK AIRPORT AUTHORITY 

ARTICLE I 

Title, Location, Corporate -- Seal 

',. The title of this corporation shall  be SEDONA-OAK 

CREEK AIRPORT AUTHORITY. 

2. The principal office of this corporation shall be in or 

near the community of Sedona. Arizona, but this corporation may 

have lither offices a t  such places as  the BOiWd nf Directors sha l l  

designate and the business of this corporation may require. 

- 

3. This corporation shall  have a corporate sea l  which 

shall  be of such form a i d  device as the Board of Directors  may 

determine. It shall have inscribed thereon the rinmc of this corpora 

tion and the year of its creation and lhe words "Corporate Seal, 

Arizona". 

inscription of the sea l  at pleasure. 

deem advisable, provjdu inure than one sea l  press  for making im- 

prints of the corporate seal and make suitablc regulations and 

provisions for the custody a id  use thereof. 

The Directors may change the rorm and device and 

The Directors may, if they 

ARTICLE I1 

Membership aiid Meetings 
I -__--_._ 
I 

1. The membership of this corporation shall  be confined 

' to bona lide electors and taxpayers of the State of Arizoiia, res iding 

'. in o r  near Sedona, Arizona, who have repeatedly evidenced their  

' jnterest  in the promotion of a i r  tr;insportal ion ,and  roiiimerce. 



I 

I 
i - 

2. Thr election of new members  sha.11 be by sec re t  ballot 

of the existing riiembership present in person or  by proxy at the 

annual meeting of members  and no one may be considered elected 

a member if a iore  than one-quarter (1/4) of t h e  votes cas t  a r e  

negative. 

'If a member of the Authority in good standing des i res  t c  

recommend for membership in the Authority a qualified person who 

is not the11 a member to be voted upon at the ensuing annual meet- 

ing, s u c h  member shall  present the name of such proposed member 

to the Chairman of the nominating comtnittee not more than forty- 

five ( 4 5 !  days nor less  than fifteen (15) days before the date of the 

said aiiiiual meeting. 

3. The nominating committee shall  consider all  proposals 

submitted to it by members  in accordance with the foregoing para-  

grapll, and shall consider any and all other qualified persons and 

it :qhall 'present to the nnnu:Ll meeting a slate of nominees to 

mcmbership in the Authority of persons qualified in accordance with 

the foreKOin# provisions, provided, however, that the number of 

nominees submitted at  any such meeting, and the number of the  

existing members  i n  good standing shall riot esceed sixteen (16 )  

in the aggregate. The iiumitiees actually submitted .a1 any such 

meeting s h a l l  be  those selected by the nvmiiiating committee which 

shall  have t h e  r ight to reject  any 01. all proposals submitted to it. 

N o  nominatioii lor new members of the Aulhority shall  

be made except by the nominating committee and in accordance w i t h  

the foregoing provisions. Notwithstanding the provisions of Article 

11, Section 2 or  anytliiiig l o  the contrnry i n  t!iis section: a t  any t ime 
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the membership of this corporation is less  than a total of nine (9) 

members ,  new members may be added on recommendation of the 

Board of Directors. subject to election by sec re t  ballot, of the  

members  prf.rent at any meeting of the members  called for the 

purpose, prclvided no one shall  be considered elected a member if 

more than clrle-fourth (1/4) of the votes a r e  negative. 

elected to riiembership shall  be notified of such election nnd sha l l  

have ten (10) days to accept such membership. After ten (10) 

days havt elapsed with no indication of acceptaiice the person s o  

notified *:hall be considered not interested and his name dropped 

from the niembership list. Members shall  se rve  lor a term of 

ten (101 vears.  Members may be re-elected and there  shall be  

no liniil to the number of t e rms  a member m a y  serve .  

Persons 

4.  Annual Mectitig. A meeting of the members  of the  
-___----I 

c o r p o r a f ~ o ~ ~  shall be held annually at the principal office of t h e  

rurporiitioii in the State of Arizona at eleveti o'clock in the forenoon t 

the first Monday i n  Deceniher in  each y e a r ,  i f  not a legal holiday, 

for t h e  purpose of electing Directors and for  the transaction of 

such otlipr business a s  inay be brought before the meeting. 

Written notice of the annual meeting shall be mailed at 

least  ten (10) days prior to the meeting to each member at his 

address as the sanie appears on the record book of the corporation. 

A failure to mail  such notice, o r  aiiy irregu1:irity i n  such notice 

shall not affect the validity of any aniiual tnctJtitlg, o r  01 :iny pro- 

ceedings at any such ttieeting. 

5, Special Meetings. Special meetings uf the members  of - -- _- 
the corporation may be held at  Uie priiicipil office of the corporation 

- 3 -  
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In &e Stale of Arizona o r  a t  such other place as desipiated, w h e n -  \ 
I 

ever called i i i  writing, or by vote, by a majority o f  t h e  I3oard of I 

Directors o r  when demand is made by 51% of the membership in  

wr i t i ng  delivered l o  any officer of this corporiltion. 

I 
! 

Written notice of such special rnecting, stating the day, 

hour and place thereof, and in genera.1 te rms  thc business to be 

transacted thereat, shal l  be mailed a t  least fivv (5) days prior t o  

the meeting to each member at his address  l a s t  shown on the records  

of the corporation. 

a l l  members  waive notice, and whenever all  members  shall  meet  in  

person or  by proxy, such meeting shall  be vnlid for 2.11 purposes 

without call o r  notice and at  such nireting any corporate action may 

be taken. 

No notice of such meeting shal l  be rcquired if 

, 6 .  Quorum. At any nieeling of tlie members ,  those present  --- 

i n  person o r  represeiited by proxy, if two-thirds (2!3) of the total 

membership, shall  constitute a quorum for a11 purpuses. If a t  a n y  

meeting insirflicient members  a r e  present to constitute a quorum, a 

niajoritv o f  tlie members  present i n  pcrstm or by  proxy m a y  adjourn 

lrom time tu lime, w i l l i o L i t  notice other than by announcement a t  

the meeting: until enough nienibers either i n  person or by proxy to 

coiisitutue a quoruin sha l l  be present, any business may be transacted 

which might have been transa.cted a t  the meeting as originally notified. 

7 .  Voting. 

(a) A t  all nicctings of Ihe n i ~ n i b e r s ?  tlir ii)eml,ers 

may vote in pcrsoii o r  by proxy, a.iid all questions except 

such questions, the nia.nner o f  dcridinc u.1iic.h is specially 

rcgiilated by law n r  ~~tgulat joir  or by c,oiitrary 1)rovision in 
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I U1e.r By-Laws, shall  be determintd b y  a majority vote of 

tliwrr present in person or by proxy. 

(b) Not l e s s  than sixty (60) days prior to the annual 
I 

miet ing of the  Authority, the President shall  appoint a 

nominating coinmittee to s e rve  until the close of such 

i:reting, consisting 01 a ChairmaJl and two (2) members ,  

i:ll of whom sha.11 be members  of the Authority. 

(c) The nominating committee shall  present to the 

annual  meeting the norninatioiis of those whom i t  recommends 

lor election to.t.he Board of Directors,  to serve in  accor- 

dance with these By-La.ws. 

Additional nor ! i i~ ia t io i~  for  Director  may be matlib from the 

f1oc)i. at the annual meeting. 

.' N o  nominatiou for  the office of Director shall  be made 

cxcept in conformity with this By-Law. 

8. Order  of Business. The  followiiig sha l l  be the order -___ - - _ - - - - _ - I -  - 
of b u s i ~ i e s s  a t  a l l  a.nnu31 meetings of the nic'mbers: 

(:I) All persons cla.iming l o  hold proxies shall 

present them lo thc Prcsidenr (or Vicl!-  Prcstdent in chnrge 

of the nieetinp) and the $c-crr.t.iry Tor verific:ltlo~l. 

Iceadiiig of tlw m i n u l e s  (if the prrcedinp meeting, 

th p. 1' eon. 

Ileport of Officers. 

Rcyorts uf Committees. 

Election of Directors .  

Uiifi nished Bus in ess. 

New Busiiicss.  

- 5 -  
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ARTICLE 111 

Board of Directors 
---I__c_ 

1. Number and Te rm of Office. 
__I__L- 

(a) The Board of Directors  sha l l  consist of nine (9) 

mm-hers. Two (2)  or  three ( 3 \  monibers of  i l i t i  Poard  of 

Directors a s  the casemay be, sha l l  lie (.hoseii b v  the membe 

ship a t  their annual meeting l o  succeed those members  whosi 

t e rms  are bet i  expirinK. The Diroc:t*)rs s o  elected sha l l  

s e rve  for  three (3) years  o r  u n t i l  thcxir S U C C ~ S S O ~ S  have 

been elected and have qualified. 

(b) No Director who h a s  completed s ix  ( 6 )  successiv( 

years  of service vn the Bo3rd may bc  re-elected as a 

Director until the expiration of one (1) year following com- 

pletion of sur4 service.  

2. Vacancies. 111 case of a n v  vacancy among  the Directors 

death, resignation, disqualificatioc) or  other cause. the r e -  

---- 

maining Directors by affirmative vote of :I majority thereof m a y  

elect  a successor  to holt l  off ice  for the unexpired portion of the tern 

of the Director whose Itla.ce shall be vacant. and u n t i l  the election 

of his successor.  A vacancy shall  occ:ur when seventy-five (75) 

per  cent of the members file with the Sccrel'iry .of this corporation 

a written petition for reriiuval of a E m r d  mclmber, The pelition 

need not set for th  any  rensciii and upon filinv: of thc petilion, as 

hereinbefore set  forlli.  the vacnncy sh:ill :iutonintically iicuur 

3. Place of Meetjng. All  regular meetin::s of the Bo~ i rd  ---- -_-___-- 
of Directors sha.11 be held a.t the general u f f i r e  of lhe corporation 
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at the Eidona-Onk Creek Airport, or  at s u c h  other place as the 

Board of Directors may from time lo t ime by resolution determine. 

Special. meetings s h a l l  be held a t  the place specified in the call 

theref or, and iiolice hereof .  

4. Iie&plar Meetings. The Board of Directors shall hold --_-- 
a mceting at the  principal office of the Corporation, or a t  such 

o t h m  place as it aiay from time to l ime design:ile by resolution, 

on tlie fifteenth day of each month, or a t  such other time or 

as may be designated by the President, a t  the hour of seven 

iii the afternoon, o r  at such other hour a s  it may from lime 

desi:pate by resolution, on s a i d  fifteenth day of each month. 

times 

o'clock 

to timc 

Imriiediately after the adjournment of the annual meeting of the 

mt!itibers of the corporation, the newly elected Directors shal l  meet 

for the purpose of organization, the election of officers. and the 

transaction of other business. If the fifteenth of any month is a 

lcgnl holiday, the Eoard shall  by resolution either waive said 

rcgular,meeting f u r  that month or require that it be held on the 

next succeeding business day. Except for said waiver o r  cliange i n  

date ocrasioned by legal holidays in months other than  January,  no 

notice shall be required for  such nieetings. 

6. A majority of the Board of Directors shall constitute 

a quorum. 

7 .  A re t i r ing President o f  this rorporation, i f  he has not 

been elected a s  a mcrnber of the Eoard of Directors. shall be an 

ex officio member of the Eoard of Directors,  shal l  tie entitled to 

attend meetings of the &urd uf Directors And to participate in all 

discussio.is a.t s u c h  meetings, but. as sIcli ex officio mcmbcr, he 

- 7 -  
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i shall have no vote upun questions coming before the Board. 

ARTICLE IV 

Officers 

v - ' t '  

'3 
fl : I  . ,  i 

d :..i I 

s i  --- 

$ 1  
I 1  

Tllc Officers of lhis corporatioil shall consist of a Preside! 
9 .  ,I 

' 4 :  : a Fi rs t  Vice-President, a. Sccreta.ry, and a Treasurer ,  and such 

other officers a.s s h a l l  from time to time be chosen m d  appointed 3 ;  
,$ I : f rom the Board of Directors.  The Office of Secretary and Treasu!  

i may be combined. 

, 
' 

i e  (I : i  

The President shall preside at  all  meetings of the Directo: 

and members  a.nd slia.11 have general cha.rge of and control over  thl 

affairs of the corporation subject lo the Board of Directors. 

. .  

' I  

The Vice-President shall perform such duties AS may be 

assigyied to him by the Board of Directors. 

disability o r  absence 01 the I'resident, the Firs t  Vice-president 

shall perform and be vested with all  of the duties and powers of 

the President  . 

In the case  of the de: 

' The Secretary shall kecp 3 record u l  t h e  minutes of the 

proceedings of meetings of members  and Dirc'ctors and sha l l  give 

notice as rcquired i i i  t h e s "  Dy-Laws o f  all such meetings. H e  s h  

have h e  custody of a11 books, records,  and papers of the corpora 

tion, except such a s  shall  be i n  the charge o f  the Treasurer o r  o 

some other person authori7,ed to  ha.ve custody and possession ther 

by a resolution of the Board of Directors. 

!I 

a :  

:. 

! ! 

I 

I 

: i  

. .! 

The Treasurer  sh:111 keep accoal ts  of a l l  monevs of the 1 

i corporat jol~ receivc:d c)r disbursed, and shall  deposil ,111 moneys 

aid valuables in the name of and to the rreclit of the c-orporation 

such banks and deposituries a s  the Eoartl of Directors sha l l  desig 

, 
I {  . 

i 
I 
I 
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1. hidemniIication of Directors aril Officers. -. .- - _-.__- ------ 
The corporation shal l  indemnify any and all persons 

who may se rve  or who Iia.ve se rved  from time to time as directors  

o r  officers, o r  who,  at the request of the Doird of Directors of 

the corporation, niay s e rve  or  at any time have served a s  directors  

or  officers of another corporation in which the corporation at such 

t ime owned or may own shares of s tock o r  of which it  w a s  o r  may b 

a creditor,  and their respective heirs ,  administrators,  successors ,  

and assigns,  agaiiist a n y  and all expenses, inrlliding amounts paid 

upon judgnients, counsel fees, and amounts paid in settlement (before 

or after suit is coinmeiiced), actua.lly and necessarily incurred by 

such persons in connection with the defense o r  settlement of any 

claim, action, suit o r  proceeding in which tliey, o r  any of them, 

are made parties. or a p r t y ,  o r  which may be asser ted against  

them o r  a.ny of them, by reason of being or having been d i r ec to r s  

or  officers or  3 director o r  officer of the corporation, or  of. s'lch 

other corporation, provided that the Roard og Directors shall  deter-  

mine in good faith that such person o r  persons did riot act, fa i l  to 

act, o r  refuse to act  wilfully or with gross negligence or with 

fraudulent or criminal intent in regard to the ma.tier involved in 

the action. Such indemiiifica.tioii sha l l  be rn additiori to a n y  other 

rights to which those indemnified may be enlitled under any l a w ,  

by-law, agreement, vote of stockholders or othernise.  

ARTICLE V' 

Vacancies in OZfice -- ---- _-- 
In the case of the death, disability or resignation of one 01 

more  of the  Officers, the majority 01 the remnining Directors ,  

- 9 -  
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although less t h a n  n quorum, sha l l  fill the vacancies for the unexpirc 

term. 

ARTICLE VI 

Compensation of Directors arid Olficers 
---_---__. ---_ ---- 

Neither the Directors nor the Officers, a s  such, s h a l l  

receive a n y  salary or  coinpensation for their scrvices,  but by 

resolution of the Board of Directors they may be reimbursed for 

their actual expenses paid or obligated to be paid in  coniiection with 

service rendered solely for the beiiefit of the c.urporatioli. 

ARTICLE VI1 

Duties of the President  

It shall be the duty of the President to preside a t  all 

meetings of the members .  He shall  be the chief administrative 

officer of this corporation, and shall have s u c h  powers and be 

subject to such duties as a r e  provided by the 1:tm of Arizona, o r  

in these By-Laws, and such as may be conferred upon him b y  vote 

or resolutiou of the Board of Directors. 

ARTICLE VI11 

The Vice-presidents - ----- 
In t h e  absence or disability of the President, one of the 

Vice-presidents,  a member of the Board, whenver designated by 

the Directors,  shal l  have all the powers a i d  be subject to all  the 

duties of the President s o  long :IS s u v h  absence or disability continu 

The various Vice-Presidents shall  have such powers and duties as 

may from time to time be conferred on thein by the Board. 

- 10 - 
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ARTICLE IX 

nvoks, Accounts and Records 

1. This corporation shall  keep a t  i ts  principal office in  

the State CJf Arizona records of the meetings of members and a book 

showing a true and complete l is t  of a l l  members,  their residences, 

and books containing a record of the affairs of this corporation. 

2. The books, accounts and records o f  this corporation 

shall b e  open to the inspection of any member of the Poard of 

Directors a t  a l l  t imes in business hours. 

3. It shall  be the duty of the Board of Directors a t  least  

once a year  and within sixty (60) days after the close of the fiscal 

year  to cause the books and accounts o f  the corporation to b e  

examined and audited by a Certified Public Accountant, and to cause 

a copy of the report  of said accountant to be mailed to each of the 

members of this corporation. 

ARTICLE Y 

Amendnieiit of Ey-JAWS --. ___ __ ____- 
Any of these I?y-L.aws may be aliered, amended o r  repeal€ 

by majority vote of the 1'o:ird of Directors ;it any regular meeting; 

o r  a t  any special  meeting called for the purpose, when all  the  Direc 

are present. 

SEDONA-OAK CREEK AIRPORT AIJTHOR: 

ATTEST : 

- 11 - 



SEDONA-OAK CREEK AIRPORT AUTHORITY 

That We. the undersigned, 

AHTICLE I. 

That the name of the corporation shall  be SED 

AIRPORT AUTHORITY; Tlidt the pr i~icipal  place of 

e in Yavapai  County. Arizona at  the Se 

) ( I  all  p a r t s  of the 





, areas ,  doctks, depots, and passenger and cargo terminals. machine 

cal equipment ,  and a l l  kinds of aircraft ,  

ltlgs, and equipnieiil fur said airports 

and dispose of all kinds of property, real  and 

autoiiiubile busses. and to 

t s  and p:issenger and 

and plants,  airplanes. 

I 



1 

o eslali l ish,  owti. clperate .tnd m a i n t a i ~ l ,  under d d  l 
I 
, rs. a school or scliools for llie trainine of mer  

.c 

. .  







faith t1i:ii s u r h  

nt I d  the  State oI Arizona 

nted (he lawful agent d 







SUPPLEYZNTAL LEASE AGREEXENT 

T h i s  Supplemental  Agreement e n t e r e d  i n t o  on t h i s  day 

o f  , 1981, by and betireen Yavapai County, a 

s u b d i v i s i o n  o f  t h e  S t a t e  of Arizona, h e r e i n a f t e r  c a l l e d  "County" 

and t h e  Sedona-Oak Creek Ai rpor t  Au thor i ty ,  a non-p ro f i t  

c o r p o r a t i o n  o rgan ized  under  t h e  Laws of t h e  S t a t e  of Arizona,  

h e r e i n a f t e r  c a l l e d  lgkuthorityfl w i t n e s s e t h  t h a t :  

Whereas, an agreement o f  l e a s i n g  was made between t h e  Cocslty 

and Author i ty  on January .le, 1971, f o r  a term of 25 y e a r s ,  a l l  

a s  s e t  f o r t h  i n  t h e  agreement hereunto  a t t a c h e d  a s  E x h i b i t  

and nade a p a r t  o f  t h i s  agreement; and 

"A" 

.. . !''hereas, t h e  Au thor i ty  d e s i r e s  t o  have such l e a s e  te rm 

extended ,  pu r suan t  t o  t h e  Author i ty  o f  A.R.S. 2-311, f o r  a term 

of 25 y e a r s  f rom t h e  d a t e  o f  t h i s  Supplemental  Lease Agreement 

i n  o r d e r  t o  provide  i t s  sub- l e s sees  w i t h  an  adequate  te rm t o  

amortize b u i l d i n g  inves tmen t s  on t h 6  a i r p o r t  p rope r ty ;  and - 'Chereas, c e r t a i n  o t h e r  p rov i s ions  o f  t h e  Jenuary  18, 1571 

agreement should  be mod i f i ed  t o  conform t o  F A A  requiFements  and 

changed c i rcumstances .  

NOW, t h e r e f o r e ,  I T  IS  ;..GEEED t h 3 t  t h e  l e a s e  agreement da t ed  

January 18 ,  1971, be and t h e  same h e r e b y  i s  extended t o  t h e  151" 
, 2006, s u b j e c t  LO t h e  fo l lowing  changes 

Of + 
and z o d i f i c a t i o n s  t h e r e o f  v:hich s h a l l  be e f ' f ec t ive  a s  o f  Lhe & a t e  

of  t h i s  Supp lexen ta l  Lease Agreemert: 

1. The r e a l  p r o p e r t y  inc luded  i n  t h e  l e a s e  is  d e s c r i b e d  i n  

t h e  new E x k i b i t  B ,  a t t a c h e d  t o  this Agreement. 
_I 

2 .  The b u i l d i n g s ,  s t r u c t u r e s  and improvements now upon t h e  

l e a s e d  premises  t h a t  a r e  s u b j e c t  t o  t h e  terms or' t h i s  

l e a s e  a r e  l i s t e d  on t h s  new E-xhibit C ,  a t t a c h e d  t o  t h i s  

Agreement. 



e- 3 .  

4 .  

5 .  

6. 

P o r t a b l e  b u i l d i n g s ,  s t r u c t u r e s  and improvements.now 

upon t h e  l e a s e d  premises  t h a t  a r e  not  s u b j e c t  t o  t h e  

te rms  of t h i s  l e a s e  a r e  l i s t e d  on t h e  new E x h i b i t  I'D" 

a t t a c h e d  t o  t h i s  agreement. 

The pe r sona l  p rope r ty  now upon t h e  l e a s e d  premises  

t h a t  i s  County proper ty  and s u b j e c t ' t o  t h e  terms of 

t h i s  l e a s e  i s  l i s t e d  on t h e  new Exh ib i t  "E", a t t a c h e d  

t o  t h i s  agreement. 

Any a d d i t i o n s  t o  o r  d e l e t i o n s  from t h e s e  l ists ,  and any 

replacement  or exchange of  pe r sona l  p rope r ty  on any 

l i s t  s h a l l  be r e p o r t e d  t o  t h e  County i n  w r i t i n g ,  s i g n e d  

by an o f f i c e r  o f  t h e  Author i ty  and t h e  r e p o r t  a t t a c h e d  

t o  t h i s  supplemental  agreement. 

A New A r t i c l e  I I A . i s , a d d e d  t o  t h e  l e a s e  a s  fo l lows:  

The Author i ty  may sub lease  p o r t i o n s  o f  t h e  l e a s e d  

premises  o t h a r  t h a n  t h e  runways, taxipiays and p l ib l ic  

ramps. 

Sub leases  s h a l l  be  r e s t r i c t e d  t o  such space  a s  

i s  a c t u a l l y  r e q u i r e d  f o r  and used by t h e  sub- lessee .  

No s u b l e a s e  s h a l l  be made o f  s o  much o f  t h e  a r e a  

a s  t o  prevent  o t h e r  sub leases  f o r  compe t i t i ve  

a e r o n a u t i c a l  a c t i v i t i e s .  

A l l  s u b l e a s e s  s h a l l  be made only  a f t e r  a d v e r t i s i n g ,  

and s h a l l  be r..ade a i r a l l a b l e  zpon z c o n p e t i t i r e  b i d  

b a s i s .  The E..uthority s h a l l  e s t a b l i s h  s t a n d a r d s  f o r  

q u a l i f i c a t i o n  o f  b i d d e r s  a t  t h e  t ime of a d v e r t i s i n g  

f o r  b i d s .  The h u t h o r l t y  r e s e r v e s  t h e  r i g h t  t o  

r e j e c t  any o r  a l l  b i d s  f o r  l e s s  t han  adequate  

c o n s i d e r a t i o n .  Once b ids  a r e  r e c e i v e d  by t h e  

Au thor i ty ,  t h e y  become t h e  p rope r ty  o f  t h e  Author i ty  

and a r e  of p u b l i c  record .  

-2- 
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b u i l d i n g s  o r  improvements h e r e t o f o r e  o r  h e r e a f t e r  

acqu i r ed  from bond proceeds o r  i n  l i e u  o f  r e n t ,  s h a l l  

become t h e  p rope r ty  o f  t h e  County. 

"No s u b l e a s e  o r  b u s i n e s s  p r i v i l e g e  s h a l l  b e  g r a n t e d  by t h e  

Au thor i ty  f o r  l e s s  t h a n  adequate  and f u l l  c o n s i d e r a t i o n .  '' 
The Author i ty  may provide  for payment of  such r e n t a l  by 

having  a sub - l e s see  c o n s t r u c t  s u i t a b l e  permanent improve- 

ments t h a t  w i l l  b e  a t t a c h e d  t o  t h e  r e a l  p rope r ty  and be long  

t o  t h e  County, and amor t ize  t h e  cos t  of  such improvements 

a g a i n s t  any r e n t a l  t o  become due. 

amor t ized  r e n t a l  so provided f o r  s h a l l  b e  excluded from t h e  

g r o s s  o p e r a t i n g  revenue des igna ted  i n  A r t i c l e  111-B.  

. 
' I n  such c a s e s  t h e  

h 



h 

10. A r t i c l e  V-I3 of  t h e  l e a s e  i s  amended by changing t h e  d a t e  

of "1st day o f  June" t o  t h e  "15th day of  October". 

11. A r t i c l e  VIII-C i s  amended by adding: 

"It is unders tood  and agreed  t h a t  no th ing  h e r e i n  conta ined  

s h a l l  b e  cons t rued  t o  g r a n t  o r  a u t h o r i z e  t h e  g r a n t i n g  o f  

an e x c l u s i v e  r i g h t  w i t h i n  t h e  meaning of  S e c t i o n  308a of  

t h e  F e d e r a l  Avia t ion  Act, pub l i shed  1958 a s  amended. 

,f~ @ A r t i c l e  X i s  amended a s  fo l lows  t.0 i n c r e a s e  t h e  minimum 

*e%Ja insurance  coverage: 

% Legal  l i a b i l i t y ,  1 m i l l i o n  d o l l a r s  

Pub l i c  l i a b i l i t y  and Fropert) '  cizzage, 1 m i l l i o n  d o l l a r s  

The Au thor i ty  a g r e e s  t h a t  a s  f a c i l i t i e s  i n c r e a s e ,  we w i l l  

c a r i y  s u f f i c i e n t  coverage f o r  s a i d  premises .  

A r t i c l e  XX is  amende? by changing t h e  addres s  o f  t h e  
c- -.).rr=., 

g.l3.! AJ %,.d 

*.>t Author i ty .  
Mh7Q +--@e @e* *% 

Sedona-Oak Creek A i r p o r t  Au thor i ty  

Sedona, Arizona 86336 
*%- Post  O f f i c e  Box No. lG65 

14. A r t i c l e  ?X o f  t h e  l e a s e  is amended by t h e  a d d i t i o n  o f  a 

P rov i s ion  D ,  as follows: 

"Lessee a g r e e s  t o  conply wi th  t h e  c o t i f i c a t i o n  and review 

requ i r emen t s  covered i n  Par t  77 of t h e  F e d e r e l  Av ia t ion  

.Regula t ions  i n  t h e  event  of  f u t u r e  c o n s t r u c t i o n  of a 

b u i l d i n g  be ing  planned for t h e  l e a s e d  p r e n i s e s ,  o r  i n  t h e  

event  o f  any plenned mod i f i ca t ion  o r  a l t e r a t i o n  of any 

p r e s e n t  o r  f u t u r e  b u i l d i n g  or s t r u c t u r e  s i t u a t e d  on t h e  

l e a s e d  premises .  l1 

15. Option o f  Lessee  t o  renew Lease: The Lessee is hereby 

grven an  o p t i o n  t o  renew t h e  t e rm of t h i s  l e a s e .  f o r  

twen ty - f ive  (25) y e a r s  from and a f t e r  t h e  e x p i r a t i o n  o f  

t h e  i n i t i a l  t emi  hereof ,  p rovided  t h a t  s a i d  Lease s h a l l  be 

- 4- 
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15. i n  f u l l  f o r c e  and e f f e c t  immediately p r i o r  t o  t h e  d a t e  

of t he  commencement o f  such renewal  per iod.  Not ice  of  

Lessee 's  i n t e n t i o n  t o  renew s a i d  Lease s h a l l  be  given 

on. o r  be fo re  two ( 2 )  y e a r s  p r i o r  t o  t h e  e x p i r a t i o n  of  t h e  

i n i t i a l  term he reo f .  S a i d  renewal  s h a l l  be upon t h e  same 

terms ,  covenants  and cond i t ions  as i n  t h i s  Lease provided.  

16. A New A r t i c l e  X X I  i s  added t o  t h e  l e a s e  a s  fo l lows:  

1. The Au thor i ty ,  f o r  i t s e l f ,  pe r sona l  r e p r e s e n t a t i v e s ,  
successo r s  i n  i n t e r e s t  and a s s i g n s ,  as  a p a r t  o f  t h e  
c o n s i d e r a t i o n  h e r e o f ,  does hereby covenant  and a g r e e  t h a t  
i n  t h e  event  f a c i l i t i e s  a r e  c o n s t r u c t e d ,  main ta ined ,  o r  
o the rwise  o p e r a t e d  on t h e  s a i d  p rope r ty  desc r ibed  i n  t h i s  
l e a s e  f o r  a purpose f o r  which a DOT program o r  z c t i v i t y  i s  
extended o r  f o r  a n o t h e r  purpose invo lv ing  t h e  p r o v i s i o n  
of s i m i l a r  s e r v i c e s  or b e n e f i t s ,  t h e  Au thor i ty  s h a l l  ma in ta in  
and o p e r a t e  such f a c i l i t i e s  and s e r v i c e s  i n  con?pliance wi th  
a l l  o t h e r  requi rements  imposed pursuant  t o  T i t l e  49, Code of  
F e d e r a l  Regu la t ions ,  DOT, S u b t i t l e  A ,  O f f i c e  of  t h e  S e c r e t a r y  
P a r t  21, Nondiscr imina t ion  i n  Fede ra l ly -Ass i s t ed  Programs 
of  t h e  Department of  T ranspor t a t ion -Ef fec tua t ion  of T i t l e  V I  
o f  t h e  C i v i l  R igh t s  Act of  1964, 2nd a s  s a i d  Regu la t ions  may 
be amended. 

2. The Author i ty ,  f o r  i t s e l f ,  i t s  pe r sona l  r e p r e s e n t a t i v e s ,  
successo r s  i n  i n t e r e s t ,  and a s s i g n s ?  a s  a p a r t  o f  t h e  
c o n s i d e r a t i o n  h e r e o f ,  does hereby covenant and ag ree  t h a t :  
(I) No person on t h e  grounds of  r a c e ,  c o l o r ,  o r  n a t i o n a l  
o r i g i n  s h a i i  be  excluded frorr! P e r t i c i F a t i o n  i n ,  den ied  t h e  
b e n e f i t s  o f ,  o r  be o the rwise  s u b j e c t e d  t o  d i s c r i m i n a t i o n  i n  
t h e  use  of  s a i d  f a c i l i t i e s  ( 2 )  t h a t  i n  t h e  c o n s t m c t i o n  of 
any improvements on, over ,  o r  under  such  l a n d ,  t h e  
f u r n i s h i n g  o f  s e r v i c e s  t h e r e c n ,  no person on t h e  grocnds of 
r a c e ,  c o l o r  o r  n a t i o n a l  o r i g i n ,  s h a l l  be  excluded from 
p a r t i c i p a t i o n  i n ,  den ied  t h e  b e n e f i t s  o f ,  o r  o the rwise  be 
s u b j e c t  t o  d i s c r i m i n a t i o n .  ( 3 )  t h a t  t h e  Au thor i ty  s h a l l  
u se  t h e  premises  i n  compliance wi th  a l l  o t h e r  r e q u i r e r r a t s  
imposed by o r  pursuant  t o  T i t l e  49, Code of F e d e r a l  
Regu la t ions ,  Department of T r a n s p o r t a t i o n ,  S u b t i t l e  A ,  O f f i c e  
o f  t h e  S e c r e t a r y ,  P a r t  21. Nondiscr imina t ion  i n  Fede ra l ly -  
A s s i s t e d  Programs of  t h e  Depart.ment of  T ranspor t a t ion -  
E f f e c t u a t i o n  of T i t l e  V I  of t h e  C i v i l  Rights Act or" 1954, 
and as s a i d  Regu la t ions  may be amended. 

3 .  Non-compliance w i t h  P r o v i s i m  VIII-B o r  X X I  of l e a s e  
s h a l l  c o n s t i t u t e  a m a t e r i a l  b reach  t h e r e o f  and i n  t h &  even-, 
of such non-compliance, t h e  County s h a l l  have t h e  r i g h t s  t o  
t e r m i n a t e  t h i s  l e a s e  and the  e s t a t e  hereby c r e a t e d  wi thou t  
l i a b i l i t y  t h e r e f o r e  or a t  t h e  e l e c t i o n  of t h e  County ox- 
t h e  United S t a t e s ,  e i t h e r  o r  both s a i d  Governments s h a l l  have 
t h e  r i g h t  t o  j u d i c i a l l y  en fo rce  p rov i s ions .  

-5- 



16. 4 .  The Author i ty  ag rees  t h a t  it s h a l l  i n s e r t  t h e  above 
p r o v i s i o n s  i n  any l e a s e  agreement by which s a i d  Author i ty  
g r a n t s  a right o r  p r i v i l e g e  t o  any person,  firm or 
corpora t ion  t o  r e n d e r  accommodations, and/or  s e r v i c e s  t o  
t h e  p u b l i c  on t h e  premises  h e r e i n  l ea sed .  

5. The Au thor i ty  2ssur& t h a t  it will under take  an 
a f f i r m a t i v e  a c t i o n  progrrtm a s  r e q u i r e d  by 14 CFR Part 152,  
Subpar t  E ,  t o  i n s u r e  t h a t  no person shal l .  on t h e  grounds 
of r a c e ,  c r eed ,  c o l o r ,  n a t i o n a l  o r i g i n ,  o r  s e x  be  excluded 
from p a r t i c i p a t i n g  i n  any employment a c t i v i t i e s  covered i n  
14 CFR P a r t  152, Subpar t  E. The Author i ty  a s s u r e s  t h a t  no 
person s h a l l  be excluded on t h e s e  grounds from p a r t i c i p a t i n g  
i n  o r  r e c e i v i n g  t h e  s e r v i c e s  o r  b e n e f i t s  of any program 
o r  a c t i v i t y  covered by t h i s  subpa r t .  
t h a t  it w i l l  r e q u i r e  t h a t  its covered suborgan iza t ions  
provide  a s su rances  t o  t h e  Author i ty  t h a t  t h e y  s i m i l a r l y  w i l l  
under take  a f f i r m a t i v e  a c t i o n  programs and t h a t  t h e y  w i l l  
r e q u i r e  a s su rances  from t h e i r  suborgan iza t ions ,  a s  r e q u i r e d  
by 14  CFR P a r t  152 ,  Subpar t  E ,  t o  t he  same e f f e c t .  

The Au thor i ty  assures 

. 

c. 

A New A r t i c l e  XXII i s  added t o  t h e  Lease a s  fo l lows:  

Required P rov i s ions  Deerrred I n s e r t e d  

Each and every  p r o v i s i o n  of  law and c l a u s e  r e q u i r e d  by law 

t o  b e  i n s e r t e d  i n  t h i s  Agreement s h a l l  b e  deemed t o  be 

i n s e r t e d  h e r e i n  and t h e  Agreement s h a l l  be r e a d  and en fo rced  

as though it were inc luded  h e r e i n ,  and if th rough  a i s t a k e  

o r  o the rwise  any such p r o v i s i o n  is n o t  i n s e r t e d ,  o r  is n o t  

c o r r e c t l y  i n s e r t e d ,  t h e n  upon t h e  a p p l i c a t i o n  o f  e i t h e r  

p a r t y ,  t h e  Agreement s h a l l  f c r t h w i t h  be p h y s i c a l l y  amended 

t o  make such  i n s e r t i o n  o r  c o r r e c t i o n .  

-6- 
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IN W I T N E S S  WHEREOF we have hereunto  set our  hands the 

day and y e a r  first above w r i t t e n  

YAVAPAI COUNTY BOARD OF S U P E R V I S O R S  - 
LESSOR:  

( 

SEDOMA-OAK CFlEEK A I R P O R T  AUTHORITY 

LESSEE : -_- *- 

Lawrence Fox, P r e s f d e n t  

A 

John F. Lake; Sec re t a ry -Treasu re r  

APPROVED AS TO FORI$: 

-7- 



EXHIBIT rrBrr 

Supplemental  Lease Agreement Between 
Yavapai County, Arizona and Sedona-Oak Creek 
Ai rpor t  Au thor i ty  
Refe r r ed  t o  a s  A r t i c l e  1, Page 1 of t h i s  Agreement 

That c e r t a i n  r e a l  p rope r ty  s i t u a t e d  wi th in  Yavapai County 

embraced by t h e  deed from t h e  United S t a t e s  of America t o  Yavapai 

County which deed i s  da ted  October  31, 1956 and approved 

February  6 ,  1957 and recorded  i n  t h e  o f f i c e  of  t h e  Yavapai County 

Recorder  i n  o f f i c i a l  r e c o r d s  Book 93, a t  pages 4.72-478 i n c l u s i v e ,  

l e s s  t h e  r e a l  p rope r ty  embraced by t h a t  c e r t a i n  l e a s e  in s t rumen t  

which is recorded  i n  t h e  o f f i c e  of t h e  Yavapai County Recorder  i n  

o f f i c i a l  records Book 351 a t  pages 99-108 i n c l u s i v e ,  which r e a l  

p r o p e r t y  is desc r ibed  as: 

To;riship 1 7  North,  Range 5 E a s t  
SeCS RBScM 

S e c t i o n  13- 

h 

t h a t  p o r t i o n  of t h e  a f o r e s a i d  p rope r ty  desc r ibed  a s :  

1 of E x h i b i t  "B" 



EXHIBIT 'IBtt 

,n 

Supplemental  Lease Agreement Between 
Yavapai County, Arizona and Sedona-Oak Creek 
A i r p o r t  A u t h o r i t y  

BEGINNING a t  t h e  Q u a r t e r  co rne r  common t o  S e c t i o n s  13 
and 24, Township 17 North,  Range 5 E a s t ,  G i l a  and S a l t  
River  Base and Mer id ian ,  Yavapai County, Arizona. 

Meridian Yavapai County, Arizona; t hence  
North Z0625'101t West f o r  1976.03 f e e t  t o  t h e  
t r u e  poin t  of beginning  of t h i s  d e s c r i p t i o n  
thence  North 25O44? West f o r  239.94 f e e t ;  
t hence  North 24O17' Eas t  f o r  36.20 f e e t ;  
t hence  North 55°0FJ? Eas t  f o r  311.26 f e e t ;  
t hence  North 84'261 Eas t  for 553.61 f e e t ;  
thgnce  South 9028t E a s t  f o r  468.97 f e e t ;  
t hence  South 81°20? West f o r  434.37 f e e t ;  
t hence  South 86°00? West f o r  516.45 f e e t  
t o  t h e  p o i n t  of beginning  of t h i s  d e s c r i p t i o n .  

This  p a r c e l  c o n t a i n s  9.&?7 a c r e s  more o r  l e s s .  

T h a t  c e r t a i n  r e a l  p r o p e r t y  and easements s i t u a t e d  w i t h i n  Yavapai 

County,  embrac,ed by t h e  deed from t h e  United S t a t e s  o f  America 

t o  Yavapai County, which deed is d a t e d  December 10, 1969. 

Which r e a l  p r o p s r t y  is desc r ibed  as  f o l l o x s :  

NE$ NWi NE S Z t ;  SEk NWt NEt SEt of  S e c t i o n  1 3 ;  
SW$ SWl PJWt AW& 2nd t h e  NWk PJt!t SKk FJK'k WW$ of S e c t i o n  24, 
a l l  i n  T. 17 N . ,  R. 5 E., G i l a  and S a l t  R ive r  Base 
and Meridian,  c o n t a i n i n g  10 a c r e s  more o r  l e s s .  

I n  connec t ion  w i t h  t h e  l a n d  d e s c r i b e d  above, t h e  Gran to r  does hereby 

g r a n t  t h e  fo l lowing  easements and r ights-of-way o v e r  t h a t  p o r t i o n  

o f  t h e  f o l l o w i n g  d e s c r i b e d  l a n d ,  des igna ted  a s  Area 1 and Area 2 ,  

l y i n g  w i t h i n  t h e  Wortheast  and Sotlthwest C l e a r  Zone Approach Areas,  

a s  h e r e i n a f t e r  desc r ibed ,  and s i t u a t e d  i n  t h e  County of Yavapai, 

S t a t e  of Arizona: 

Area 1: 

The NU; o f  t h e  NW$ o f  t h e  NEk of t h e  NE$ o f  t h e  S E t  and 
t h e  SE& of  t h e  SWt of  t h e  SV!t o f  t h e  SEI, of  t h e  NE$ and t h e  
S3 of t h e  SEt o f  t h e  SW& of t h e  SE$ of t h e  NE$ and t h e  
SW& of t h e  SW$ of t h e  SEi  o f  t h e  SE& of t h e  NE$ of 
S e c t i o n  1 3 ,  T. 17 N., R. 5 E.,  G i l a  and S a l t  R ive r  Base 
and Mer id ian ,  Yavapai County, Arizona. 

(Land unde r ly ing  Nor theas t  C l e a r  Zone Approach Area) 

.- 

2 o f  Exh ib i t  lrE1t 
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Area 2: 

The NEL o f  t h e  NE4 of t h e  SE$' o f  t h e  NEL and t h e  S a  of t h e  
NE$ of t h e  SE4 of t h e  NE$ and t h e  Nh of t h e  SEt of t h e  SE$ 
of 'the NE* of S e c t i o n  23; t h e  Sg of t h e  NW$ of, t h e  SW& o f  
t h e  NW& and t h e  NW4 o f  t h e  SWt of t h e  SWt of  t h e  NWt of  
S e c t i o n  24, a l l  i n  T 17 N., R. 5 E., Gi la  and S a l t  River  
Base and Meridian,  Yavapai County, Arizona. 

That p o r t i o n  of Area 1 and Area 2 lying w i t h i n  s a i d  Nor theas t  
and Southnes t  C l e a r  Zone Approach Areas i s  d e l i n e a t e d  on 
t h e  E x h i b i t  "A" a t t a c h e d  h e r e t o  and made a p a r t  he reo f .  

(Land unde r ly ing  Southwest C l e z r  Zone P.pproach Area) 

A 

3 of  E x h i b i t  ffB1t 
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EXHIBIT "C" 

Supplemental  Lease Agreement Between Yavapai 
County, Arizona and Sedona-Oak Creek Airport 
Author i ty .  

Refer red  t o  a s  A r t i c l e  2, Page 1 of t h i s  
Agreement. 

1. 

2. Res t au ran t  b u i l d i n g ,  frame 36 f t .  by 57 f t .  

3 .  

4 .  

5. 

O f f i c e  b u i l d i n g ,  frame 20 f t .  by 60 f t . a " A v B L a ?  

O C b  Hangar, conc re t e  b lock  and frame 32 f t .  by 56 f t .  

Hangar, 10 Unit  S t e e l  36 f t .  by 343 f t .  pha€?sa, 
Two underground g a s o l i n e  s t o r a g e  t a n k s ,  each of  

. 6 .  Two underground g a s o l i n e  s t o r a g e  t a n k s ,  each of 

8,000 g a l l o n  c a p a c i t y  and fuel d i spense r s .  k c ,  

6,000 g a l l o n s  c a p a c i t y  and f u e l  d i spense r s .  c-1 

1 E x h i b i t  rtCtf  



EXHIBIT lrD1t 

Supplemental  Lease Agreement Between Yavapai 
County, Arizona and Sedona-Oak Creek Airport 
Author i ty .  

S M !  1. (1) 81 x 101 Metal  storage shed 

owned p o r t a b l e  a i r c r a f t  s h e l t e r s  0 0 1 3  co , 
_s tee l  U n g ,  x 8 1 ,  c o n t a i n i n g  

FSS remote communication r a d i o  ( R C O )  tub-7 
County S h e r i f f  mobile hone# 

1 E x h i b i t  D 



EXHIBIT ''E1' 

Supplemental  Lease Agreement Between Yavapai 
County, Arizona and Sedona-Oak Creek Ai rpor t  

' Author i ty .  

1. Non-d i r ec t iona l  r a d i o  beacon Wilcox NDB M/N 785-D l o c a t e d  
1.3 m i l e s  southwest  >ErlLDn I.5ffp97 

Nanco Radio te lephone  Model VGTR-JA,  S/N 19BN9 ? 2. 

3 .  Two 33" x 60" execu t ive  desks (wood) 7 
4 .  

5 .  

6. Three o c c a s i o n a l  arm c h a i r s  ? 
7. One wooden couch and c h a i r  se t  

8. 

9. 

10. Seven f o l d i n g  c h a i r s  7 
11. 

Two execu t ive  h igh  back swive l  desk c h a i r s  7 
One s e c r e t a r i a l  desk,  30" x 45"? 

One c o f f e e  t a b l e  and txo matching end t a b l e s  7 . 
Two 30" x 72" f o l d i n g  t a b l e s ?  

One, two drawer l e g a l  s i z e  file -7 . 
12,  One r e f r i g e r a t e d ' d r i n k i n g  f o u n t a i n  7 

I). Two c e r t i f i e d  Kollsman a l t i m e t e r s  7 

14. A i r c r a f t  components weather station 

15 

Halsey-Taylor M/N S-5-C, SIN 917067 . 

n S/N AF52-4124, S/N AF43-231301 

7 M/N BCH S/N 213-1071 

Tie-down czSle, 2&00 f t .  7 
16. 

17. 

18. Two aluminum s t e p  l a d d e r s ?  

Tie-down c h a i n s ,  approximate ly  40 s e t s  -? . 
Three,  f i f t e e n  g a l l o n  garbage cans -7 . 

1 E x h i b i t  "E" 
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A G R E E M E N T  

THIS AGREEMENT is made and executed this 18th day of 

, 1971, by and between YAVAPAI COUNTY, ARIZ- January 

ONA, a body politic and corporate, hereinafter called 

the SEDONA-OAK CREEK AIRPORT AUTHORITY, a non-profit corpora- 

tion organized under the Laws of the State of Arizona, hereinafter called 

"AUTHORITY"; 

and 

R E  CI TA LS : 

WHEREAS, the the Oak Creek Canyon Airport, 

located in Yavapai County, Arizona, hereinafter called ATRPORT; and, . 

WHEREAS, the COUNTY is authorized, among other things, ,to 

acquire, hold, control, equip, improve, maintain, operate and regulate 

airports and landing fields and to enter into agreements with corporations 

engaged in the air transportation industry fo r the oDeration and main- 

tenance of airports and l a n d i n A j j e s  and for uses incidental thereto; and, 

-- 

WHEREAS, the COUNTY desires to lease the airport including 

all of the rights, licenses, services and mivileees in c w -  

with upon the terms and conditions hereinafter stated; and, 

- 

I 

WHEREAS, the AUTHORITY was formed as a non-profit corpora- 

tion pursuant to Arizona Revised Statutes, Title 10, Chapter l , Article 

16, for the purpose of developing and promoting transportation and com- 

merce by air in the State of h i z o n a , h  

deve l o a m e n _ t p o r t a t i o n  facilities and 

air commerce in and around the Sedona area of Yavapai County; and, 



,- 

WHEREAS, the COUNTY has complied w i t h  the terms and pro- 

visions of Arizona Revised Statutes, Section 2-313, and the AUTHORITY 

has submitted a bid pursuant to notice and call for bids issued by the 

COUNTY, said bid being duly accepted by the COUNTY on the 21st 

day of December , 1970; 

NOW, THEREFORJ3, for and in consideration of the premises 

and mutual covenants and agreements herein contained, and other 

valuable considerations, the COUNTY does hereby demise and let unto 

the AUTHORITY, and the AUTHORITY does hereby lease and talc- 

the COUNTY, certain premises, facilities, rights, licenses, services - 
and privileges in connection with and on the AIRPORT, as follows, to-wit: 

COVE N A N  TS 

A R T I C L E  I 

P R E M I S E S  

The COUNTY hereby demises and leases to the AUTHORITY, and 

the AUTHORITY does hereby take and hire from the COUNTY for airport 

and air terminal purposes, and for all purposes incidental and related - 

thereto, and for the purpose of carrying on any other revenue producing 

business i n  connection therewith, the following described property, to-wit 

d 

. _ -  

A. All real  property described as follows: 

See Exhibit "A", attached and by this 
reference made a part hereof; 

The buildings, structures, and improvements, 
as shown on "Exhibit B" attached hereto, 
and by this reference made a part hereof; 

B. 

C. All personal property as listed in 'Zxhibit C", 
attached hereto, and by this reference made 
a part hereof; 
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D. Additional and after-acquired property, as well 
as improvements thereon and equipment used 
in connection with the operation of the airport 
and air terminal purchased or acquired for such 
purposes ; 

All covenants, stipulations, agreements, and other provisions in this 

instrument shall extend to and bind the heirs, legal representatives, 

successors, and permitted assigns, if any, of the respective parties 

hereto; 

A R T I C L E  11 

T E R M  

Subject to earlier termination, as hereinafter provided, the term 

of this Agreement shall be for the period commencing on the 1st day of 

January, 1971, and ending on the 31st day of December, 1995; 

A R T I C L E  I11 

A. The AUTHORITY shall pay to the COUNTY for the use Qf the 

premises, facilities, rights, licenses, services and privileges granted 

hereunder, the sum of One and No’100 ($1.00) Dollar 

. per year, the first payment to be made on or before the 1st day of Decem- 

ber, 1970, and subsequent payments to be made on or before the 1st day 

of December of each succeeding year; 

. a In addition to the foregoing yearly rental, the AUTHORITY 

shall pay to the COUNTY such amount of the gross operating revenues of 

the AUTHORITY for  the twelve (12) months period ending on the 30th day 

of April immediately preceding every 1st day of June, from whatever 

source derived, remaining after deducting the following: 
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1. 

2. 

3. 

4. 

5. 

m e  expense of the AUTHORITY directly 
attributable to the operation and maintenance 
of the airport and air terminal; 

Interest at the coupon or stated rate upon 
outstanding AUTHORITY bonds issued for air- 
port and air terminal purposes and for  purposes 
incidental and related thereto; 

Amounts required to be paid into sinking funds 
annually for the redemption of sinking fund 
bonds issued for airport  and air terminal 
purposes and for purposes incidental and 
related thereto; 

Amounts required for serial maturity of bonds 
issued for airport  and air terminal purposes 
and for purposes incidental and related thereto; 

Amounts required to pay principal and interest 
on all other outstanding obligations incurred 
or  assumed by the AUTHORITY for airport and 
air terminal purposes and for purposes incidental 
and related thereto; 

A reasonable amount for operating and maintenanc 
r es-eTv e s  ; 

~ -. . 

'@ :No sub lease or business privilege shall be granted by the 

AUTHORITY to any other party for less than adequate and full considera- 

tion; 

A R T I C L E  IV 

a The AUTHORITY shall be obligated to the extent it deems 

necessary t G g h a b i l i t a K e x p a n  

air terminal, and to relocate or  r e d a c e  existinn facilities in or on any  

space which is or may be leased hereunder and shall have the right, in 

its discretion, to issue bonds and incur other obligations and make 

expenditures for such purposes. None of the bonds issued by the 

AUTHORITY shall be a lien or charge upon the demised premises; 
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a The COUNTY may, at the COUNTY’S sole option, make pay- 

ments to the AUTHORITY fo r  operation and maintenance of the airport 

&d air terminal and for purposes incidental and related thereto. Pay- 

ments may be made from time to time as the COUNTY shall determine, 

provided, however, no part  of these payments shall  be payable out of any 

ad valorem tax imposed by the COUNTY, or under which the COUNTY’S 

general taxing authority is pledged unless : 

(1) The same shall have been duly budgeted by the 
COUNTY according to law; 

Such payment or payments shall be within the 
budget limitatiors of the statutes of the State 
of Arizona; 

(2) 

C. Title to all buildings, structures and additions made or 

added to the demised premises by the AUTHORITY or any of its sub- 

tenants shall vest  in the COUNTY upon termination of this lease. No 

building, structure or addition shall be removed from the demised pre- 

mises at any time during or  at the expiration of this lease without written 

consent of the COUNTY, which consent shall be granted or withheld by 

the COUNTY, according to its own sole and exclusive discretion, unless 

the lease, permit, license, or other agreement under which the building, 

structure, or addition was affjxed to the land provides a right of removal 

and said lease, permit, License, or other agreement was presented to 

and approved in writing by the COUNTY before title vested in the COUNTY 

I 
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A R T I C L E  V 

A C C O U N T S  a The AUTHORITY shall keep separate books, records and 

accounts in regard to the financing, refinancing, construction, operation 

and maintenance of the demised premises and the COUNTY and its desig- 

nated representative shall have the right to inspect and audit such books, 

records and accounts during regular business hours. The AUTNORI_TY 

shall deliver to the COUNTY a - complete report and account in regard to 

the financing, refinancing, construction, operation and maintenance of . 

the demised premises for the twelve (l2) months period ending on the 

30th day of April fast preceding. Said reDort shall be furnished in connec- 

tion'with the yearly budget submitted as required in Sub-paragraph B 

hereof; 

- 

.' 

- 
-For the purpose of assuring the COUNTY that the AUTHOR- 

ITY is accomplishing the desired objects of this Agreement, and for the 

purpose of assuring the COUNTY that Article 111, Sub-paragraph B 

above is being complied with, the AUTHORITY shall prepare and on or 

before the%& day of &we, 1971, and on the same month and day yearly 

thereafter, shall submit to the COUNTY in detail a statem ent of Wimated 

revenues together with its proposed budget for the ensuing year, covering 

the improvement, development, operation and maintenance of the airport 

and air terminal andpurposes I _- _-----i-- inc&j&al and related thereto and the 

expense. Within a period of thirty (30) days after the submission of 

said proposed budget, the COUNTY shall notify the AUTHORITY of its 

approval or disapproval thereot In the event said proposed budget is 

1'594 OCA& 

42_ 

4-13 
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approved by the COUNTY, the same shall constitute the adopted budget 

of the AUTHORITY for the ensuing period In the event the COUNTY 

notifies the AUTHOFUTY of its disapproval of said proposed budget, the 

AUTHORITY and the COUNTY shall, within five (5),days - after such 

notification by the COUNTY, endeavor to agree upon a budget satisfactory 

to the COUNTY and the AUTHORITY. In the event a satisfactory agree- 

ment is not reached within five ( 5 )  days thereafter, the said proposed 

budget shall be submitted for consideration and decision to a Board of 

Arbiters which shall consist of two members of the AUTHORITY knd two 

members of the governing body of the COUNTY, and a fifth member to be 

agreed upon by the arbiters appointed by the COUNTY and the AUTHO- 

RITY. 

of the arbiters shall be final and the budget submitted shall constitute 

the adopted budget of the AUTHORITY for the ensuing year. In the event 

The said Board of Arbiters shall submit a budget and the decision 

this Paragraph B of Article V shall be held ultra vires or otherwise unen- 

forceable and in the event the parties a re  unable mutually to agree upon a 

procedure for assuring the COUNTY that the AUTHORITY is accomplish- 

ing the desired objectives of this Agreement and for the purpope of 

assuring the COUNTY that our Article 111, Paragraph B, above, is 

being complied with, either party shall have access to any Court of compe. 

tent jurisdiction and in the event the Court shall find either party to have 

been so arbitrary and capricious as to permit a finding of bad faith, the 

Court, in its discretion, but not as a matter of course, may grant to the 

other party, whether that party prevailed or not, a reasonable Attorney's. 

fee; 

- 7- 



I 

R E P A I R F A N D  M A I N T E N A N C E  

The AUTHORITY shall be responsible for the care of the demised 

premisfs, together with all improvements, fixtures and personal property 

thereon, whether now on the premises or hereafter added. The AUTHO- 

RITy shall have the right to use all of the equipment and personal property 

located on the demised premises and referred to in "Ekhibit C", hereto 

annexed. It is understood and agreed that such personal property is 

expendable and the AUTHORITY shall have no obligation to replace the 

same and any such personal property which may become worn out or 

obsolete may be disposed of by the AUTHORITY in its discretion. All 

equipment used in connection with the operation of the demised premises 

as an airport and air terminal and purchased or acquired for such purposes 

shall be turned over to the COUNTY upon the termination of this Agree- 

ment in good order and condition, ordinary wear and tear excepted. Not- 

withstanding the foregoing, the COUNTY shall remain responsible for the 

- 

m l - o  ther 

landing areas thereon, s d  all taxiways, r a m D s  and parking or tie-down 

areas constructed whollv or in part with federal funds; 

A R T I C L E  V I 1  

OPERATING CONTRACTS 

The AUTHORITY shall be responsible for and shall indemnify 

and hold the COUNTY harmless from all claims arising out of or in respect 

to all leases, permits, licenses, contracts and agreements made from and 
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after the date of this lease. The COUNTY, however, shall be respon- 

sible for and shall indemnify the AUTHORITY for and hold it harmless 

from any claims arising out of acts done or omitted to be done by the 

COUNTY in respect to any contracts, leases, licenses or  permits re- 

lating to the demised premises prior to the commencement of the term 

hereof, as shown in Article Two; 

A R T I C L E  VI11 

OTHER CONTRACTS 

AND A G R E E M E N T S  

A. The AUTHORITY agrees to operate the airport in accord 

with the obligtions of the COUNTY to the Federal Government contained 

within the following grant agreements and Deeds of Conveyance pursuant 
- 
to Section 16 of the Federal Airport Act: 

Grant Agreements for Projects : 

---.._-,-*-1-- 

9-02-028-0701 
9-02-028-0802 
9-02-028-6003 
9-02-028-C904 

Section 16 Deeds dated 4/15/56 and 12/10/69 

. This lease shall be subordinate to the above listed agreements and any 

future agreements entered into between the COUNTY and the United States 

to obtain Federal Aid for the improvement and maintenance of the airport; 
c- 

The AUTHORITY agrees to operate the airport for the use 

and benefit of the public; to make available all airport facilities and ser -  

vices to the public without discrimination; and to refrain from imposing 
.-- - 
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or letting excessive, - insufficient, discriminatory - or  o therwise unreason- 

able charges or fees for  any use of the airport  or its facilities or for  any 

w t  service. 

--.. 

C. It is understood and agreed that nothing herein contained 

shall be construed to grant or authorize the granting of an exclusive right 

within the meaning of Section 303 of the Civil Aeronautics Act of 1938, 

as amended; 

a The COUNTY agrees to cooperate with the AUTHORITY, z if 

so  requested by the AUTHORITY, in making any necessary application 

for and in securing any and all governmental aid which may be obtainable 

for the airport and air terminsl-under any applicable laws, but the 

COUNTY - shall not be oblipateLt9-Q- to assume any 

financial liability or obligation in connection therewith; 

+ 

E. During the time of war or national emergency, the COUNTY 

shall have the right to enter into an agreement with the United States 

Government for military or naval use of part or all of the landing area, 

the publicly owned air navigation facilities and/or other area or facilities 

of the airport. If such agreement is executed, the provisions of this 

instrument, insofar as they a r e  inconsistent with the provisions of the 

agreement with the government, shall be suspended; a The COUNTY reserves the right, but shall not be obligated 

to  the AUTHORITY, to take any action it considers necessary to protect 

its interest in the airport including but not limited to direction, control 

and approval of developments and improvements, and may budget such ' 

suns as it shall deem necessary :or t h e j r o p e r  maintenance and develop- - 
ment of said airport; 
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G. The AUTHORITY shall do all things reasonably necessary to 

achieve and maintain the proper and safe operation of the airport, in- 

cluding without Limitation: 

(a) take active charge of the management and supervision 
f 

of the airport, establishing such written field rules and a p  traffic pattern 

regulations as may be appropriate, subject always to the superior control 

and direction of the COUNTY; 

- 

(b) abide by, comply with, conform to and enforce all 

applicable Federal, State and County statutes, orders, rules, regulations 

and ordinances which in any manner affect the use or operation of the 

airport premises, including but not limited to existing or hereinafter 

enacted rules and regulations of the Federal Aviation Agency, or any 

succeeding agency thereof, including enforcement of field rules and air 

traffic pattern regulations; 

(c) inspect the runway, landing areas, and taxiways and 

the lighting thereof daily, - repair, and correct any conditions requiring 

minor and immediate repairs, and report any major disrepair or 

hazardous conditions to the COUNTY, or its proper representative, and 

maintain illuminated at Lessee's expense, the lighting of the runway, 

landing areas, taxiways and the airport beacon during hours of darkness; 

and, 

__I - 
- - 

(d) mark  any temporarily unusable areas  of the airport 

with red flags for daylight hours, and with lanterns or torches at night; 
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H. The AUTHORITY shall  pay or cause to be paid all 

charges for  gas, water, steam, electricity, light, heat, power, tele- 

phone or other utility service furnished to or used in connection with 

the improvements from the time the AUTHORITY takes possession of 

the property. The AUTHORITY shall also be responsible and pay or 

cause to be paid, punctually when due and payable, all taxes, assess- 

ments or any other charge of every kind and nature which may be 

levied, assessed or  imposed; 

I. The AUTHORITY shall within six (6) months from.the 

date hereof construct or cause t o  be constructed and thereafter main- 

tained hangars or hangar space for inside storage for not less than 

eight (8) aircraft, the hangars to be constructed of permanent first 

class construction according to plans and specifications previously 

submitted to and approved by the COUNTY, which specifications shall 

be equal to o r  better than those maintained for inspection in the office 

of the Clerk of the Board of Supervisors during the advertising for 

bids on this lease, which hangars or  hangar space shall become and re- 

main a part of the realty at the time elsewhere herein specified and 

shall a t  the termination of this lease be surrenaered to the COUNTY 

in as good condition as when constructed, reasonable wear and tear 

excepted; 

The AUTHORITY shall not engage in or permit any busi- 
e- 
ness or activity OA the demised premises which in the opinion of the 

C O U "  and its legal adviser is in violation of or contrary to the 

COUNTY 'S deed; 

@ The COUNTY reserves  the right to occupy and use for  
'--- 

airport purposes a total of one (1) ac re  of land in one o r  more parcels 

lying within the premises described in Exhibit "A", the land to be 

selected by mutual consent of the parties; 

5 
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A R T I C L E  IX 

A S S I G N M E N T  A N D  MORTGAGE 

The AUTHORITY shall not assign, mortgage, pledge, hypothe- 

cate, or encumber this agreement but may sublet parts or parcels of the 

demised premises less than the whole for the purposes for which this 

lease is granted and may enter into other agreements with third persons 

for the use thereof for such purposes. Nothing in this Article shall 

prevent the AUTHORITY from pledging in whole or in part  the revenues 

of the airport and air terminal as security for the payment of bonds or 

other obligations issued, incurred or  assumed for airport and air ter- 

minal purposes to or for the benefit of the holders of such bonds or 

other obligations, or from making such bonds and other obligations a 

lien and charge upon such revenues, but such security, lien, or charge 

shall not extend for any longer h e  or to any later date than the term of 

this lease; 

A R T I C L E  X 

I N S U R A N C E  

A. The AUTHORITY shall obtain and maintain in force liability 

insurance, in which the COUNTY shall be a named insured, the said in- 

surance to be obtained from company or companies approved by the 

COUNTY, the said policies or certified copies or certificates thereof to 

be deposited with the COUNTY, the said liability insurance to provide 

public liability, property damage, hangar keeper's liability, and fire 
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legal Liability coverages, in amounts of not less than $300,000.00] 

$500,000.00 public liability and $300,000.00 property damage. In addi- 

tion, the AUTHORITY shall and it does hereby covenant and agree to 

indemnify and save harmless the COUNTY from any and all fines, suits, 

claims, demands, actions and/or causes of action of any kind and nature 

for personal injury or death or property damage in any way arising aut of 

or resulting from any activity or operation of the AUTHORITY on the pre- 

mises or in connection with its use of the premises; provided, however, 

that the AUTHORITY shall not be liable for any injury, damage or loss 

occasioned by the sole negligence or willful misconduct of the COUNTY, 

its agents or employees other than the AUTHORITY. The AUTHORITY 

shall give to the COUNTY and the COUNTY shall give to the AUTHORITY 

prompt and timely notice of any claim made or suit'instituted which in 

any way, directly or indirectly, contingently or otherwise, affects or 

might affect the COUNTY or the AUTHORITY respecting the airport, 

and the AUTHORITY shall have the right to compromise and defend the 

same to the extent of i ts  own interest, provided however that the afore- 

said liability insurance shall, to the limits thereof, be allowed and 

credited against the AUTHORITY'S duty of indemnity, the AUTHORITY 

remaining liable for any exposure or less over and above that covered by 

said insurance; 

B. The AUTHORITY further agrees to procure fire insurance 

with extended coverage endorsement on all buildings, structures, equip- 

ment and fixtures in and upon the demised premises and used in comec- 

tion with the operation and maintenance of the airport and air terminal 
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Such policy shall cover the property to the extent of a minimum of 80% 

of the construction cost  thereof and cover the interests of both the 

COUNTY and the AUTHORITY. Al l  policies shall provide that loss, if 

any, shall be payable jointly to the COUNTY and the AUTHORITY and pro- 

ceeds of all such insurance shall be used for the purpose of repairing 

or reconstructing any of the buildings, structures, equipment or fixtures 

damaged or destroyed by reason of any of the r isks  insured against by 

such policies or for the purpose of making other capital improvements at 

the airport or air terminal; 

c. In the event the proceeds-of such insurance exceed the cost 

of any such repairs o r  reconstruction, or of the making of such capital 

improvements, such excess shall be paid to the AUTHORITY; 

D, All  policies of insurance or certificates thereof shall be 

delivered to the COUNTY and premiums therefor shall be paid by the 

AUTHORITY; 

A R T I C L E  X I  

A D D I T I O N A L  LANDS 

OR I N T E R E S T S  

Immediately upon acquisition of any lands or improvements 

thereon or rights, easements, or interest therein which are situate 

adjacent to the demised premises, the AUTHORITY shall convey the 

same to the COUNTY without consideration, and such property shall be- 

come part of the demised premises; 
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A R T I C L E  XI1  

C O N D E M N A T I O N  OR 

A C Q U I S I T I O N  B Y  O T H E R S  

A. In the event the demised premises, or any part  thereof, 

or the right and interest of the AUTHORITY hereunder in or to the 

demised premises or any part  thereof shall be condemned, taken or 

acquired by a body having superior power of eminent domain, then the 

compensation or award therefor shall be payable in accordance with the 

following provisions: 

1. Out of said compensation or award, there shall be 
paid to the AUTHORITY an amount equal to the sum 
of the following: 

a) The amount required to redeem AUTHORITY 
bonds or to p a l a n y  AUTHORITY obligations 
issued o r - - ~ c ~ - r e d o ~ a ~ r  terminal 
purposes and outstanding at the time title vests 
in the condemning power at the ear l ies t  dates 
after such decree or judgment when any such bonds 
may be called for redemption, or such obligations 
may be paid, or ,  if any such bonds or obligations 
are not subject to call or immediate payment, then 
the amount required to redeem or pay them at their 
maturity; less the following three items: 

I) The assets of any sinking fund estab- 
lished for the redemption of any bonds or 
other obligations issued, incurred or 
assumed for airport and air terminal 
purposes, including interest  thereon; 

2) The proceeds remaining unexpended 
from the sale of any and all bonds issued, 
incurred or assumed for  airport  and a i r  
terminal purposes; 

3) Any cash set  aside for redemption of 
bonds issued in payment of any obligations 
incurred or assumed for airport and air 
terminal purposes; 
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b) The interest on any such bonds or obligations from 
the last Merest payment date prior to- the vesting of 
title in the condemning power up to the date of such 
call or mahri ty;  

c)  The call premium, if any; 

d) Any unamortized AUTHORTTY fund, other 
than bond or other obligation proceeds, or Federal, 
State or City grants, expended for capital improve- 
ments at the airport or  air terminal; 

2. The balance, if any, of such compensation or award shall 

be paid to the COUNTY; 

B. The amount paid to the AUTHORITY as provided for‘in this 

Article shall, together with any funds remaining unexpended for airport 

and air terminal purposes from the proceeds of any such bonds or obliga- 

tions, be se t  aside in a special fund. E, after payment or redemption 

of all of said bonds and obligations with interest and after the deduction 

of unamortized AUTHORITY funds as aforesaid, there shall remain any 

balance in said special fund, including income and appreciation thereon, 

AUTHORITY shall pay such balance to the COUNTY; 

C. If the whole of said demised premises or the right and 

interest of the AUTHORITY in or  to the same shall  be condemned. taken 

or acquired, as aforesaid, then no further rental  shall be payable here- 

under. If only part  of the said demised premises or if only part of the 

right and interest of the AUTHORITY is condemned, taken or acquired 

and if such part is so substantial as to make it impractical to proceed 

with the operation of the demised premises for airport o r  air terminal 

purposes, then, and in such event, no further rental shall be payable 
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hereunder; provided, however, that possession of the demised premises 

remaining shall be promptly surrendered to the COUNTY as if the term 

hereof shall have come to an end; 

D. If, however, only a part of said demised premises or of the 

right and interest of the AUTHORITY in or  to the same shall be con- 

demned, taken or acquired, and the remaining is sufficient to conduct the 

operation thereof for airport and air terminal purposes, then, and in 

such event, the obligations of the AUTHONTY under the provisions of 

this agreement relating to rent as well as under other provisions of this 

Agreement, shall continue and remain unaffected by such condemnation, 

taking or acquisition; 

A R T I C L E  X I 1 1  -- p i  BY COUNT- _ _ _  .-- 
A. The COUNTY shall have the right to terminate this Agree- 

ment in i& entirety or to enforce'this lease by any appropriate remedy 

immediately upon the happening of any of the following events: 

1. Filing of a petition, voluntary or involuntary, 
for the adjv4ication of the AUTHORITY as a 
bankrupt; 

2. 
a s s i m e n t  for the benefit of creditors; 

The making by the AUTHORC'IT of any general 

3. The occurrence of anp act which operates to 
rmanently of the ability 
this Agreement . 

(-uspension of operations resulting from 
war or national emergency); 

4. The abandonment of operations at the airport 
by the AUTHORITY; and, 
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The failure by the AUTHORITY to perform, 
keep and observe any and aU of the terms, coTenants 
&d conditions herein contained on the part of the 
AUTHORITY to be performed, kept, observed 
after the expiration of ninety (SO) days from the 

b the COUNTY to cbrrect such default or breach, 

in the event the AUTHORITY shall furnish satisfactory 
evidence that i t  is continuously and diligently 
attempting to correct such default or breach and 
that such attempt is reasonably likely to succeed; 

written notiGeJss been given to the AU e-0g-Y 

-sL------h provided that t e COUNTY shall extend said period 

the COUNTY time is and shall be deemed to be of 
the essence, and failure to provide accountings when 
required or to pay rent when due shall be deemed a 
material breach hereof. Upon the occurrence of 
such breach the COUNTY may give notice of termina- 
tion of this lease and if such breach is not cured 
within thirty (30) days after sach notice this lease 
sha l l  be terminated as of the end of the said 
thirty (30) day period; 

In the event this lease, the term hereof, or  the 

AUTHORITY’S interest herein does end or  is terminated before the 

end of the term specified in Article I1 hereof, any tenant of the 

AUTHORITY, whose tenancy, right, license, or  other interest in, to, at, 

or upon the demised premises ar ises  out of or is based upon a written 
--r̂ _---. 4 7  TI.. -- 

tioh of this lease, the hr-q-hereof, - or F ~ li the .=”&-~* AUTHORITY’S -*. ----a % *a. _.--r-Y_i interest I.-- -~ herein, 

shall nevertheless be protected according to the language-of the COUNTY’S 

approval ; 
-..- . .,* . rr__----.-_- r ~~ I - . . _  . - I  ,I . _. I-. 

-19- 



c.4 

A R T I C L E  X I V  

T E R M I N A T I O N  B Y  A U T H O R I T Y  

Should the COUNTY f a i l  to observe any provision of this agree- 

ment, written notice of such delinquency shall be given by the AUTH- 

ORITY; if  such delinquency continues uncured for ninety (90) days after 

receipt of such notice, the AUTHORITY may elect to terminate this 

Agreement in its entirety or enforce this lease by any appropriate legal 

remedy; 

A R T I C L E  X V  

P R O M O T I O N  O F  A I R P O R T  

A C T I V I T I E S  AND 

.S U P E R V I  S I O  N 

=It is the object of this Agreement that the AUTHORITY, as 

a non-profit corporation, shall actively supervise and direct the opera- 

tion and development of the demised premises in a prudent and business- 

like manner and prevent the commission of waste, extravagance and 

unsound practices and in all respects,  to diligent% give its best endeavors 

to those ends; 

B. The COUNTY reserves  the right at all times of free access 

to all portions of the demised premises for the purposes of inspection; 

a The AUTHORITY agrees  to use diligent efforts to promote 

aeronautical activities at the airport  and to secure persons who wish to 

base their aeronautical activities at the airport, either as fixed base use r s  

or non-scheduled air carr iers ,  or as lessees, and to promote other types 

of revenue producing businesses at the airport; 

-20- 



D. The AUTHORITY shall supervise the airport  and all 

activities thereon in a businesslike and  prudent manner, and shall 

cooperate with the COUNTY in securing compliance by  other airport users 

of pertinent laws and regulations and of the terms in any agreement or 

lease relative to the use  of the airport; 

A R T I C L E  X V I  

W A I V E R  

Neither this Agreement nor any provision hereof may be changed, 

waived, discharged or  terminated orally, but only by an instrument in 

writing, signed by  the party against which the enforcement of the change, 

waiver, discharge or termination is sought. . This Agreement shall be 

binding upon and inure to the benefit of the parties hereto and their re- 

spective successors and assigns; 

A R T I C L E  X V I I  

S E C T I O N  H E A D I N G S  

"he headings in  this Agreement are inserted for reference only, 

and shall not define or limit the provisions hereof; 

A R T I C L E  X V I I I  

S E V E R A B I L I T Y  

In the event any clause or provision of this Agreement shall be 

held to  be invalid by any Court of competent jurisdiction, the invalidity 

of any such clause or provision shall not affect any of the remaining 

provisions hereof; 
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A R T I C L E  X I X  

A P P L I C A B L E  LAW 

E N T I R E  U N D E R S T A N D I N G  

This Agreement shall be governed exclusively by the provisions 

hereof and by the applicable laws of the State of Arizona. 

ment expresses the entire understanding and all agreements of the 

This Agree- 

parties hereto with each other and neither party hereto has made or shall 

be bound by any Agreement or any representation to the other party 

which is not expressly set  forth in this Agreement; 

A R T I C L E  XX 

N O T I C E S  

All notices, consents or  other communications required or 

permitted hereunder shall be deemed sufficient if given in writing 

addressed and mail  by registered mail, o r  delivered to the party for 

which the same is intended, as follows: 

To the AUTHORITY: 

Sedona-Oak Creek Airport Authority, 

Post Office Box No. 874, 

Sedona, Arizona, 86336. 

To COUNTY: 

Yavapai County, 

c/o Clerk of the Board of Supervisors, 

Post Office Box No. 147, 

Prescott, Arizona, 86301. 
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Either of such addresses may be changed by the respective party by 

giving written notice thereof to the other; 

IN WITNESS WHEREOF, the parties have caused this Agree- 

ment to be executed as of the date first above written. 

YAVAPAI COUNTY, ARIZONA, a body 
politic and corporate, 

By : 
Chamman, Board of Supervisors 

ATTEST: 

APPROVED AS TO FORM: 

-7a---4 2 L . L  
Yavapai County Attorney 

SEDONA-OAK CREEK AIRPORT AUTHORITY, 

-23- 



E X H I B I T  A 

INDENTURE OF LEASE AGREEMENT BETWEEN 
TO 

YAVAPAI COUNTY, ARIZONA AND SEDONA- 
OAK CREEK AIRPORT AUTHORITY 

This is  Exhibit  " A "  r e f e r r e d  * t o  as  Item A. i n  Article I on ~ 

Page 2 of t h e  s a i d  agreement: 

That c e r t a i n  r e a l  p r o p e r t y  s i t u a t e d  wi th in  Yavapai County 

embraced by t h e  deed from t h e  United S t a t e s  of America t o  Yavapai 

County which deed is da ted  October 31, 1956 and approved February 6,  

1957 and recorded i n  t h e  o f f i c e  of t h e  Yavapai County Recorder i n  

o f f i c i a l  records Book 93, a t  pages 472-478 i n c l u s i v e ,  less t h e  

r e a l  p roper ty  embraced by t h a t  c e r t a i n  l e a s e  instrument which i s  

recorded i n  t h e  o f f i c e  of t h e  Yavapai County Recorder i n  o f f i c i a l  

r e c o r d s  Book 351 a t  pages 99-108 i n c l u s i v e ,  which r e a l  p r o p e r t y  

is described as:  

Township 17 North, Rang e 5 k t ,  G&SR&M 

114 EJectlon 13 - 

&ot ion  24 

containing 

except ing  however, t h a t  p o r t i o n  of the  a f o r e s a i d  proper ty  d e s c r i b e d  

as : 
(See page 2 of t h i s  e x h i b i t )  

p.1  of 2 pp. 
.e-- 



c o n t  ' d .  
sr, 

E X H I B I T  A 

1NDENTURE.OF LEASE AGREEMENT BETWEEN 
Y A V A P A I  COUNTY, ARIZONA A N D  SEDONA- 

TO 

OAK CREEK A I R P O R T  AUTHORITY 

GEGINNING a t  the  Quarter corner  common to 
Sections 13 a n d  24, Township 17 North, Range 
5 E a s t ,  G i l a  a n d  Salt River Base a n d  Meridian,  
Yavaps i  C o u n t y ,  Arizona; t hence  North 20 '25'10" 
West for 1976.03 feet to the t rue  poin t  of beginning  

I 
i 
I 
i -  

of t h i s  desc r ip t ion ;  thence  Nor:h 25"44'  West for 
239.94 feet; thence  North 24.17' E a s t  for 36.20 feet;: 
t h e n c e  Nor th  55 "08' E a s t  for 171.48 feet: t h e n c e  
North 58O2.8' E a s t  for 311.26 feet; thence  North 
84 "26' E a s t  for 553.61 feet: t h e n c e  South 9 '28' 
East for 468.97 fee t ;  thence  South 81 '20' West for 
434.37 f ee t ;  t h e n c e  South 86"OO' West for 516.45 
feet to t h e  p o i n t  of beginning of this description. 

Th i s  parcel contains 9.887 acres more or less. 

' 

! 

I - _  
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h EXHIBIT B 

TO 

INDENTURE O F  LEASE AGREEMENT BElWEEN 
YAVAPAI COUNTY, ARIZONA AND SEDONA - 

OAK CREEK AIRPCRT AUTHORITY 

.. . 

This i s  Exhibi t  B referred t o  a s  I t e m  B i n  A r t i c l e  I 

on Page 2 of t he  s a i d  agreement:  

The bu i ld ings ,  s t r u c t u r e s  and improvements s i t u a t e d  upon 

the r e a l  property d e s c r i b e d  i n  Exhibi t  A a r e :  

Off ice  b u i l d i n g ,  frame (gas  shack) ,  1 2  f e e t  by 24 f e e t .  

Storage shed,  m e t a l .  1 2  f e e t  by 1 7  f e e t .  

Hangar, conc re t e  b lock ,  42 f e e t  by 32 f e e t ,  6 i nches .  

Pump house, frame ( i n s u l a t e d ) ,  6 f e e t  by 8 f e e t .  

Underground g a s o l i n e  s to rage  t anks ,  2 (one of 8,000 g a l l o n s  
capac i ty  and t h e  o t h e r  of 8,000 g a l l o n s  c a p a c i t y ) .  

End of t h i s  Exhibit  



EXHIBIT C 

TO 

4--. 

INDENTURE OF LEASE AGREEMENT BETWEEN 

OAK CREEK AIRPORT AUTHORITY 
YAVAPAI COUNTY, ARIZONA AND SEDONA- 

This  is Exhibit C re fer red  to  as Item C in Article I of 

Page 2 of the said Agreement; 

The following personal property is situated upon the real 

property described in Exhibit A and is included within this lease: 

Gasoline pumps (21, Tokheim, Model 45-H, Serial  Nos. 
45-10512 and 45-10505 

Sta -rite Booster water pump (Masonic Temple), Model C 4 8 L Z E A l l A 3 ,  
m p g m -  S e r i a l  N o .  E66 

Narco Radio Telephone, Model VT'GR-2A, Serial  No. 
OSHNQ, 1951 

Tie down cable, 1270 feet 

Tie down chains, approximately 20 sets 

Gas Heater, Peerless, Model 7805A, Serial  No, 149499 

Metal folding chairs (4) i 

A i r  Compressor, Deweese, Serial No. S106059, (Not in 
working order) 

Small wooden desks (2) 

Metal garden type chairs (21 

R.atan Sectional chairs (2) 

Eook shelf 

Fifteen gallon garbage can 

Water tank, Medalist, Model 11, Serial Number 136629 

Aluminum step ladder 

3,724 gallons 80 octane fuel 

4,050 gallons 100 octane fuel 

116 quarts  of oil 
S t e e l  s e r v i c e  c a b i n e t  (1) 

End of this Exhibit 



SUPPLEMENTAL AGREEMENT NO. 2 

This Supplemental Agreement No. 2 entered as of 
the 15th day of April, 1990, by and between Yavapai County, 
a political subdivision of the State of Arizona, hereinafter 
"County" and the Sedona-Oak Creek Airport Authority, a 
nonprofit Arizona corporation, hereinafter "Authority" 
witnesseth that: 

WHEREAS, an agreement for the lease of certain 
properties for airport purposes was made January 18, 1971, 
and a supplemental agreement modifying the terms of the 
original agreement was made on April 27, 1981 as recorded in 
Book 1734, page 744 et seq. in the office of the Yavapai 
County Recorder: and- 

WHEREAS, the Authority desires that the Board of 
Supervisors of the county have the right to approve or 
disapprove candidates nominated as a member or Director of 
the Authority: and 

appointment process will clarify the status of the Board of 
Directors of the Authority as 2 public body. 

WHEREAS, participation of the County in the 
rh 

NOW, THEREFORE, IT IS AGREED a s  follows: 

1. The current members and Directors of the 
Authority as listed on Exhibit A hereto are approved by the 
County to serve as members and Directors, respectively, 
during their remaining terms. 

2.  No person may be elected to membership 
unless approved by the Board of Supervisors to be a 
member. No member may be elected or re-elected to the Board 
of Directors unless approved by the Board of Supervisors to 
serve as a Director. Approval may be made in advance of the 
election. The County Board of Supervisors shall review and 
pass upon all lists of possible nominees for members and 
Directors submitted by the Authority for election and shall 
promptly approve or disapprove each name so submitted. If 
the Board of Supervisors does not respond to a submitted 
list or to any name on a submitted list within thirty days, 
such list of names shall be deemed approved without any 
further action by the Board of Supervisors. The Board of 
supervisors may prepare its own list of, or add to a 
submitted list, one or more persons approved to be elected 
and serve as members and deliver such list to the Authority. 

n Biographical information on each candidate shall be made . 
available upon request. 



&-- 

3. The Authority shall be considered a public 
body pursuant to A.R.S. S 38-431(5) and shall comply with 
all Arizona laws concerning public bodies including public 
meeting and public record statutes. 

DATED as of April 15, 1990. 

Yavapai County Board of 
Supervisors 

Attest: 

Sedona-Oak Creek Airport 
Author it y 

Attest: 

/.,- 
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THIS LFASE, made and entered into by and between 
~ E Q O H A  A ~ I Z O N A  At1(~~e,t=i S E R I I I ~ S ,  -6 3k danc corporation, 

hereinaEter called "Lessor" and S f t s ~ t c c r - 4  
3= dG. hereinafter called "Lessee", 

TERM AND OPTION TO RENEW. This lease shall be for a 
term commencing on the ' I  day of i 9 9 L f  through - 

F&E.ndARy Z Q ,  \cisid 

1 

RENTS AND OTHER OBLIGATIONS. Lessee shall pay as rent ; 
to Lessor the following specified minimum monthly rents, w h i c h  
shall be paid in advance on or beEore the first hay of each 
calendar month during the term of this lease. Rents shall be 
paid to Lessor at the address  specified in this lease for giving 
notice to Lessor.. 

1. 



t 

c 

. 
z 

UTILITY CHARGES. Lessee shall pay for the cost of all 
utilities used and located on tho leased Eacilities, as well as 
the installation, upkeep and repair thereoE, insofar as it is not 
provided by the utility companies. 

APPURTENANT PRIVILEGES. Lessee and Lessee's custoiners 
a r e  hereby granted tho- nonexclusive use of all airport facilities 
and improvements of a public nature which are now or may be 
hereaEter connected with or appurtenant to the Airport, 
including, but not limited to, the vse oE landing areas ,  
runways, taxiways, aircraft and automobile parking arGas, road- 
Ways, aprons, ramps and the use oE navigational aids and terminal 
facilities . - 

OPERATING PROCEDURES. It is understood and agreed that 
tlio uses permitted and t h e  facilities and services allowed under  * 

this lease are to serve the general public. Lessee s h a l l  operate 
arid manage the services and Eacilities which it offers t o  the 
public in a competent and ef€icient manner at least comparable to - 
other  operations OE a similar type. 
sponsible to Lessor for management and control of all such 
activities. 

- .  

Lessee s h a l l  be fully re-. - 
I - 



Lessee shall be responsible for the appearance of the "--. - premises and shall at all times keep and maintain the premises 
and al l .  improvements situated thereon in good condition and in 
substdntial repair. Lessee shall take all steps necessary or 
appropriate so as to maintain the premises in a neat, orderly, 
s a f e ,  clean and sanitary condition, and in compliance with all 
app1 icable rules, regulations, ordinances or laws. Lessee shall 
pr3vi t le  proper containers Eor t r a s h ,  garbage and waste and shall 
keep t h e  premises free and clear oE rubbish and litter to the 
sstisEaction OE  the airport Managorr. Lessor reserves the right 
for its a y s n t s  or  einployees t o  enter upon and inspect'the 
premises at any and all reasonable times to ascertain whether the 
above-described standards are maintained. 

In the event Lessee fails to-make repairs or replace- 
ments to any improvments as required herein within thirty ( 3 0 )  
days after written notice of such, Lessor may make such repair or 
replacement and Lessee shall pay the cost thereof, (including, 
but not limited to, the cost of labor, material, and equipment) 
within ten (10) days of receipt of statement of such-costs from 
Lessor. 

INSURANCE ,AND INDEMNIFICATION. 

General. Lessee shall procure and maintain 
public liability, property damage, and fire and casualty 

n insurance for the leased property, the buildings and improvements 
placed thereon, and the activities conducted thereon. The 
insurance shall provide coverage against loss ,  damage or l i a -  
bility by reason of Eire, accident, damage, casualty-or other 
common perils, as Lessor and Lessee in their mutual discretion 
may deem to be necessary, subject to the minimum coverages 

The insurance policies shall be written only with such 
company or companies that are authorized to do business within 
the State of Arizona and which'are acceptable to Lessor. All 
policies shall be written in the name o€ the Lessee and shall 
include the Lessor and the County of Yavapai, as additional named 
insureds €or the mutual beneEit oE such parties' respective 
interests. Lessee shall pay all premiums for such insurance and 
s h a l l  furnish Lessor with certiEicates of such insurance. 

insurance coverage of not less than t h e  following amounts: 
Minimum Coverages. Lessee shall provide minimum 

. .  a. Liabii ity : 

Bodily Injury- $1,000,000.00 each occurence 
Property Damage 

b. Fire and Casualty: 



. Y C Y U V I  Y ..*Y..b.r b W  *--...-.. I--. *..- ------ ------ 
' have the right to terminate this lease, in whole or in part, Upon 

tho occurrence of any of the following events: 

a. Lessee's failure to pay the required rents when due. 
. However, Lessee is given a thirty ( 3 0 )  day grace period in which 

to cure such default from the date the rent became due or after 
any dispute is resolved or a determination is made as to the 
amount of rents actually due as provided for herein.. 

A 

b. The insolvency of Lessee, the filing by the Lessee 
of any bankruptcy petition, the final adjudication of bankruptcy 
against the Lessee, the making of any transfer or general 
assignment for the beneEit of creditors which has not been 
previously authorized by the Lessor or the appointment O E  any 
trustee, receiver or liquidator of Lessee's assets. - 

c. The failure of the Lessee to substantially perform, 
k c e p  r)r observe  any 'E the material term, covenants and 
comlitions und'er this lease prior to the expiration of a period 
of n9t Less than sixty (60) days after written notice Erom Lessor 
to cure or correct such deEiciency of default. 

d ,  Any act which operates to deprive the Lessee 
permanently of the rights, powers and privileges necessary for 
the proper conduct oE the Lessee's business on the preinises. 

e. The abandonment oE the leased premises. Should 
this occur, the Lessor shall not be held responsible for the 
custodial protection of merchandise, fixtures or equipment 
abandoned, even though it is necessary for the Lessor to remove 
same for storage or disposal from the leased premises. 

States Government for national defense or other public purposes 
subject to Lessee's claims and rights under the law for such 
taking. 

,&-- 

f. 'In the event the premises are needed by the United 

Termination Procedures. In the event of Lessee's 
default, substantial nonperformance 

a. Lessor shall give Lessee writte notice specifying 
the particulars of the alleged default and specifying the period 
of time in which such default may be cured or corrected. 

b. Within fifteen (15) days aEter service of such 
notice, Lessee may, by written notdce, request that the alleged 
default be submitted to arbitration 

- 
c. If Lessee does not exercise its option to arbitrate. 

and Lessee fails to cure such default within the period of time , allowed to cure, or, any extensions thereof, Lessor shall notify 
the Lessee in writing of the eEEective date OE termination and 
specify the particulars regarding the rights and responsibilities 
of the Lessee and the Lessor. 



. to a r b i t r a t o n  a n d  t h e  a l l e g e d  d e t a u l t  is u p h e l d  a n d  n o t  cu red  by 
L e s s e e  w i t h i n  t h e  t i m e  period allowed to  do so, Lessor may, 
w i t h i n  a r e a s o n a b l e  period of time t h e r e a f t e r ,  g r a n t  L e s s e e  
a d d i t i o n a l  t i m e  w i t h i n  w h i c h  t o  remedy or c u r e  t h e  d e f a u l t  or 
n o t i f y  L e s s e e  ol t h e  e f E e c t i v e  d a t e  of t e r m i n a t i o n  oE t h e  lease 
a n d  s p e c i f y  a n y  par t icu lars  r e g a r d i n g  t h e  r i g h t s  a n d  r e s p o n s i -  
b i l i t i e s  of t h e  L e s s e e  a n d  L e s s o r .  - 

R i g h t s  A f t e r  T e r m i n a t i o n .  

a. Upon t h e  t e r m i n a t i o n  of t h i s  lease for a n y  r e a s o n ,  
L e s s o r  s h a l l  h a v e  t h e  r i g h t  ( u n l e s s  o t h e r w i s e  spec i f i ed  i n  t h e  
t e r m i n a t i o n  n o t i c e )  t o  i m m e d i a t e l y  r e e n t e r  w i t h o u t  f u r t h e r  n o t i c e  
t o  L e s s e e ,  t a k e  p o s s e s s i o n  of t h e  premises occupied by L e s s e e ,  
expel a n d  remove a n y  a n d  a l l  p a r t i e s  who may o c c u p y  a n y  p o r t i o n  
of t h e  premises, a n d  remove a n y  a n d  a l l  g o o d s  a n d  c h a t t e l s  
b e l o n g i n g  t o  L e s s e e  a n d  o t h e r s  associated w i t h  L e s s e e  w h i c h  rnay 
be f o u n d  i n  or upon s u c h  premises. 

b. Upon s u c h  t e r m i n a t i o n ,  a l l  r i g h t s ,  powers a n d  
privileges of Lessee s h a l l  cease a n d  L e s s e e  s h a l l  i m m e d i a t e l y  
v a c a t e  any a n d  311 spaces occupied by i t  u n d e r  t h i s  lease. 

c. I n  c o n n e c t i o n  with a n y  t e r m i n a t i o n  of t h i s  l ease ,  
Lessor a g r e e s  i t  will honor and r e c o g n i z e  any v a l i d  a n d  e x i s t i n g  
s u b l e a s e  made b y  Lessee with t h i r d  p e r s o n s  w h i c h  h a s  bem 
a p p r o v e d  i n  w r i t i n y  by Lessor a t  t h e  t i m e  s a i d  s u b l e a s e  was 
e n t e r e d  i n t o .  I 

d. Upon t e r m i n a t i o n  €or L e s s e e ' s  d e f a u l t ,  L e s s e e  s h a l l  
€ o t f e i t  a l l  i n t e r e s t  i n  t h e  premises a n d  t h e  b u i l d i n g s ,  
s t r u c t u r e s  a n d  improvemen t s  s i t u a t e d  t h e r e o n ,  a n y  f u r t h e r  rents 

- 

s h a l l  cease a n d  L e s s e e  s h a l  n o t  be s u b j e c t  t o  a n y  claims f o r  
f u t u r e  or e x p e c t e d  r e n t s  or o t h e r  damages  as a r e s u l t  of s u c h  
t e r m i n a t i o n .  If t h e  t e r m i n a t i o n  is t h r o u g h  n o  f a u l t  o f  or b e y o n d  
t h e  L e s s e e ' s  c o n t r o l ,  t h e n  lessee s h a l l  be e n t i t l e d  t o  h a v e  
m o n i e s  w h i c h  h a v e  been  prepaid or a d v a n c e d  t o  L e s s o r  predicated 
o n  o c c u p a n c y  of t h e  premises t o  t h e  e n d  o f  t h e  lease term, if 
a n y ,  r e f u n d e d  by L e s s o r .  - 

e. Upon t e r m i n a t i o n  oE t h i s  lease, L e s s e e  s h a l l  be 
permit ted t o  remove  a l l  t rade  f i x t u r e s ,  e q u i p m e n t  a n d  o t h e r  
p e r s o n a l  p r o p e r t y  l a w f u l l y  owned by L e s s e e  i n  s u c h  manner  a n d  
such t i m e  as agreed upon b y  t h e  p a r t i e s  h e r e t o .  L e s s o r  a n d  
L e s s e e  s h a l l  n e g o t i a t e  for  t h e  e x p e d i t i o u s  r e m o v a l  o f  L e s s e e ' s  
trade f i x t u r e s ,  e q u i p m e n t  a n d  p e r s o n a l  p r o p e r t y ,  However, L e s s o r  
s h a l l ,  a t  its o p t i o n ,  h a v e  t h e  r i g h t  t o  r e m o v e  t h e  same, place.  
s u c h  i n  storage a t  t h e  e x p e n s e  o f  L e s s e e ,  restore t h e  premises t o  
a s a t i s f a c t o r y  c o n d i t i o n ,  a n d  h o l d  L e s s e e  l i a b l e  for a l l  costs 
i n c i d e n t  t h e r e t o .  L e s s o r  s h a l l  n o t  be l i a b l e  f o r  a n y  loss or 
damage by r e a s o n  of t h e  r e m o v a l  or c u s t o d i a l  c a re  of s u c h  
property.  

9SSIGNMENT AND SUBLEASES. 
L e s s e e  s h a l l  n o t  t r a n s f e r ,  a s s i q n  or s u b l e a s e  t h e  

premises or a n y  p a r t  t h e r e o f  w i t h o u t  t h e  prio; w r i t t e n  c o n s e n t  of 
L e s s o r ,  w h i c h  c o n s e n t  s h a l l  n o t  be u n r e a s o n a b l y  w i t h h e l d .  
However, L e s s e e  s h a l l  h a v e  t h e  r i g h t  t o  a s s i g n  t h i s  lease to a 

rrc 4 

c o r p o r a t i o n  p r i n c i p a l l y  owned ,  c o n t r o l l e d  a n d  managed  by  L e s s e e .  n 



COMPLIANCE WITH FEDERAL, STATE AND LOCAL LAW. The 
Lessor.and Lessee shall each comply at their own cost and expense 
with all federal, sfate, county or local laws, orders, 
ordinances, rules or regulations, now or hereafter in force, 
which may be applicable to the Lessee in its operations at the 
Airport and to the Lessor as to the facilities and property not 
leased but whose use is guaranteed .to Lessee. 

- 
CO-PARTNERSHIP DISCLAIMER. It is mutually understood 

and agreed that nothing in this lease is intendsd or shall be a 

construed in any way as creating or establishing the relationship 
of co-partners or a joint venture between the parties hereto, or 
as constituting the Lessee as an agent or representative of the 
Lessor for any purpose or in any manner whatsoever. 

PROHIBITION AGAINST DISCRIMINATION. The Lessee, i n  
providing goods and .services to the public under this lease, 
shall not in any way discriminate against or segregate persons 
because of race, color, religion, national origin or place of 
residence, and will comply with regulations relating to such 
discrimination or segregation established by the Lessor for the 
operation of the Airport. 

RIGHT OF ENTRY, The Lessor sliall be permitted to enter 
and inspect the premises upon giving reasonable notice 'and at 
reasonable times with respect to the maintenance of the premises 
and proper conduct of Lessee's business. 

.c-c WAIVER OF PERFORMANCE. Failure of the Lessor to insist 
in one or more instances upon strict performance by the Lessee of 
any provisions, term, covenants, reservation, condition or 
stipulation contained in this lease shall not be construed as a 
waiver or relinquishment thereof as to any future breach OE the 
same or any other term, but the same shall continue and remain in 
Eull force and effect. No waiver by the Lessor of any 
provisions, term, covenant, reservations, condition or 
stipulation hereoE shall be deemed to have been made in any 
instance unless speciEically expressed in writing by the Lessor 
as an amendment to this lease. 
payment or portion thereof shall not be construed to be a waiver 
oE any breach by Lessee of any other term, covenant or condition 
~f this lease. 

The acceptance of any rental 

ARBITRATION OF DISPUTES. Any dispute, controversy or 
claim arising out oE or relating to this lease which is not 
disposed OE by agreement abetween the parties hereto, may be 
decided by arbitration. 
submitted to arbitration in accordance with the Arizpna 
firbitration Act (A.R.S.  §12-1501 o,t. seq.) by giving written 
notice of such election to the other party. Pending final 
decision oE* any dispute, the parties shall proceed diligently 
with the performance of the lease. The arbitration of any 
disagreement shall be submitted to three ( 3 )  arbitrators, one to 
be appointed by each party, and the third to be appointed b y  the 
two appointed by the parties. A written decision signed by arZy 
two oE the arbitrators shall be binding. 

Either party may elect to have a dispute 

Ih 
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LEASE SUBORDINATED TO EXISTING FEDERAL COMMITMENTS r 
COUNTY LEASE, AND SUBJECT TO APPLICABLE LAWS. This 

lease. i s  subordinate and subject to the provisions of existing 

rc4 

agreements and leases between Lessor and-the County of Yavapai, 
State of Arizona, and the United States of America, and a l l  
applicable county, state and federal laws, orders rules or 
regulations now or hereafter in effect.- m 

m 

LESSOR'S APPROVAL. Wherever the approval of the Lessor 
is required, such approval shall not be unreasonably or 
arbitrarily withheld. 

NOTICES. Any notice, request, demand or other 
communication required or desired to be given in connection with 
this lease shall be deemed served and fully givsn if delivered'in 
person or sent by certifica mail, postage prepaid, addressed as 
follows : 

0 

= 

A new or different address may hereafter be specified 
by written notice to the other party. Any period of time 
provided for herein shall commence to run as of the date such 
n o t i c e  is personally delivered or when deposited into t h e  mails- 
as evidenced by the certified mail postal receipt. 

FEDERAL AVIATION ADMINISTRATION REQUIREMENTS. In the, 
event there is any conflict bestween the provisions in this 
clause and the other provisions in this lease, the provisions in 
this clause shall take precedence. 

- 0 - . 

a. The Lessee and Lessee's heirs, personal represen- 
tatives, successors in interest, and assigns, as a part of the 
consideration hereof, do hereby covenant and agree as a covenant 
running with the land, that in the event facilities are 
constructed, maintained, or otherwise operated on the said 
property described in this lease, for  a purpose for which a DOT 
prograin or activity is extended, or for another purpose 
i n v o ' l v i n t j  t-he provision of s i m i l a r  service or benefits, Lessee 
shall maintain and operate s u c h  facilities and services in 
compliance with all other requirements imposed pursuant to Title 
4 9 ,  Code of Federal Regulations, DDT, Subtitle 9, Office of the 
Secretary, Part 21,.Nondiscrimination in Federally-Assisted 
Programs oE t h e  Department of Transportation-Ef fectuation of 
Title V I  oE the Civil Rights Act of 1964, an9 as said Regulations 
may be amended. 

. - - . . . . . . -  . .. .- - 



b. The Lessee and Lessee's heirs, personal 
representatives, successors in interest, and assigns, as a part 

covenant running with the land that: (1) no person on the 
grounds of race, color, or national origin shall be excluded froin 
participation in, denied the beneEits of,. or be ot1ierwi:e 
s u b j e c t e d  t o  discrimination in the use of said facilities; ( 2 )  
t h q k .  in the construction of any improvements on, over or under 
such Land and the €urnishing oE services thereon, no person on 
the grounds of race, color or nstional origin shall be excluded 
froin participation in, denied the beneEits of, or otherwise be 
subject  to discrimination; ( 3 )  that the Lessee shall use the 
premises in compliance with all other requirements imposed by or 
pusuant to Title 498 Code of Federal Regulations', Department of. 
Transportation, Subtitle A ,  Office of the Secretary, Part 21, 
Nondiscrimination i n  Federally-Assisted Programs of the 
Department of Transportation-Effecutation of Title VI of the 
Civil Rights Act of 1964, and as said Regulation may be amended. 

. oE the .consideration hereof, do hereby covenant and agree as a cc 

c. That in the event of breach of any of the above 
nondiscrimination covenants by the named Lessee, Lessor shall 
have the right t o  terminate this lease and to reenter and 
repossess said land and the facilities thereon, and hold the same 
as if this lease hadinever been made or issued. This provisions 
does not become effective until the procedures of 49 CFR Part 21 
are followed and completed, including expiration of appeal 
rights. 

services on a fair, equal and not unjustly discriminatory basis 
to all users thereof and it shall charge fair, reasonable and not 
unjustly discriminatory prices for each unit or service: 
PROVIDED, that the Lessee may be allowed to make reasonable and 
nondiscriminatory discounts, rebates or other similar type of 
price reductions to volume purchasers or users. 

- 
d. Lessee shall furnish its accommodations and/or 

e. Noncompliance with Provision (d) above shall 
constitute a material breach thereof and in the event o€ such 
noncompliance Lessor shall have the right to terminate this lease 
and the estate hereby created without liability therefor or at 
the election of the Lessor or the United States either or both 
said governments shall have the right to judicially enforce 
provisions. 

f .  Lessee agrees to insert the above five (5) 
provisions in any sublease by which said Lessee grants a right or 
privilege to any person, firm or corporation to render 
accommodations and/or services to the public on the premises 
herein leased. 

g; Lessee assures t h a t  it will undertake an 
affirmative action program as required by 14 CFR Part 152, 
Subpart E, to insure that no person shall, on the grounds of 
race, creed, color, national origin, or sex be excluded from 
participating i n  any employment activities 

rl 
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152, Subpart E. Lessee assures that no person shall be excluded 
on these grounds €rom participating in or.receiving the services 

Lessee-assures that it will require that its covered 
suborganizations provide assurances to Lessee that they similarly 
will undertake af firinative action programs and that they will 
reqtiire assurance €coin their suborganizstions, as required by 14 
CPR Part 152, subpart E, to the Same effect. 

improve the landing area of the Aiiport as i t  sees fit, 
regardless of the desires or view of Lessee, and without 
interference or hindrance, provided such improvements - do n o t  
create a hazard to Lessee. 

- or: benefits of any program or activity covered by this subpart. - 

h. Lessor reserves the right to further develop or 

i.. 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. 

j. This lease shall be subordinate to the.provisions 
and requirements of any existing or future agreement between 
Lessor and the United States, relative to the development, 
operation or maintenance of the Airport. 

k. Lessee agrees to comply with the notification and 
review requirements covered in Part 77 of the Federal Aviation 
Regulations in the event any future structure or building is 
planned for the leased premises, o r  in the event of any planned 
modification or alteration of any present or future building or 
structure situated on the leased premises. 

1. It is unerstood and agreed that nothing herein 
contaiyed shall be construed to grant or authorize the granting 
of an exclusive right within the meaning of Section 306 of the 
Federal Aviation Act. 

m. There is hereby reserved to Lessor, its successors 
and assigns, for the use and benefit of the public, a right oE 
flight for the passage of aircraEt in the airspace above the 
surface of the premises herein leased. This public right of 
flight shall include the right to cause in said airspace any 
noise inherent in the operation of any aircraft used €or 
navigation or flight through the said airspace or landing at, 
taking of€ E r ~ m ,  or operation on the Airport. 

n. Lessee shall not erect nor permit the erection o€ 
any structure or object nor permit the growth of any tree on the 
land leased hereunder at any elevation on the land leased that 
conflicts with Part 77 of the Federal Aviation Regulations. In 
the event that aforesaid covenants are breached, Lessor reserve-s 
the right to enter upon the land leased hereunder and to remove 
the offending structure or object and cut the offending tree, all 
of which shall be at the expense of Lessee. 4 
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0 .  L e s s e e  s h a l l  n o t  make use of t h e  leased premises i n  
a n y  m a n n e r  w h i c h  m i g h t  i n t e r E e r e  w i t h  t h e  l a n d i n g  and t a k i n g  o f f  

rlr I n  t h e  e v e n t  t h e  a f o r e s a i d  c o v e n a n t  is  breached, L e s s o r  r e s e r v e s  
t h e  r i g h t  t o  e n t e r  u p o n  t h e  premises h e r e b y  leased a n d  aba te  s u c h  
i n t e r f e r e n c e  a t  t h e  e x p e n s e  of L e s s e e .  

. o f  a i r G r a f t  from t h e  Airport or o t h e r w i s e  c o n s t i t u t e  a h a z a r d .  

p. T h i s  lease a n d  a l l  the p r o v i s i o n s  h e r e o f  s h a l l  b e  
s u b j e c t  t o  w h a t e v e r  r i g h t  the U n i t e d  S t a t e s  G o v e r n m e n t  now h a s  o r  
i n  t h e  f u t u r e  may h a v e  or a c q u i r e ,  a f f e c t i n g  t h e  c o n t r o l ,  
o p e r a t i o n ,  r e g u l a t i o n  a n d  t a k i n g  over of s a i d  A i rpo r t  or t h e  
e x r l u s i v e  or n o n e x c l u s i v e  u s e s  OE t h e  Airport  by t h e  U n i t e d  
St=.:ss d u r i n g  t h e  t.ime o€ war or n a t i o n a l  e m e r g e n c y .  

REQUIRED PROVISIONS DEEMED INSERTED. E a c h  a n d . e v e r y  
p r v v i s i o n  of law a n d  c l a u s e  r e q u i r e d  by law t o  be i n s e r t - e d  i n  
t h i s  a g r e e m e n t  s h a l l  be deemed t o  be i n s e r t e d  h e r e i n  a n d  t h e  
a g r e e m e n t  s h a l l  be read a n d  enforced as t h o u g h  i t  were i n c l u d e d  
h e r e i n ,  a n d  i f  t h r o u g h  m i s t a k e  or  o t h e r w i s e  a n y  s u c h  p r o v i s i o n  i s  
n o t  i n s e r t e d ,  or is n o t  c o r r e c t l y  i n s e r t e d ,  t h e n ,  u p o n  t h e  
a p p l i c a t i o n  of e i t h e r  p a r t y ,  t h e  a g r e e m e n t  s h a l l  f o r t h w i t h  be 
p h y s i c a l l y  amended  t o  make s u c h  i n s e r t i o n  or c o r r e c t i o n .  Lessee 
shall n o t ,  h o w e v e r ,  h a v e  a n y  o b l i g a t i o n  for  p r o v i s i o n s  o f  w h i c h  
i t  h a d  no ac tua l  n o t i c e .  

EMINENT DOMAIN. If t h e  who le  or a n y  p a r t  of t h e  
premises i 4  condemned  or t a k e n  u n d e r  e m i n e n t  d o m a i n  by a n y  p u b l i c  
a u t h o r i t y  o t h e r  t h a n  Lessor, Lessee s h a l l  be e n t i t l e d  t o  a 
p o r t i o n  of t h e  t o t a l  c o m p e n s a t i o n  p a i d  t h e r e f o r  e q u i v a l e n t  t o  t h e  
. p r o p o r t i o n a t e  v a l u e  for  t h e  b u i l d i n g s ,  s t r u c t u r e s  a n d  
i m p r o v e m e n t s  placed u p o n  t h e  premises by L e s s e e  a n d  L e s s e e ' s  loss  
of t h e  u s e  t h e r e o f  i n  r e l a t i o n  t o  t h e  t o t a l  v a l u e  of t h e  p r o p e r t y  
so c o n d e m n e d  or  t a k e n .  If o n l y  pa r t  of t h e  premises are 
c o n d e m n e d  a n d  t h e  t ' a k i n g  o f  t h a t  p a r t  d o e s  n o t  s u b s t a n t i a l l y  
impair  t h e  c o n t i n u e d  use of t h e  r e m a i n d e r  o f  t h e  premises, t h e n  
t h i s  l e a se  s h a l l  c o n t i n u e .  However,  i E  s u c h  t a k i n g  s u b s t a n t i a l l y  
impairs t h e  c o n t i n u e d  u s e s  a n d  operation of L e s s e e ' s  b u s i n e s s  i n  
t h e  premises, t h e n  L e s s e e  s h a l l  h a v e  t h e  option t o  terminate t h i s  
lease a n d  be a b s o l v e d  of a l l  o b l i g a t i o n s  h e r e u n d e r  or t o  c o n t i n u e  
t o  occupy t h e  r e m a i n d e r  of t h e  p r e m i s e s  u n d e r  t h e  terms o f  t h i s  
lease or s u c h  o t h e r  t e r i n s  a s  t h e  pa r t i e s  h e r e t o  may t h e n  agree,  
w i t h  p r o p o r t i o n a t e  a b a t e m e n t  of t h e  minimum m o n t h y  r e n t s  for t h e  
p o r t i o n  of t h e  premises so t a k e n .  L e s s e e  s h a l l  g i v e  L e s s o r  
r r - r i t t e n  n o t i c e  o f  L e s s e e ' s  e l e c l i o n  w i t h i n  t h i r t y  d a y s  a f t e r  t h e  
Gate t h e  p u b l i c  e n t i t y  t a k e s  p o s s e s s i o n  o f  t h e  p o r t i o n  condemned.  

FORCE MAJEURE. I f  e i ther  p a r t y  h e r e t o  s h a l l  be d e l a y e d  

I 

* 

or p r e v e n t e d  from t h e  p e r f o r m a n c e  oE a n y  act r e q u i r e d  h e r e u n d e r  
by r e a s o n  o f  acts  o f  God, r e s t r i c t i v e  g o v e r n m e n t a l  laws or 
r e g u l a t i o n s ,  or o t h e r  c a u s e  w i t h o u t  f a u l t  a n d  b e y o n d  t h e  c o n t r o l  
o f  t h e  p a r t y  o b l i g a t e d  ( f i n a n c i a l  i n a b i l i t y  e x c e p t e d ) ,  
p e r f o r m a n c e  of s u c h  act  s h a l l  be e x c u s e d  for  t h e  period o f  t h e  
d e l a y ;  a n d  t h e  period €or t h e  p e r f o r m a n c e  of a n y  s u c h  ac t  s h a l l  
be e x t e n d e d  €or a period e q u i v a l e n t  t o  t h e  per iod o f  s u c h  d e l a y .  

h I 



- However, nothing in this clause shall excuse Lessee Erom the 
prompt payment o€ any rental or other charge required of Lessee, 
except-as may be expressly provided elsewhere in tfiis lease. 

HOLDING OVER. If Lessee holds. over after the term 
herein granted, such holding s h a l l  be deemed to be a tenancy from 
month to month and shall be governed by the terms, conditions, 
and covenants contained in this lease. 

AMENDMENTS. This lease sets forth all of the 
agreements and understandings of the parties and any-modification 
hereof must be written. 

SURRENDER OF POSSESSION. As of the d>te this lease 
expires, or is terminated for cause by Lessor, Lessee shall 
peiceably surrender the premises to Lessor in- good condition and 
repair in all respects, reasonable wear and tear excepted. 

INVALID PROVISIONS. In the event any covenant or 
provision herein contained is held to be invalid by any court of 
competent jurisdictiqn, the invalidity of any such covenant, 
condition or provision shall in no way affect any other covenant, 
condition or provision herein contained, provided that the 
inva1.idity of any such covenant, condition or provision does not 
inaterial.ly prejudice either Lessor or Lessee in its respective 

conditions or provisions of this agreement. 
p-. r i y h t w  and obligations contained in the valid covenants, 

ATTORNEY'S FEES. If either party to this lease 
institutes leqal action or initi3tes default or termination 
procedures as provided for herein to enforce the terms hereof, 
the party that obtains judgment or that is successful in such 
proceedings shall be entitled to recover the reasonable attoccy's 
fees and costs of suit incurred in connection therewith from the 
other party. 

TIME OF THE ESSENCE AND BINDING EFFECT. Time is of the 
essence as to each and every Drovision, term, covenant or 
condition in this lease, which shall inure to the benefit oE and 
be binding upon the parties hereto, their heirs, devisees, 
personal representatives, successors in interest and permitted 
assigns. 
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Phone: (800) 882-1651 
(520) 282- 165 1 

port Administration 
rminal Dr.r Suite 1 

4 3-31-97 

Skydance Helicopters, Inc. as lessee, serves notice that the building, 
space lease with the Sedona Airport 

defined by PARA 1.16, DOT Final Policy regarding Airport Rates and 
Charges, Federal Register Vol. 61, No.12, June 21, 1996. 

97 is being entered into under protest as 

s 31st day of March, 1997. 



BUILDING, HANGAR, HANGAR PAD OR TIGDOWN SPACE LEASE 
SEDONA AIRPORT 

THIS LEASE (the "Lease"), is made and entered into as of the 25 '73f- day of 
-&jZ/ C , 19% (the "Lease Date") by and between the SEDONA-OAK CREEK AIRPORT 

AUTHORITY, also known as SEDONA AIRPORT ADMINISTRATION, a nonprofit corporation 
(hereinafter referred to as "Lessor"), and the Lessee defined below. 

In consideration of the mutual covenants contained herein, and for other good and valuable 
consideration, the parties hereby agree as follows: 

1. BASIC LEASE INFORMATION AND DEFINED TERMS. 

1.1 Aimort. Sedona Arport, Yavapai County, Arizona. 

1.2 Basic Rent. Einht Thousand-Seventy Four and 92/100 Dollars ($8074.92) per 
annum, payable in twelve equal monthly increments, subject to escalation as described i ~ t  Exhibit B 
attached hereto. 

1.3 Building. Hangar building space or office space known as Space A of 
approximately 192 26 square feet located in the Commercial Activities Building on the Airport, as 
depicted at E h b i t  A attached hereto. - 

1.1 Lessee's Percentage. 15.7 %, the ratio that the square footage of the 
Premises bears to the square footage ofthe Building, if such Premises are less than 100% (for purposes 
of determining Lessee's share of building utility costs). 

1.5 Aimort Use Fee or Permit. An additional fee of $1,000.00 per month is 
assessed for conducting a commercial activity at, to, from the Sedona m o r t .  

1.6 Exclusive Use. Reserved Aircraft Parkine Spacds). An additional fee of 
$100.00 per month is assessed for parlung up to two aircraft on excIusive use, reserved aircraft parking 
spaces. 

1.7 Commencement Date. AD -ril 1.1997. 

1.8 ExDiration Date. March 31. 1999. 

1.9 Lessee. MichaelCain 

1 



C-L 1.10 Lessor. SEDONA OAK CREEK AIRPORT AUTHORITY, also know as 
SEDONA AIRPORT ADMINISTRATION. 

1.11 Notices. 

Lessor: S ~ O M  M o r t  Administration 
235 Air Terminal Drive, Unit #1 
Sedona,AZ 86336 
Attention: mort Manager 

Lessee: Skydance Helicopters. Inc. 
1225 Airport Road. #5 
Sedona. AZ 86336 

>. 1.12 Securitv DeDosit. Waived Dollars ($ 

1.13 Lease Period. Twenty-Four (24) months. 

1.14 Lessee Occutmncv ,4t Conclusion of Initial Term. This lease agreement 
and Lessee occupancy of stated premises after the conclusion of the initial term stated in Section 1.13 
above, or any extension granted, can continue on a month-to-month basis unless Lessee is informed in 
writing by Lessor not less than s ix ty  (60) days prior to the conclusion of the initial term of Lessor‘s 
intention to either terminate Lessee’s occupancy or to negotiate a subsequent lease of a specified term. 
The terms and conditions of the initial lease will remain in effect for the month-to-month Lessee 
occupancy. Basic Rent and any applicable and appropriate additional rendfdcharge will rernain the 
same for continued month-to-month occupancy for a period not to exceed ninety (90) days. 

..rr 

1.15 Lease Extension. This lease may be extended by mutual agreement, for a 
single, additional period of twentyfour months, fiom April 1. 1999 through March 31. 2001. Said 
extension shall be on the same terms and conditions as herein stated, except as to rents, which shall be 
fixed at Lessois discretion for renting the lease premises at the time the extension is granted. Said 
extension may be applied for by written request thereof given by Lessee to Lessor not more than 
days prior to expiration of initial lease period. 

2. PREMISES. 

2.1 Lease of Premises. Lessor hereby leases to Lessee and Lessee hereby leases 
fiom Lessor and takes possession of the Premises for the period and upon all of the terms, conditions, 
covenants and agreements hereinafter provided. 

2 
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h 2.2 Use of Premises. 

2.2.1 Lessee may use the stated Premises for the sole purposes as stated at 
Exhibit C. Lessee shall control the conduct and demeanor of its agents, officers, representatives, 
employees, guests and invites, and of those doing business with it, on, fiom and around the Premises, 
and shall take all steps necessary to remove persons whom Lessor may for good and suflicient cause 
deem objectionable. 

2.3.2 No persons shall be permitted to live or sleep overnight in or on the 
Premises. 

2.2.3 Vehicles st.lall be parked only in designated parking areas designated 
by Lessor, or as otherwise allowed on a temporary basis. 

2.2.4 Lessee's rights hereunder are subject to the express limitations 
contained herein and the lawful rights and powers of all governmental authorities having jurisdiction. 
In addition to the limitations stated elsewhere in this Lease, Lessee shall not use the Premises, or allow 
the Premises to be used, in any manner that would constitute waste, nuisance, or unreasonable 
annoyance to Lessor or any other tenant, occupant or user of the Airport. 

2.2.5 Items of personal property other than allowed under Section 2.2.1, 
must be approved in writing by Lessor. - 

23 Ouiet Eniovment. Upon payment by Lessee of the rent herein provided, and 
upon the observance and performance of all the covenants, terms and conditions on Lessee's part to be 
observed and performed hereunder, Lessee shall have the right to peaceably and quietly use and enjoy 
the Premises for the period without hindrance or interruption by Lessor or any other person or persons 
l a a y  or equitably claiming by, through or under Lessor. 

2.1 Inmection. Lessee acknowledges that Lessor has the right to inspect the 
Premises. Accordingly, upon reasonable prior notice to Lessee, Lessor and Lessor's agents shaIl have 
the right to enter the Premises during re-dar business hours for the purpose of inspecting the Same or 
for such other purposes as Lessor may in good faith determine. Lessor shall make a reasonable effort 
not to interfere with the normal conduct of Lessee or unnecessarily disturb Lessee's property and 
belongings on the Premises. Lessee shall establish procedures so that in an emergency threatening 
Lessor's property or any property of another, or threatening substantial damages to Lessor's interest as 
Lessor, Lessor may gain admittance to the Premises at all hours. Lessee agrees to have available to 
Lessor, at reasonable times and upon reasonable notice, a representative who may, at Lessee's election, 
accompany Lessor's representative during Lessor's exercise of its right of entry and access. Lessee will 
provide to Lessor Iock keys or combination number for Lessor's use for inspection or emergency 
access. 
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2.5 Airport Functions. 

2.5.1 Lessor shall have the right, but shall not be obligated to Lessee, to 
maintain and keep in repair the landing area (which shall include, without limitation, the runway, 
taxiway, and apron areas) of the mort and all publicly-owned facilities of the Airport, together with 
the right to direct and control all activities of Lessee in this regard. Lessor shall have the right to 
hrther deveIop or improve the landing area of the Airport or any other ficility or bction of the 
@art as it sees fit, and Lessee shall be prohibited fiom interfering with or hindering such 
development or improvement. Lessor retains the right and power to perform all conditions and 
Obligations required of it by i) any authorized agency of the United States, including, but not limited to, 
the United Stares Department of Transportation ("DOT") and the United States Federal Aviation 
Administration ("F.U"), ii) any authorized agency of the State of Arizona, Si) the airport grant 
assurances contained in agreements with the FAA or the State of Arizona, or iv) any Federal, State, or 
local law, ordinance, or regulation. Lessee shall not interfere with the exercise of such rights by Lessor 
or Lessor's performance of such conditions and obligations. 

2.5.2 There is hereby reserved to Lessor, its designees, successors and 
assigns, for the use and benefit of the public, a right of €light for the passage of aircraft in the airspace 
above the surface of the Premises. This public right of fight shall include the right to cause in said 
airspace any noise inherent in the operation of any aircraft used for navigation or fight through the said 
airspace or for landing at, taking off fiom, or operation on, the Auport. 

2.5.3 It is understood and agreed that nothing herein contained shall be 
construed to -grant to Lessee or authorize the granting of an exclusive right in violation of 49 U.S.C. 
40103(e) ofthe Federal Aviation Act. 

c 

3.5.4 This Lease and all the provisions hereof shall be subject to whatever 
right the United States Government now has or in the future may have or acquire, a E " g  the control, 
operation, regulation and taking over of said Airport or the exclusive or nonexclusive use of the 
Airport by the United States during a time of war or national emergency. 

2.5.5 Lessor shall in no event be liable in damages or otherwise, nor shall 
Lessee be released from any obligations hereunder, because of the intermption of any service, or a 
termination, intermption or disturbance, attributable to strike, lockout, accident, war or other 
emergency, law, order, rule or regulation of or by any governmental authority (includmg but not 
limited to grant assurances and airport compliance requirements issued by the FAA), failure of supply, 
inability to obtain supplies, parts or employees, or any cause beyond Lessor's reasonable control, or any 
cause due to any act or neglect of Lessee or its agents, officers, representatives, employees, guests, 
invitees, or any person claiming by, through or under Lessee. 

2.6 Condition of Premises. By execution of this Lease, Lessee shall be deemed 
to have accepted the Premises in an "AS IS" condition. Lessee represents and warrants that it has 
satisfied itsee by its own investigation and research, regarding all physical conditions affecting Lessee's 

4 



h 
use and enjoyment of the Premises, Lessee fiuther represents and warrants that it has had the advice of 
such independent professional consultants and experts as it deems necessary in connection with its 
investigation of the Premises, has (to the extent it deems necessary) independently investigated the 
condition of the Premises, including the environmental condition, soils, hydrology and seismology 
thereof, and the laws and regulations relating to the construction and operation of the intended 
activities on the Premises, and has not relied upon any statement, representation or warranty of Lessor 
of any kind or nature in connection with Lessee's decision to execute and deliver this Lease and its 
agreement to perform the obligations of Lessee hereunder, except as expressly set forth in this Lease. 

2.7 Imorovements and Alterations. 

2.7.1 Lessee agrees not to hstall my k t w e  or make 
any alterations, additions or improvements to the Premises, including the installation of any sir= 
without the prior written approval of Lessor. 

2.7.2 All structures and improvements which Lessee proposes to place on 
the leased premises must be approved by Lessor, and if so required, the County of Yavapai, prior to 
installation. The Lessor's consent pertaining to exterior alterations or structural alterations will not be 
unreasonably withheld. Lessee is responsible for all costs of said improvements and for securing all 
necessary permits or approvals as may be required by any public agency with jurisdiction relating to 
said improvements. In making any improvements or alterations which require the Lessor's consent 
hereunder, Lessee shall supply Lessor with reasonably detailed final plans and specifications of the 
proposed alterations and the name of the proposed contractor, if any, at least sixty (60) days before tHe 
date Lessee proposes to commence alteration. 

-c-- 

. 2.73 Lessee, at its sole cost, shall have the right to make, without Lessor's 
consent, nonstructural alterations to the interior of any structures on the leased premises. In all cases of 
exterior improvements or alterations to or on the leased premises, LESSOR approval must first be 
obtained. 

2.7.4 Upon the expiration or earlier termination of this Lease, all fixed 
improvements then existing upon the Premises shall revert to and become the property of Lessor 
without compensation to, or requirement of consent or act of Lessee, and Lessee shall thereafter have 
no M e r  rights thereto or interest therein. Upon such expiration or earlier termination of the Lease, 
Lessee agrees to execute, acknowledge, and deliver to Lessor any instrument reasonably requested by 
Lessor to carry out the intention of this Section 2.7.4. 

2.75 If Lessee is not in default upon termination of this lease, lessee may 
remove all of its equipment and non-fixed improvements provided Lessee restores the premises to a 
condition equal to or better than the condition of said premises prior to removal. Lessee shall have 
thirty (30) days fiom termination of this lease to remove such items. Any items not removed within 
thmy (30) days will become the sole property of the Lessor. 
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.- 2.8 Environmental-Comoliance. Lessee shall not generate, use, store or dispose 
of any Hazardous Materials in or about the Premises. Hazardous Materials shall mean (a) "hazardous 
wastes," as defined by the Resource Conservation and Recovery Act of 1976, as amended firom time to 
time, (b) "hazardous substances," as defined by the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, as amended ftom time to time, (c) ''toxic substances,t' as 
defined by the Toxic Substances Control Act, as amended from time to time, (d) "hazardous 
materials," as deiined by the Hazardous Materials Transportation Act, as amended fiom time to time, 
(e) oil or other petroleum products (except in such quantities as may be reasonably necessary for the 
customary servicing and maintenance of the aircraft resident at the Premises), and (0 any substance 
whose presence could be detrimental to the building or hazardous to health or the environment. Lessee 
shall indemnify and hold Lessor and Yavapai County harmless fiom any and all claims, damages, fines, 
judgments, penalties, costs, liabilities or losses arising during or after the Term and arising fiom 
Lessee's breach of this Section 2.8. The indemnification pursuant to this Section 2.8 shall survive 
termination of this Lease. 

3. LEASE PERIOD 

3.1 Commencement and Emiration Dates. This Lease shall commence on the 
stated Commencement Date and be for the period through the stated Expiration Date, unless earlier 
terminated under the terms of this Lease. After the Expiration Date (unless this Lease has been earlier 
terminated under its terms), this Lease and the period hereof may continue in effect fiom month to 
month, subject to the tems of Section 1.14, being automatically renewed after each month, unless 
notice of termination is given by Lessor or Lessee to the other at least one month in advance of such 
termination. Upon the giving of such notice, this Lease shall terminate on the date of termination 
specified in the notice. 

@-- 

3.2 Events Prior to Commencement Date. 

3.2.1 Lesseels inability or Mure to complete or take occupancy of the 
Premises shall not delay the Commencement Date or Lessee's obligation to make any payments under 
this Lease. 

3.2.2 Prior to the Commencement Date, Lessee shall pay to Lessor the 
Security Deposit, 

3.2.3 Prior to the Commencement Date, Lessee shall deliver to Lessor 
certificates or binders evidencing the existence of the insurance required as described in Section 10 of 
this Lease. 
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h 4. RENT. 

4.1 Rental Payments. Lessee shall pay Lessor the Basic Rent in equal monthly 
installments on or before the first day of each calendar month during the lease period, but no later than 
the tenth day. rv1 sums payable to Lessor under this Lease shall be paid to Lessor, without demand, 
deduction or offset, in l a d  money of the United States of America, which shall be legal tender at the 
time of payment. Lessor‘s acceptance of rent after it shall have become due and payable shall not 
excuse a delay upon any subsequent occasion or constitute a waiver of any of Lessor‘s rights. Rents 
will be paid to Lessor at the address set forth for Notices. The Rent for any period between the 
Commencement Date and the i%st day of the following month, if such period is less than one (1) 
month, shall be prorated on a daily basis for the portion of the month involved. 

4.2 Late Fee. In the event any payment due is not paid in 111 within five days 
after due date, Lessee agrees to pay a late charge of five percent of the payment due. Lessee further 
agrees to pay a twenty dollar ($20.00) charge for each dishonored check submitted for any payment 
due. Any unpaid balance, including late charges, shall bear interest at eighteen percent per annum, or 
one-and -one half percent per month. Such late charge shall constitute additional rent due hereunder, 
shall be paid with the next monthly installment of Base Rent coming due hereunder, shall constitute 
agreed liquidated damages and not penalties, and shall be in addition to, and not in lieu of, all other 
rights and remedies provided to Lessor in this Lease, at law, or in equity. 

5. COMPLlANCE WITH LAW. NONDIScXUMINATLON. 

5.1 Comoliance. Lessee shall comply with this Lease, all applicable federal, state, 
county or local agreements (including agreements between Lessor andor Yavapai County and federal, 
state, county, or local governmental authorities or agencies), laws, rules, regulations, ordinances, grant 
assurances, airport compliance requirements, and orders of any and all governmental authorities and 
agencies concerning the mort or the Premises or the use thereofj includmg but not limited to the 
United States Department of Transportation (DOT), United States Federal Aviation Administration 
(FAA), the United States Environmental Protection Agency (EPA), the Arizona Department of 
Transportation (AD.O.T,), and the Arizona Environmental Quality Department (AD.E.Q.), and shall 
also comply with any rules of occupancy or airport rules, regulations, or minimum standards issued by 
Lessor. 

5.2 Nondiscrimination. Lessee agrees that: (i) no person on the grounds of race, 
creed, color, national origin, sex, sexual orientation, age, or handicap shall be excluded from 
participation in, denied the benefits of, or be otherwise subjected to discrimination in the use of said 
facilities, (ii) in the construction of any improvements on, over or under such land, in providing 
employment, and in the furnishing of services thereon, no person on the grounds of race, creed, color, 
national origin, q sexual orientation, age, or handicap shall be excluded from participation in, denied 
the benefits of, or otherwise be subject to discrimination, and (i) Lessee: shall use the Premises in 
compliance with all other requirements imposed by or pursuant to 41 C.F.R Part 60,49 U.S.C. -306, 
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49 C.F.R Part 21, 49 C.F.R Part 27, or the grant assurances contained in FAA Order 5100.38A as 
said laws, reflations, or assurances may be amended fiom time to time. 

53 Civil Rights. The Lessee assures that it will comply with pertinent statutes, 
Executive Orders and such rules as are promulgated to assure that no person shall, on the grounds of 
race, creed, coior, national origin, sex, sexual orientation, age, or handicap be excluded &om 
participating in any activity conducted with or benefiting fiom Federal assistance. This provision 
obligates the Lessee or its transferee for the period during which Federal assistance is extended to the 
airport program, except where Federal assistance is to provide, or is in the form of personal property or 
real property or interest therein or structures or improvements thereon. In these cases, this provision 
obligates the party or any transferee for the longer of the following periods. (a) the period during which 
the property is used by the sponsor or any transferee for a purpose for which Federal assistance is 
extended, or for another purpose involving the provision of similar services or benefits; or (b) the 
period during which the airport sponsor or any transferee retains ownership or possession of the 
property. 

5.3 Nondiscriminatorv Pricing. Lessee shall fiunish its accommodations andor 
services on a &, equal and not unjustly discriminatory basis to all users thereof, and it shall charge fair, 
reasonable and not unjustly discriminatory prices for each unit or service; provided, however, that 
Lessee: may be dowed to make reasonable and nondiscriminatory discounts, rebates or other similar 
type of price reductions to volume purchasers or users. 

....5 5.5 Affirmative Action. Regardless of the applicabiiity of 14 C.F.R Part 152 to 
the Auport, Lessee assures that it will undertake an aErmative action program as described in 14 
C.F.R- Part 152, Subpart E, to assure that no person shall, on the grounds of race, creed, color, 
national origin, sex, or sexual orientation be excluded from participating in any employment activities 
covered in 14 C.F.R. Part 152, Subpart E. Lessee assures that no person shall be excluded on these 
grounds fiom participating in or receiving the services or benefits of any program or activity covered 
by this subpart. Lessee agrees that in the event facilities are constructed, maintained, or otherwise 
operated on the said property described in this Lease, for a purpose for which a DOT program or 
activity is extended, or for another purpose involving the provision of similar service or benefits, Lessee 
shall maintain and operate such facilities and services in compliance with all requirements imposed 
pursuant to Title 49, Code of Federal Regulations, DOT, 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 Ri@s ‘4ct of 1964, as said regulations may be amended from time to time. 

5.6 Affecting NaviPable Airsuace. 

5.6.1 Lessee agrees to comply with the notification and review requirements 
contained in Part 77 of the Federal Aviation Regulations (14 C.F.R. Part 77) in the event any hture 
structure or building is planned for the Premises, or in the event of any planned modification or 
alteration of any present or fbture building or structure situated on the Premises. 
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*L 5.6.2 Lessee shall not erect, nor permit the erection o t  any structure or 
object, nor permit the growth of any tree, on the Premises above a mean sea level elevation of 4,835 
feet at the building restriction line nor at any elevation on the land leased that conflicts with the 
standards set forth in Part 77 of the Federal Aviation Regulations. Ln the event that aforesaid 
covenants are breached, Lessor reserves the right to enter upon the land leased hereunder and to 
remove the offending structure or object or cut the offending tree, all of which shall be at the expense 
of Lessee. 

5.7 Affecting Aircraft ODerations. Lessee shall not use the Premises in any 
m e r  which might interfere with the taxiing, landing or taking off of aircraft from the Airport or 
which may othenvise constitute a hazard. In the event the aforesaid covenant is breached, Lessor 
reserves the right to enter upon the Premises and abate such interference at the expense oflessee. 

5.8 Sublease or Assignment. Lessee agrees to insert the provisions of Section 
5.1 through this Section 5.8 in any sublease or assignment (ifpermitted by this Lease) by which Lessee 
grants a right or privilege to any person, firm or corporation to render accommodations and/or services 
to the public on the Premises. Also see Section 13. 

5.9 Material Breach. Notwithstanding any provision or applicable d e  to the 
contrary, and without limitation to any other provision of this Lease, noncompliance with any of the 
foregoing requirements of this Section 5 by Lessee shall be deemed to be a material breach of this 
Lease. In the event of such breach Lessor may pursue the remedies set forth in this Lease and any 
other legal or equitable remedy, including the right to terminate this Lease and to reenter and repossess 
the Premises, and hold the same as if this Lease had never been made or issued, without liability 
therefor. The United States and Yavapai County fin addition to Lessor), shall have the right to  enforce 
these provisions judicially, at the election of any or all of said governments. 

rrq 

6. MAINTENANCE. Except as otherwise expressly provided elsewhere in this Lease, 
Lessee shall at all times during the lease period keep in good order, condition and repair and free fiom 
waste, clean, safe and sanitary, and fiee of debris, the leased Premises. Nothing in this provision 
defining the duty of maintenance shall be construed as limiting any right of Lessor provided eisewhere 
in this Lease. 

7. UfllLITIES (As ADDlicable and Aoorooriate). Lessee is responsible for arran,ghg 
and paying for telephone service. If separate utility metering shall not have been arranged or be 
available, Lessee shall pay to Lessor, Lessee's Percentage of such utility costs as part of Basic Rent. 

8. PAYMENT OF TAXES. 4SSESSMENTS. LIENS AND ENCUMBRANCES. 
Lessee shall pay any and all taxes, assessments, penalties and interest levied or charged by any 
governmental agency against the Premises and the improvements, leasehold interest or personal 
property situated on the Premises, either to the imposing authority if assessed directly against Lessee or 
the Premises, or by payment to Lessor of Lessee's percentage of such taxes and charges at the same 
time and same place as the monthly installments of Basic Rent. Lessee shall pay al l  sales, excise, 
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educational, rental or privilege taxes that may be assessed in connection with this Lease or any Lessee 
business activities conducted on or Gom the Premises. Lessee shall keep the Premises, and any fixtures 
and improvements located thereon, fiee and clear of all other liens or encumbrances of any kind or 
character except as pre-approved in writing by Lessor. Lessee shall at a l l  times ind- and save 
Lessor harmless fiom all clahs for labor or materials used in structures, improvements, equipment or 
facilities on the Premises, and fiom the cost of defending against such claims, including attomey's fees 
and costs (including any appellate proceedings). 

9. DAMAGE TO PROPERTY AND INJURY TO PERSONS. Loss or damage to 
property of any kind, or injury to persons, on the Premises, except that which is caused by the gross 
neghgence or willfi~l misconduct of Lessor, shall be Lessee's responsibility and at Lessee's sole risk. 
Lessor and Yavapai County, and their respective agents, officers, representatives, employees, guests 
and invitees, shall not have any obligation or otherwise be liable in any respect to Lessee, its agents, 
officers, representatives, employees, guests or invitees for injury to property or persons fiom any cause 
or occurrence of any nature whatsoever, including but not limited to aircraft accident, water, rain, 
snow, ice, sleet, wind, &e, storms and accidents or by breakage, stoppage or leakage of water, gas, 
electricity, or by theft or vandalism on, about or adjacent to the Premises. 

10. INSURANCE. 

10.1 Liabilitv Insurance. At all times during the lease period, Lessee shall maintain 
comprehensive public liability insurance, (issued by such companies authorized to do business in the 
State of Arizona as are acceptable to Lessor) for the benefit of Lessee, Lessor, and Yavapai County, at 
Lessee's own expense, with coverage of not less than such amounts and scope as may be required by 
Lessor, at Lessor's sole determination, insuring against liability for damage or loss to aircraft and other 
property, and against liability for personal injury or death arising fiom acts or omissions of Lessee, its 

agents, officers, representatives, employees, guests and invitees. Said liability insurance will name 
LESSOR and Yavapai County as Additional Insureds. Adjustments shall be made to the mini" 
required coverage as Lessor, in its sole discretion, may deem necessary to protect its interests. Such 
policies shall contain a provision whereby Lessee's insurer waives any rights of subrogation against 
Lessor, its agents, officers, representatives, employees, guests and invitees, and providing that Lessor 
must receive at least ten (10) days' prior written notice of any cancellation of Lessee's insurance 
coverage. Lessee shall &mish Lessor a c d c a t e  of insurance as proof of the above coverage ten (10) 
days before the commencement of the lease term and any extensions andor within ten (10) days if 
demanded by Lessor at any other time. Failure to timely fimish said certilicate shall constitute a 
material breach of this lease. Insurance types and amounts are: General Liability of $l,OOO,OOO. 

A 

10.2 Increased Premiums. If any insurance premiums being paid by Lessor for its 
insurance are increased because of any activity, happening or occurrence on the Premises, then Lessee 
shall reimburse Lessor for such increases in premiums within ten (10) days after written demand by 
Lessor for such. 
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10.3 Workmen's Comwnsation. Lessee shall maintain insurance to protect both 
Lessor and Lessee fiom all claims for personal injury, including death, whether the claims are under the 
Arizona Workmen's Compensation Act or otherwise, which may arise fiom the business operations, or 
employment or utilization of persons incidentai to this Lease. 

10.4 No Increased Risk. Lessee shall not do or permit to be done, on or about the 
Premises, any act or thing, and shall not permit any structure or improvements at any time to be placed, 
kept or maintained on the Premises in such condition or to be so occupied in such a manner, and shall 
not permit the Premises to be used for any purpose or in any manner, that wouId cause the cancellation 
or invalidation of any of Lessor's or Lessee's insurance policies, or that would make it impossible to 
obtain insurance at reasonable rates from a highly rated insurance carrier, authorized to do business in 
the State of Arizona, to insure the Premises or the Airport. 

11. DESTRUCTION OR DAMAGE TO PRIEMSES. If the Premises or the 
improvements thereon or any part thereof are destroyed or damaged by fire or other casualty, Lessee is 
required to promptly reconstruct and repair same, us ig  its own f h d s  and insurance proceeds. Should 
Lessee faii to do so, Lessor may direct Lessee's insurance proceeds to be used for that purpose, and 
leasehold and ownership rights to such improvements shall immediately revert to Lessor. If' such 
insurance proceeds do not l l l y  cover the cost of such reconstruction or repair, Lessee shall be liable to 
Lessor for any deficiency. 

' 

II 12. INDEMNITY. Lessee shall i n d e w  and hold Lessor and Yavapai County, and their 
agents, officers, representatives, employees, guests and invitees h d e s s  fiom any and all claims, 
liabilities, penalties, damages, expenses and judgments for injuries or accidents to persons or damage to 
property of any nature and cause whatsoever arising directly or indirectly from the use of the Premises, 
except that which is caused by gross negligence or willfd misconduct of Lessor. Lessee's obligation to 
indemnrfjr Lessor and Yavapai County shall include, without limitations costs, expenses and attomey's 
fees (including those on appeal) incurred in defense of such claims, whether or not such are adequately 
covered by insurance. The parties hereby agree that under no circumstances shall Lessor or Yavapai 
County be liable for indirect, consequential, special or exemplary damages, such as, but not limited to, 
loss of revenue or anticipated profits or other damage related to the leasing of the Premises under this 
Lease. 

13. ASSIGNMENT. TRANSFER OF nrrlEREST. 

13.1 No Transfer Without Lessor's Consent. Lessee shall not sublet, assign, 
transfer, license or encumber any interest in the Premises or this Lease, in whole or in part, without 
Lessois prior written consent (which may be withheld in Lessor's sole and absolute discretion). 
Approval of any transfa shall not be unreasonably withheld. 

13.2 Transfer of Interest in Lessee. Lessor reserves the right to approve (which 
must be in writing), in its sole discretion, the sale or transfer of a majority interest in Lessee or any sales 
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h or transfer of an interest in Lessee which Singly or cumulatively results in a majorrty interest being 
owned by any person or entity other than the current owner(s) of the majority interest. Should Lessee 
proceed to accomplish any of said transfers without Lessor's prior written approval, Lessor may treat 
the event as a material breach subject to the remedies set forth in this Lease and may pursue any other 
legal or equitable remedy for material breach. Lessee is obligated to inform Lessor promptly whenever 
any such sale or transfer of interest occurs, and failure to do so shall be deemed a material breach. 
Approval of any transfer shall not be unreasonably withheld. 

13.3 Transfer of Oblizations. All of Lessee's obligations pursuant to this Lease 
become the obligations of Lessee's heirs, personal representatives, successors in interest, and assigns, if 
any attain an interest in this Lease. 

14. SUBORDINATION. Upon Lessor's request, Lessee will subordinate Lessee's rights 
and interest hereunder to the lien of any mortgage, deed of trust, or any other lien document in favor of 
any lending institution, and to all advances made upon the security thereof 

15. SURRENDER. Upon expiration or the sooner termination of this Lease, Lessee shall 
peaceably surrender possession of the Premises (including all keys for the Premises and improvements) 
to Lessor in a condition and state of repair at least as good as the condition and state of repair the 
Premises and improvements were in at the lease Commencement Date, reasonable wear and tear 
excepted, and the Premises shall be cleared of all persons and property not belonging to Lessor. Upon 
termination of this Lease under conditions other than a default or breach by Lessee, Lessee shaU be 
permitted to remove all trade fixtures, equipment and other personal property lawfully owned by 
Lessee in an expeditious manner or as mutually agreed upon by the parties hereto. However, ifLessee 
fails to do so, Lessor shall have the right, in its discretion, to remove such property, pIace such in 
storage at the expense of Lessee, restore the Premises to the condition required by this Lease, and hold 
Lessee liable for all costs incident thereto. Lessor shall not be liable for any lose or damage incurred in 
connection with the removal or custodial care of such property. 

rcI 

16. DEFAULT. The occurrence of any one or more of the following events shall 
constitute a material breach and default of this Lease by Lessee: 

16.1 Vacatine Premises. Lessee's vacating or abandoning the Premises will be 
deemed to have occurred if Lessee ceases to occupy Premises for more than fifteen (1 5) consecutive 
days in any calendar year. 

16.2 Failure to Pav Rent. Lessee's failure to pay the rent or any other payment 
required herein, as and when due, if such failure continues for a period of ten (10) days after becoming 
due. 

16.3 Failure to Perform. Lessee's failure to observe or perform any of the 
covenants, conditions or provisions of this Lease, if such failure continues for fifteen (1 5 )  days after 
written notice of such breach and demand for compliance. 
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16.4 Bankruutcy. Lessee's making any general assignment or general arrangement 
for the benefit of creditors; or the &g by or against Lessee of a petition in bankruptcy or a petition for 
reorganization or arrangement under any law relating to bankruptcy (unless the petition filed against 
Lessee is involuntary and is dismissed within ninety (90 days)); or upon the appointment of a trustee or 
receiver to take possession of Lessee's assets located at the Premises or Lessee's interest in this Lease, 
or any other similar thing that substantially interferes with or jeopardizes Lessee's continued use and 
occupancy of the Premises and payment of the required rents. 

17. WAIVER Lessor's waiver of a breach of any term, covenant or condition herein 
contained shall not be deemed to be a waiver of such term, covenant or condition upon any subsequent 
breach of the same or of any other term, covenant or condition. The acceptance of rents hereunder 
shall not be construed to be a waiver of any existing breach by Lessee of any term, covenant or 
condition. Any such waiver by Lessor must be in writing. 

18. REMEDIES FOR DEFAL?TBREACH. In the event of a default or breach by 
Lessee, Lessor may, at any time thereafter (with or without notice or demand and without limiting 
Lessor's other tawfd rights and remedies), immediately terminate this Lease and immediately reenter 
and repossess the Premises and improvements and remove all persons and property therefiom. If the 
Lease is so terminated, all rents and other payments theretofore paid and all improvements made on the 
Premises shall be forfeited. Lessor may assert a Lessor's lien on the personal property and fixtures of 
Lessee or any other occupant of the Premises, and may take possession of same and sell or transfer 
Same to recover any monetary amounts owed and all costs associated with exercising said lien rights. pll- 

Alternatively, Lessor, in its discretion, may elect to enforce this Lease by legal action, 
and reenter the Premises, take possession thereof and rent such Premises to another Lessee: upon such 
terms, conditions and rents as Lessor deems acceptable, whereupon Lessee shall continue to be liable 
to Lessor for the difference, ifany, between the rents so obtained and the amounts provided for in this 
Lease or by law for the recovery of rent, repossession of the Premises, and damages occasioned by 
such default. Lessor may also avail itself of any or all other appropriate legal or equitable remedies. 
This provision does not prohibit Lessee fiom exercisiig its lawfbl legal rights in respect of any material 
breach or default by Lessor in reIation to this agreement. 

19. LEASE SUBORDINATED TO F E D E W  GRANT REOUDREMENTS, 
COUNTY LEASE. l h s  Lease is subordinate and subject to the provisions of existing and/or hture 
agreements between Lessor and the County of Yavapai, the State of Arizona, and the United States of 
America, and all applicable city, county, state and federal ordinances, Iaws, orders, rules or regulations 
now or hereafter in effect (including, but not limited to, airport grant assurances contained in 
agreements with the FAA and airport compliance requirements issued by the FAA). Should any 
provisions of this Lease be or become cont rq  to any of said agreements, enactment's, ordinances, 
orders, rules and regulations, those agreements, enactment's, ordinances, orders, rules or regulations 
shall control, each and every clause required by law or agreement to be inserted in this Lease shall be 
deemed inserted herein, and this Lease shall be read and enforced as though each such clause were 
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included herein, and if through mistake or otherwise any such provision is 
correctly inserted, then, upon the application of either party, this Lease shall 

,- not inserted, or  is not 
forthwith be physically 

amended to make such insertion or correction, and the other party hereby agrees to such amendment. 

20. CONSENT BY COUNTY. Lessee's and Lessor's obligations to perform under this 
Lease are contingent and conditioned upon Yavapai County's acknowledgment of this Lease, its 
written consent for Lessor to enter into this Lease upon the terms and provisions contained herein, and 
written agreement by Yavapai County to recognize and honor this Lease notwithstanding any default 
or cancellation or other termination of Lessor's master lease for the Airport. Consent by Yavapai 
County to this Lease shall except this Lease f?om the advertising requirements contained in section 6(c) 
of that certain Supplemental Lease Agreement between Lessor and Yavapai County, dated April 27, 
1981. 

21. 1ITrScELLANEOUS. 

21.1 Awiicable Law. ,4ttomev's Fees. Except to the extent a federal law, rule 
or order may apply, this Lease shall be governed by the laws of the State of Arizona (without resort to 
the choice of law rules thereof). If any action or proceeding is brought by either party to enforce the 
provisions hereof, the prevailing party shall be entitled to recover all reasonable costs and attorneys fees 
incuned in such action or proceeding, inchding those on appeal, in such amounts as the cow may 
determine without ajury. 

.14 

21.2 Estomel Certificates. Within ten (10) days of a party's receipt of written 
request therefor by the other party hereto, such party shall provide a written statement acknowledging 
the Commencement Date and Expiration Date of this Lease, that this Lease is in fidl force and effect, 
has not been modified (or if it has, stating such modifications), and providing any other pertinent 
information as the requesting party or its agent might reasonably request. Failure to comply with this 
Section 21.2 within said ten (10) day period shall be deemed to be an acknowledgment by such party 
of the truth of the matters set forth in the other party's request. 

21.3 Notices. Any notice, request, demand or other communication required or 
desired to be given in connection with this Lease shall be made in writing and personally delivered by 
hand or recognized overnight courier or mailed, postage prepaid, to the party's address specified in 
Section 1.1 1, or as may hereafter be designated by such party in writing to the other. Notices or other 
communications mailed by registered or cedied mail shall be deemed effkctive as of the third day d e r  
being accepted by the U.S. Postal Service. 

21.4 Authorization. Each individual executing this Lease on behalf of a 
corporation, trust, partnership or other legal entity represents, guarantees and warrants that he or she is 
duly authorized to execute and deliver this Lease on behalf of such entity and that this Lease shall be 
bindw upon such entity. 

r.4 
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h 21.5 No Partnershia. Time Is of Essence, Successors and Assiens. The 
relationship between the parties hereto shall at all times hereto be solely that of Lessor and Lessee and 
not as any partnership, . joint venture or other association. Time is of the essence, and this Lease shall 
be binding upon and inure to the benefit of the parties hereto and their successors and assignees, if such 
successors and assignees are permitted by this Lease. 

21.6 Section Headinm. The headings in this Lease are inserted for reference only, 
and shall not define or limit the provisions hereof 

21.7 Sevembilitv. Any provisions of this Lease that is legally invalid, void or 
unenforceable shall in no way af fec t ,  impair or invalidate any other provision hereoc and the other 
provisions shall remain in 111 force and effect. No remedy or election hereunder shall be deemed 
exclusive, but shall, whenever possible, be cumulative with all available remedies at law or in equity. 

21.8 Entire Agreement. This Lease contains all of the agreements of the parties 
hereto with respect to the subject matter hereof, and no prior or contemporaneous agreements or 
understandings shall be effective for any purpose. This Lease may be amended or modified only by a 
written document signed by Lessor and Lessee. 
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ZLS. SS WHEWOF, the parties hereto hereby execute this Lease this L 5 day 

LESSOR 

THE SEDONA-OAK CREEK AIRPORT AUTHORITy. 

By: 
Robert Mitchell, Presidex 

LESSEE: 
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STATE OF ARIZONA 1 

County of Yavapai 1 
) ss. 

7 -  
day of u ? 

of the 
SEDONA-OAK CREEK AIRPORT AUTHORITY, an Arizona non-profit corporation, for and on 
behalf of the corporation, being duly authorized to execute the same for purposes contained therein. 

/'%7 , by 

My Commission Expires: 

(LESSOR) 

17 



I”.. 

STATE OF ARIZONA 

County of Yavapai 

1 
) ss. 
) 

I 
The foregoing instrumat was achnowledged before me this I day o 

Lf ldHmP4d , the 
I , for and on 

behalf of rhe corporation being duly auhorized IO execute the same for purposes contained therein. 

My Commission Expires: 
-9-.97 

h 

(LESSEE) 



EXHIBIT A-1 

DEPICTION AND/OR DESCRIPTION OF PREMISES 

Space A, Commercial Activities Building, Sedona Airport, as show at Exhibit A-2. Two 

reserved, exclusive use aircraft parking spaces on public use Ramp B. 

A 
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Commencing April 1, 

EXHIBITB 

BASIC RENT ESCALATION 

- 998, and every anniversary date thereafter, the amount of stated Bm .C 

Rent may be increased above any previously set basic rent in accordance with rates of dation as 

measured by the annual cost of living index issued by the Department of Labor pertaining to its "AI 

City Average", or any other index or schedule of inflation which might replace same, not to exceed 5% 

per year. 
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A. 

EXHlBlTC 

DESCRWIION OF ALLOWED COMMEXCIAL, ACTIVITY 

Passenger and cargo carrying charter fights, scenic sightseeing fights and retail sales of @s, 

souvenirs, etc. The number of revenue fights flown fiom, to, or at the Sedona Airport Wiu be reported 

to airport management monthly. 
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Attached please find the new Sedona Airpcrt Adminkrztbn lease agieenent. This documer?t is 
now the standard for new leases ;FTld for rcllover of prior acgeements (such as the former Sky 
Mountain Aviation lease ageement). 

Eyou have any quesioris or concerns, please contzct me zit m:J airport office. 
_- 

C p n  my receipt of i! properly signed agreement dowmen: f r c n  yul: it :t.i!l :ken be signed by an 
-4uniriistration oficer Ycu will kiter receive a fuliy signed, 2nd forxdly- executed document for 
ycu files 

General Manage: 
Se.rior,a Airport Administration 



BtllLDING, HANGAR, HANGAR PAD OR TIE-DOWN SPACE LEASE 
SEDONA AIRPORT 

THIS LEASE (the "Lease"), is made and entered into as of the day of 
7 19- (the "Lease Date") by and between the SEDONA-OAK cREFl( AIRPORT 

AUTHORJTY, also known as SEDONA AIRPORT ADMINISTRATION, a non-pro& corporation 
(hereinafter referred to as "Lessor"), and the Lessee defined below. 

In consideration of the mutual covenants contained herein, and for other good and valuable 
consideration, the parties hereby agree as fbllows: 

1. BASIC LEASE INFORMATION AND DEFINED TERMS. 

1.1 Airuort. Sedona mort, Yavapai County, .&OM. 

1.2 Basic Rent. N i e  Thousmd-Four Hundred Tnrrty One and 76/100. Dollars 
($943 1.76) per annum, payable in twelve equal monthly increments, subject to escalation as described 
on Exhibit B attached hereto. 

13 UtiIities Surcharrre. A monthly utilities availability surcharge of Ten ($10.00) 
dollars per month is assessed for electrical service, water service, and trash disposal. Unless sole use 
meters &e availabie for which tenant assumes responsibility. 

c. 

1.4 Premises. Hangar 8 7 or hangat pad # N/A , a total area of 
approximately 3023 square feet, as depicted at Exhibit A attached hereto. 

A. ( ' \F 
'+rJ i 

15 Commencement Date. h4asbl- , 1997 

1.6 Emiration Date. F e b w y 8  2 %1999. - 

1.7 Lessee. Skydance Helicapters,.zqc 

&-& 3;, iv).( \j 

*A C*W 

1.8 Lessor. SEDONAOAK CREEK AIRPORT AWOFUTY, also known as 
SEDONA AIRPORT ADMINISTRATION. 



cc" 1.9 Notices. 

Lessor: Sedona Auport Ad"tion 
235 Air TerminalDrive, Unit #1 
S e d o ~ A z  86336 
Attention: A.up0rtM-b 

Lessee: IMkheHh Skvdance Helicopters ~ 

1225 Airport Road. #5 
Sedona. AZ 86336 

1.10 Security Deposit. Seven Hundred-Eighty Five & 98/100 Dollars 
($785.98 ). 

1.11 Lease Period. Twenty-four (24) months. 

1.12 Lessee Occupancy At Conclusion of Initial Term. This lease agreement 
and Lessee occupancy of stated premises after the conclusion of the initial term stated in Section 1.13 
above. or any extension granted, can continue on a month-to-month basis unless Lessee is informed in 
Writing by Lessor not less than thirty (30) days prior to the conclusion of the initial term of Lessor's 
intention to either terminate Lessee's occupancy or to negotiate a subsequent lease of a specified term. 
The terms and conditions of the initial lease wiU re& in effect for the month-to-month Lessee 
occupancy. Basic Rent and any applicable and appropriate additional rent/fdcharge may be 
negotiated for continued month-to-month occupancy. - 

1.13 Lease Extension, This lease y y  be extendeby mutual-@r- e.* for ai., (* 
single, additional period of twentv-four months, fiom Mad&'1999 p v \ \ " l  through &%Ol 
Said extension shall be on the same terms and conditions as herein stated except as to rents. which 
shall be fixed at Lessor's discretion for renting the lease premises at the time the extension is granted. 
Said extension may be applied for by written request thereof given by Lessee to Lessor not more than - 
sixty days prior to expiration of initial lease period. 

2. PREMISES. 

2.1 Lease of Premises. Lessor hereby leases to Lessee and Lessee hereby leases 
fiom Lessor and takes possession of the Premises for the period and upon all of the terms, conditions, 
covenants and agreements hereinafter provided. 

2.2 Use of Premises. 

2.2.1 Lessee may use the stated Premises for the sole purpose of storing 
Lessee's &craft and other personal property related to the ov"ship and operation, servicing, 
maintaining, repairing, or assembliig of the a i r d  regularly used by Lessee. Unless otherwise 
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descrjbed or allowed per Exhibit C attached hereto, no commercial &ty whatsoever shall be 
conducted by Lessee on, fiom or around the Premises. Aircrafl painting is limited to touch-up and 
spot painting of components and parts for corrosion control or to refinish a repajrecUreplaced 
component or part. Lessee shall take steps to ensure that the performance of any aircraft maintenance 
work shall not damage the Premises. Lessee shall control the conduct and demeanor of its agents, 
officers, representatives, employees, guests and inviteeS, and of those doing business with it, on, from 
and around the Premises, and shall take all steps necessary to remove persons whom Lessor may for 
good and sufficient cause deem objectionable. IfLessee desires to place items of personal propeq 
in/on the premises not related to the ownership and operation, servicing, repairing or 
assembly of the a i r d  regularly used, prior written permission must fkt be obtained from airport 
management. One operating motor vehicle may be stored in addition to the regularty used a i r d .  
Lessee shall not store or maintain hazardous materials on the premises. 

* 

2.22 No persons shall be permitted to live or sleep overnight in or on the 
PremiSeS. 

2.23 Vehicles shall be parked only in designated parking areas designated 
by Lessor, or as otherwise dowed on a temporary basis. 

2.21 Lessee's rights hereunder are subject to the express limitations 
contained herein and the lawfid rights and powers of all governmental authorities having jurisdiction. 
In addition to the limitations stated elsewhere in this Lease, Lessee shall not use the Premises, or allow 
the Premises to be used, in any manner that would constitute waste, nukance, or unreasonable 
annoyance to Lessor or any other tenant, occupant or user of the Airport. .- 

23.5 Items of personal property other than allowed under Section 22.1, 
must be approved in writing by Lessor. 

2.3 Quiet Eniovment. Upon payment by Lessee of the rent herein provided, and 
upon the observance and performance of all the covenants, terms and conditions on Lessee's part to be 
observed and performed hereunder, Lessee shall have the right to peaceably and quietly use and enjoy 
the Premises for the period without hindrance or interruption by Lessor or any other person or persons 
IaWfuUy or equitably claiming by, through or under Lessor. 

2.4 lnsaection. Lessee acknowledges that Lessor has the right to inspect the 
Premises. AccordmgIy, upon reasonable prior notice to Lessee, Lessor and Lessor's agents shall have 
the right to enter the Premises during regular business hours for the purpose of inspeCting the same or 
for such other purposes as Lessor may in good Mh determine. Lessor shall make a reasonable effort 
not to interfere with the normal conduct of Lessee or unnecessarily disturb Lessee's property and 
belongings on the Premises. Lessee shall establish procedures so that in an emergency threatening 
Lessor's property or any property of another, or threatening substantial damages to Lessor's interest as 
Lessor, Lessor may gain admittance to the Premises at all hours. Lessee agrees to have available to 
Lessor, at reasonable times and upon reasonable notice, a representative who may, at Lessee's eledon, 
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s*cq accompany Lessor's representative during Lessor's exercise of its right of entry and access. Lessee will 
provide to Lessor lock keys or combination number for Lessor's use for inspection or emergency 
access. 

2.5 Aimrt Functions. 

2.5.1 Lessor shall have the right, but shall not be obligated to Lessee, to 
maintain and keep in repair the landing area (which shall include, without hitation, the runway, 
taxiway, and apron areas) of the mort and all publidy-omed facilities of the Auport, together with 
the right to direct and control all activities of Lessee in this regard. Lessor shall have the right to 
further develop or improve the landing area of the Airport or any other facrlay or function of the 
p;rPort as it sees fit, and Lessee shall be prohibited fiom intwfering with or hdering such 
development or improvement. Lessor retains the right and power to @om all conditions and 
obligations required of it by i) any authorized agency of the United States, including, but not limited to, 
the United States Department of Transportation ("DOT") and the United States Federal Aviation 
Administration ("FAA"), u) any authorized agency of the State of Arizona, iii) the airport grant 
assurances contained in ageements with the FAA or the State of Arizona, or iv) any Federal, State, or 
local law, ordinance, or regulation. Lessee shall not interfere with the exercise of such rights by Lessor 
or Lessor's performance of such conditions and obligations. 

2.5.2 There is hereby reserved to Lessor, its designees, successors and 
assigns, for the use and benefit of the public, a right of fight for the passage of aircraft in the airspace 
above the surface of the Premises. This public right of fi&t s h d  include the right to cause in said 
airspace any noise inherent in the operation of any aircraft used for navigation or f3gtrt through the said 
airspace or for landing at, taking, off fiom, or operation on, the Airport. 

cs. 

2.53 It is understood and agreed that nothing herein contained shall be 
construed to gmht to Lessee or authorize the granthg of an exclusive nght in violation of 49 U.S.C. 
40 103(e) of the Federal Aviation Act. 

25.4 This Lease and all the provisions hereof shall be subject to whatever 
right the United States Government now has or in the fbture may have or acquire, affkdng the control, 
operation, regulation and taking over of said Auport or the exclusive or nonexclusive use of the 
mort by the United States during a time of war or national emergency. 

2.55 Lessor shaIl m no went be liable m damages or othenwk, nor shall 
Lessee be released fiom any obligations hereunder, because of the intenuption of any service, or a 
termination, interruption or disturbance, attriiutable to strike, lockout, accident, war or other 
emergency, law, order, rule or regulation of or by any governmental authority cmciuding but not 
limited to grant assurances and +rt compliance requirements issued by the FAA), Mure of supply, 
inability to obtain supplies, parts or employees, or any cause beyond Lessor's reasonable control, or any 
cause due to any act or neglect of Lessee or its agents, officers, representatives, employees, guests, 
invitees, or any person claiming by, through or under Lessee. 
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2.6 Condition of Premises. By execution of this Lease, Lessee shall be deemed 
to have accepted the Premises in an "As IS" condition Lessee represents and warrants that it has 
satisfied itse& by its own investigation and research, regarding all  physical conditions affecting Lessee's 
use and enjoyment of the Premises, Lessee hrther represents and warrants that it has had the advice of 
such independent professional consultants and experts as it deems necessary in connection with its 
investigation of the Premises, has (to the extent it deems necessary) independently investigated the 
condition of the Premises, including the environmental condition, soils, hydrology and seismology 
thereof, and the laws and regulations relating to the construction and operation of the intended 
activities on the Premises, and has not relied upon any statement, representation or warranty of Lessor 
of any kind or nature in connection with Lessee's decision to execute and deliver this Lease and its 
agreement to perform the obligations of Lessee hereunder, except as expressly set forth in this Lease. 

2.7 Improvements and Alterations. 

2.7.1 ~essee agrees not to install any fixture or maice 
any alterations, additions or improvements to the Premises? includmg the instaliation of any sign, 
without the prior written approval of Lessor. 

2.7.2 All structures and improvements which Lessee proposes to place on 
the leased premises must be approved by Lessor, and if so required, the County of Ymqai, prior to 
installation. The Lessor's consent pertaining to exterior alterations or structural alterations will not be 
unreasonably withheld. Lessee is responsibie for all costs of said improvements and for Securing all 
necessary permits or approvals as may be required by any public agency with jurisdiction relating to 
said improvements. In "g any improvements or alterations which requke the Lessor's consent 
hereunder? Lessee shall supply Lessor Rith reasonably detded final plans and specifications of the 
proposed alterations and the name of the proposed contractor, if any, at least Sixty (60) days before the 
date Lessee proposes to commence alteration. 

* 

27.3 Lessee, at its sole cost, shall have the right to make, without Lessor's 
consent, nonstructural alterations to the interior of any structures on the leased premises. In all cases of 
exterior or iuterior improvements or alterations to or on the leased premises, LESSOR approval must 
first be obtained. 

2.7.4 Upon the expiration or earlier termination of this Lease, all  k e d  
improvements then existing upon the Premises shall revert to and become the property of Lessor 
without compensation to, or requirement of consent or act of Lessee, and Lessee shall thereafter have 
no further rights thereto or interest therein. Upon such expiration or earlier terrm'nation of the Lease, 
Lessee agrees to execute, acknowledge, and deliver to Lessor any instrument reasonably requested by 
Lessor to cany out the intention of this Section 2.7.4. 

2.75 If Lessee is not in default upon termination of this lease, lessee may 
remove all of its equipment and non-fixed improvements provided Lessee restores the premises to a 
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condition equal to or better than the condition of said premises prior to remod.  Lessee shaU have 
thirty (30) days &om termination of this lease to remove such items Any items not removed within 
thirty (30) days will become the sole property of the Lessor. 

2.8 Environmental-Comuliance. Lessee shall not generate, use, store or dispose 
of any Hazardous Materials in or about the Premises. Hazardous Materials shall mean (a) "hazardous 
wastes," as defined by the Resource Conservation and Recovery Act of 1976, as amended fiom time to  
time, (b) "hazardous substances," as d&ed by the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, as amended fiom time to time, (c) "toxic substances," as 
d e w  by the Toxic Substances Control Act, as amended fiom time to h e ,  (d) "hazardous 
materials," as dehed by the Hazardous Materials Tmportation Act, as mended fiom time to time, 
(e) oil or other petroleum products (except in such quantities as may be reasonably necessary for the 
customary Servicing and maintenance of the aircraft resident at the Premises), and ( f )  any substance 
whose presence could be detrimmtal to the building or hazardous to health or the environment. Lessee 
shall indemnify and hold Lessor and Yavapai Courrty harmless %om any and all claims, damages, fines, 
judgments? penalties, costs, liabiities or losses arising during or after the Tam and a r i a  h m  
Lessee's breach of this Section 2.8. The indemn6cation pursuant to this Section 2.8 shall survive 
termination of this Lease. 

3. LEASE PERIOD. 

3.1 Commencement and Exuiration Dates. This Lease shall commence on the 
stated Commencement Date and be for the period through the stated Expiration Date, unless d e r  
terminated under the terms of this Lease, Mer the Expiration Date (unless this Lease has been earlier 
terminated under its terms), this Lease and the period hereof may continue in ef€& fiom month to 
month, subject to the terms of Section 1.13: being automatically renewed after each month, unless 
notice of termination is given by Lessor or Lessee to the other at least one month in advance of such 
termination. Upon the giving of such notice, this Lease shall terminate on the date of termination 
specdied in the notice. 

- 

3.2 Events Prior to Commencement Date. 

3.2.1 Lessee's inabdity or failure to complete or take occupancy of the 
Premises shall not delay the Commencement Date or Lessee's obligation to make any payments under 
thisLease. 

3.2.2 Prior to the Commencement Date, Lessee shall pay to Lessor the 
Security Deposit, 

3.23 Prior to the Commencement Date, Lessee shall deliver to Lessor 
cert8cates or binders evidencing the existence of the insurance required as described m Section 10 of 
thisLease. 
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4. RENT. 

4.1 Rental Pavments. Lessee shall pay Lessor the Basic Rent in equal monthly 
installments on or before the first day of each calendar month during the lease period, but 110 later than 
the tenth day. All sums payable to Lessor under this Lease shalf be paid to Lessor, without demand, 
deduction or offset, in lawM money of the United States of America, which shall be legal tender at the 
time of payment. Lessor's acceptance of rent after it shall have become due and payable shall not 
excuse a delay upon any subsequent occasion or constitute a waiver of any of Lessois rights. Rents 
will be paid to Lessor at the address set forth for Notices. The Rent for any p d d  between the 
Commencement Date and the first day of the following month, if such perid is less than one (1) 
morrth, shall be prorated on a daily basis for the portion of the month involved. 

4.2 Late Fee. In the event any payment due is not paid in fhll within h e  days 
after due date, Lessee agrees to pay a late charge of five percent of the payment due. Lessee M e r  
agrees to pay a twenty dollar ($20.00) charge for each dishonored check submitted for any payment 
due. Any unpaid balance, including late charges, shall bear interest at eighteen percent per annum, or 
one-and -one half percent per month. Such late charge shall constitute additional rent due hereunder, 
shall be paid with the next monthly installment of Base Rent coming due hereunder, shall constitute 
agreed liquidated damages and not penalties, and shall be in addition to, and not in lieu oc all other 
rights and remedies provided to Lessor in this Lease, at law, or in equity. 

4.3 Securitv Deposit. Simultaneously with Lessee's execution of this Lease, 
Lessee shall deposit with Lessor the Security Deposit equal to one month's rent. Lessor shall not be 
required to maintain the Security Deposit in a separate account. Except as may be required by law, 
Lessee shall not be entitled to interest on the Security Deposit. The Security Deposit shall be Security 
for Lessee's performance of its obligations under this Lease, and Lessor may apply such deposit in 
satidaction of any -ed obligations of Lessee under this Lease. Withb three (3) days afkr written 
notice of Lessois use of the Security Deposit or any portion thereof, Lessee shall deposit with Lessor 
an amount suflicient to restore the Security Deposit to its amount prior to such use, and Lessee's failure 
to do so shall constitute a defauft hereunder. Within tturt).' (30) days after the later of (a) the eXpiration 
or earlier termination of the lease period, and @) Lessee's vacating the Premises, Lessor shall return the 
Security Deposit less such portion thereof as Lessor shall have used to Lessee's obiigations 
under this Lease. 

A 

5. COMPLIANCE WIIX LAW. NONDISCRIMINATION. 

5.1 Compliance. Lessee shall comply with this Lease, all applicable federal, state, 
county or local agreements (icluding agreements between Lessor andor Yavapai County and fderal, 
state, county, or local governmental authorities or agencies), laws, rules, regulatiuns, ordinances, grant 
assuranw, airport compliance requirements, and orders of any and all governmental authorities and 
agencies concerning the Auport or the Premises or the use k e o ~  including but not Emited to the 
United States Depamnent of Transportation (DOT), United States Federal Aviation Ad" tion 
VU) ,  the United States Environmentid Protection Agency P A ) ,  the Aritona Department of 
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Transportation (A.D.0.T ), and the Arizona Environmental Qualrty Department (AD.E.Q ), and shall 
also compiy with any rules of occupancy or airport rules, regulations, or minimum standards issued by 
Lessor. 

5.2 Nondiscrimination. Lessee agrees that: (i) no person on the grounds of race, 
creed, color, ~ t i o n a i  origin, sex, sexual orientation, age, or handicap shall be excluded from 
participation in, demed the benefits of, or be otherwise subjected to discrimination in the use of said 
facilities, (i) in the mnstruction of any improvements on, over or under such land, in providing 
employment, and in the fimkhing of services thereon, no person on the grounds of race, creed, color, 
national origin, sex, sexual orientation, age, or handicap shall be excluded fiom participation in, denied 
the benefits o$ or othemke be subject to discnnnnab ‘on and (iii) Lessee: shall use the Premises in 
compliance with all other requirements imposed by or pursuant to 41 C.F.R Part 60,49 U.S.C. -306, 
49 C.F.R Part 21,49 C.F.R Part 27, or the grant assurances contained in FAA Order 5100.38A as 
said laws, regulanons, or assurances may be amended fiom time to time. 

. .  

5.3 Civil Riehts. The Lessee assures that it will comply with pertinent statutes, 
Executive Orders and such rules as are promulgated to assure that no person shay on the grounds of 
race, creed, color, national origirs sex, sexual orientation, age, or handicap be excluded from 
participating in any activity conducted with or benefitrng from Federal assistance. This provision 
obligates the Lessee or its transferee for the period during which Federal assistance is extended to the 
airport program, except where Federal assistance is to provide, or is in the form of personal property or 
real property or interest therein or structures or improvements thereon. In these cases, this provision 
obligates the party or any transfaee for the longer of the following periods. (a) the period during which 
the property is used by the sponsor or any transferee for a purpose for which Fed& assistance is 
extended, or for another purpose involving the provision of similar services or benefits; or (b) the 
period during which the airport sponsor or any transferee retains ownership or possession of the 
property. 

,rrc 

5.4 Nondiscriminatory Pricing Lessee shall furnish its accommodations andor 
services on a fair, equal and not unjustly discriminatory basis to ail users thereoc and it shall charge fhk, 
reasonable and not unjustly discriminatory prices for each unit or Service; provided, however, that 
Lessee: may be allowed to make reasonable and nondiscriminatory discounts, rebates or other similar 
type of price reductions to voiume purchasers or users. 

5.5 Af.lirmative Action. Regardless of the applicability of 14 C.F.R Part 152 to 
the Anport, Lessee assures that it will undertake an afknative action program as descn’bed m 14 
C.F.R- Part 152, Subpart E, to assure that no person shall, on the grounds of race, creed, culor, 
national on& sex, or sexual orientation be excluded fiom participating in any employment activities 
covered m 14 C.F.R Part 152, Subpart E. Lessee assures that 110 person shall be excluded on tha 
grounds from participating in or receiving the services or benefits of any program or activity covered 
by this subpart. Lessee agrees that in the event fadties are constructed, maurtained, or otherwise 
operated on the said property descn’bed in this Lease, for a purpose for which a DOT program or 
activity is extended, or for another purpose involving the provision of similar service or benefits, Lessee 
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shall maintain and operate such facilities and services in compliance with all  requirements imposed 
pursuant to Title 49, Code of Federal Regulations, DOT, Subtitle A, M c e  of the Secretmy, Part 21, 
Nondiscrimination in Feddy-Assisted Programs of the Department of Transpor ta t ion-Efon  of 
Title VI of the Civil Rights Act of 1964, as said regulations may be amended fiom time to time. 

5.6 Affixtine Navieable Airsoace. 

5.6.1 Lessee agrees to comply with the notifcation and review requirements 
contained in Part 77 of the Federal Aviation Regulations (14 C.F.R. Part 77) in the event any future 
structure or building is planned for the Premises, or in the event of any planned modification or 
alteration of any present or fbture building or structure situated on the Premises. 

5.6.2 Lessee shall not erect, nor p e d  the erection oc any structure or 
object, nor pennit the growth of any tree, on the Premises above a mean sea level devdon of 4,835 
feet at the building restriction line nor at any elevation on the land leased that conflicts with the 
standards set forth in Part 77 of the Federal Aviation Regulations. In the event that aforesaid 
covenants are breached, Lessor reserves the right to enter upon the land leased hereunder and to 
remove the offending structure or object or cut the offending tree, all of which shall be at the expense 
of Lessee. 

5.7 Affecting Aircraft Ouerations. Lessee shall not use the Premises in any 
manner which might interfere with the taxiing, landing or taking of€ of aircraft *om the mrt or 
which may otherwise constitute a hazard. In the event the aforesaid covenant is breached, Lessor 
reserves the right to enter upon the Premises and abate such interference at the expense of Lessee. ..*.c 

5.8 Sublease or Assignment. Lessee a g e s  to insert the provisions of Section 
5.1 through this Section 5.8 in any sublease or assignment (ifpermitted by this Lease) by which Lessee 
u =ants a right or privilege to any person, firm or corporation to render accommodations andor seMces 
to the public on the Premises. Also see Section 13. 

5 9  Material Breach. Notwithstanding any provision or applicable rule to the 
contraryy and without limitation to any other provision of this Lease, noncompliance with any of the 
foregoing requirements of this Section 5 by Lessee shall be deemed to be a material breach of this 
Lease. In the event of such breach Lessor may pursue the remedies set forth in this Lease and any 
other legal or equitable remedy, including the right to termiuate this Lease and to reenter and repossess 
the Premises, and hold the same as if this Lease had never been made or issued, without Eabifity 
therefor. The United States and Yavapai County (in addition to Lessor), shall have the nght to dorm 
these provisions judicially, at the election of any or all of sdtd governments. 

6. MAINTENANCE. Except as oth& expressly provided ekewhere in this Lease, 
Lessee shall at all times during the h e  period keep in good ordery condition and repair and fiee &om 
waste, clean, safe and sat&ry, and fiee of debris, the entire Premises, including but not Limited to the 
structural and non-structural portions of the Premises, foundations, rook walls, entrances, windows, 

A 9 



*.Lr. 

partitions, doors, Iighng and plumbing fixhms, heating, ventilation and air conditioning systems, 
grounds and all landscaping, paving and other surfaces, and aU flxaires, equipment and appurtenances 
relating to the Premises. Nothing in this provision defining the duty of maintenance shall be construed 
as h"g any right of Lessor provided elsewhere in this Lease. Lessee will regularly abate weeds and 
other vegetation growing adjacent to the premises in the interest of fire prevention. 

7. UI?LITIES 4-4s A ~ ~ l i a M e  and ARDroUnate). Lessee is responsible for arraneg 
and paying for all utilities to and upon the Premises, including without knitation electric power, 
telephone, water and sewage disposal. Lessee shall obtain separate utility meters and pay directly to 
the provider for all utdity charges, including telephone ,.enice. If separate uf&y metering shall not 
have been arranged or be available, Lessee shall pay to Lessor, at the same time and at the same place 
as the monthly installments of Basic Rent, Lessee's Percentage of such ut&y costs. 

8. PAYMENT OF TAXES, ASSESSMENTS, LIENS AND ENC'LTMBRANCES. 
Lessee shan pay any and all taxes, assessments, penalties and interest levied or charged by any 
governmental agency against the Premises and the improvements, leasehold interest or personal 
property situated on the Premises, either to the imposing authority if assessed directly against Lessee or 
the Premises, or by payment to Lessor of Lessee's percentage of such taxes and charges at the same 
t i e  and same place as the monthly installments of Basic Rent. Lessee shall pay all des, excise, 
educational, rental or privilege taxes that may be assessed in connection with this Lease or any Lessee 
business activities conducted on or fiom the Premises. Lessee shall keep the Premises, and any &tures 
and improvements located thereon, fi-ee and clear of all other liens or encudranm of any kind or 
character except as pre-approved  TI writing by Lessor. Lessee shall at d times inde- and save 
Lessor M e s s  from ali claims for labor or materials used in st ructurq improvements, equipment or 
faciIities on the Premises, and fiom the cost of defending against such claims, including attomey's fees 
and costs (including any appellate proceedings). 

- 
9. DAi\WGE TO PROPERTY A N D  INJURY TO PERSONS. Loss or damage to 

property of any kind, or injury to persons, on the Premises, except that which is caused by the gross 
negligence or willfid misconduct of Lessor, shall be Lessee's responsibility and at Lessee's sole risk. 
Lessor and Yavapai County, and their respective agents, officers, representatives, employees, guests 
and invitees, shall not have any obligation or otherwise be liable in any respect to Lessee, its agents, 
officers, representatives, employees, guests or mvitees for injury to property or persons from any cause 
or occurrence of any nature whatsoever, including but not limited to aircraft accident, water, rain, 
snow, ice, sleet, wind, fire, storms and accidents or by breakage, stoppage or leakage of water, gas, 
electricity, or by theft or vandaiism on, abu t  or adjacent to the Premises. 

10. INSURANCE. 

c\zJ 10.1 Liabilitv Insurance. At all times during the lease period, Lessee shall maintain 
comprehensive public liability insurance, and- (jjsued by SU& C O I T I P ~ ~ S - ~ ~  

authorized to do busmess m the State of Arizona as are acceptable to Lessor) fbr the benefit of Lessee, 
Lessor, and Yavapai County, at Lessee's own expense, with coverage of not less than such amounts 

IO 



and scope as may be required by Lessor, at Lessor's sole determination, insun'ng against l i a b i i  for 
damage or loss to aircraft and other property: and against liability for personal injury or death arising 
fiom acts or omissions of Lessee, its agents, officers, representatives, employees, guests and hitees. 
S ~ d  liability insurance will name LESSOR and Yavapai County as Additional Insureds. Adjustments 
shall be Illride to the mini" required coverage as Lessor, in its sole discretion, may deem necessary 
to protect its interests. Such policies shall contain a provision whereby Lessee's insurer waives any 
rights of subrogation against Lessor, its agents, officers, representatives employees, s e s t s  and 
invitees, and providins that Lessor must receive at least ten (IO) days' prior Mitten notice of any 
cancellation of Lessee's insurance coverage. Lessee shall f i s h  Lessor a certificate of insurance as 
proof of the above coverqe ten (10) days before the commencement of the lease term and my 
extensions and'or within ten (10) days if demanded by Lessor at any other time. Failure to timely 
hrnish said certificate shall constitute a material breach of this lease. 

10.2 Lncreased Premiums. If any insurance Fremiums being paid by Lessor for its 
insma"  are increased because of any activiq, happenins or occurrence on the Premises,. then Lessee 
shall reimburse Lessor for such increases in premiums within ten ( 10) day after written dmand by 
Lessor for such. 

10.3 Workmen's Comoensation. Lessee s h d  maintain insurance to prctect both 
Lessor and Lessee f?om all c h s  for personal injury, incfiding death whether the claims are mder the 
Arizona Workmen's Compensation Act or othenvise, which may arise from the business operaticns. GT 
expiqment or iltilization of persons incidental to this Lease. 

c 
10.4 N o  Increased Risk. Lessee shal! not do or permit to be done. on or about the 

Premises. my act or thins and shall not permit any structure or improvements at any time to be placed. 
kept or maintained on the Prernises in such condition or to be so occupied in such a manner. and s h d  
not permit the Premises to be used for any purpose or in any "m, that would cause the carxeuation 
or invalidation of any of Lessor's or Lessee's insurance policies. or th3t would &e it impossible to 
obtain insurance at reasonable rates &om a h i g y  rated insurance carrier. authorized to do business in 
the State of Arizona, to insure the Premises or the Airport. 

~~ 

improvements thereon or any part thereof are destroyed or darnased by fire or other casualty. Lessee is 
required to promptly reconstruct and repair same, using its own h d s  and insurance pro&. Should 
Lessee fail to do so. Lessor may direct Lessee's i"ce proceeds to be id for that purpose, and 
leasehcld and owmship rights to such improvements shall immediately revert to Lessor. If such 
insurance proceeds do not llly aver  the cost of such reconstruc~on or repair. Lessee shall be liable to 
Lessor for any d&cimcy. 

13. INDEMNITY. Lessee s h d  i n d e w  and hold Lessor and Yavapai County, and their 
agents, officers, r e p r e s "  . , employees, guests and invitees h d e s s  *om any and 311  claim^. 
liabilities. penalties, dmges ,  expenses and judgments for injuries or accidents to persons or damase to 
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property of any nature and caw whatsoever arishg directly or indirectly b m  the use of the Premises, 
except that which is caused by gross neghgence or willfid cnisconduct of Lessor. Lessee's obrigatiOn to 
indemrnfy kssor and Yavapai County shall include, without limitations costs, expenses and axtorney's 
fees (including those on appeal) incurred in defense of such claims, whether or not such are adequately 
covered by insurance. The parties hereby agree that d e r  no Circumstances shall Lessor or Yavapai 
County be liable for indirect, consequential, special or aemptary damages, such as, but not limited to, 
loss of revenue or dcipated profits or other damage related to the leasing of the Pr& under this 
Lease. 

13. XSSTGNiMENT. TRANSFER OF INTEREST. 

13.1 No Transfer Without Lessor's Consent. Lessee shall not sublet, assign, 
transfer: license or ezcumber any interest in the Prenises or this Lease, in whole or in part, without 
Lessor's prior winen consent (which may be withheld in Lessor's sole and absolute discretion}. 

13.1 Transfer of Interest in Lessee. Lssor reserves the right to approve (which 
must be in Writing). in its sole discretion, the sale or transfer of a mjoity interest h Lessee or any d e s  
or transfer of an interest in Lessee which singIy or cundatively results in a m a j o q  inkrest beiis 
o.lmed by any person or entity other than t'le current ower(s) of the majority interest. Should Le- 
prcced to acmomplish any of said transfers without Lessor's prior written approval, Lessor may treat 
the event as a merial  breach subject to the remdes set forth in ~ 5 s  Lease and may pursue any other 
le@ or quitabie rmedy for m a t e d  breach L s s e  is oblie3ted to Sann Lessor promply whenever 
anq' such sale or msfer  of intmest occurs. and hilure to do so shall be deemed a material breach. c. 

13.3 Transfer of Obiieations. All of Less ' s  obligations pursuant to this Lease 
become the obligations of Lessee's heirs? personal representatives, mccesscrs in interest. and as5-m. if 
my attain an interest m this Lese. 

14. St23ORDINATION. Upon Lessor's request, Lessee v d l  subordinate Lessee's rights 
and interest hereunder to the lien of any mortgage, deed of trust, or any other lien document in hvor of 
any lending inStitut;,on, and to all advances made upon the security thereof 

15. SURRENI)ER Upon expindon or the sooner termination of this Lease, Lessee shall 
peaceably surrender possession of the Premises (including all keys for the Premises and improvements) 
to Lessor in a condition and state of repair at least as sood as the condition and state of -air the 
Premises and improvements were in at the lease Commencement Date, reasonable wear and tear 
excepted, and the Premises shall be cleared of all persons and property not belonging to Lessor. Upon 
termination of this Lease under conditions other than a default or breach by Lessee, Lessee shall be 
pwmitted to renove all  trade fixtures, equipment and other personal property lawfully owned by 
Lessee in an expeditious m e r  or as mutually agreed upon by the parties hereto. Ho\vever, $Lessee 
faifs to do so, Lessor shall have the right. in its discretion, to remove such property, place such in 
storage at the expense of Lessee, restore the Premises to the condition r e q d  by this Lease, and hold 
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Lessee liable for a3 costs incident thereto. Lessor shall not be liable for any lose or damage incurred in 
connection with the removal or custodial care of such property. 

16. DEFAULT. The occurrence of any one or more of the following events shall 
constitute a material breach and dehdt ofthis Lease by Lessee: 

16.1 Vacating Premises. Lessee's vacating or abandoning the Premises wili be 
deemed to have occurred if Lessee ceases to occupy Premises for more than fifteen (1 5) ConsecUtiVe 
days in any calendar year. 

16.2 Failure to Pay Rent. Lessee's f a r e  to pay the rent or any other payment 
required herein, as and when due, if such failure continues for a period of ten (10) days after becoming 
due. 

163 Failure to Perform. Lessee's iiilure to observe or perform any of the 
covenants, conditions or provisions of this Lease, if such failure continues for fifleen (15) days after 
written notice of such breach and demand for compliance. 

16.4 BankruDtcv. Lessee's making any general assignment or general arrangement 
for the benefit of creditors; or the filing by or against Lessee of a petition in bankruptcy or a petition for 
reorUpimtion or arrangement under any law relatbg to bankruptcy (unless the petition iiled against 
Lessee is involuntary and is dismissed within ninety (90 days)); or upon the appohtment of a trustee or 
receiver to take possession of Lessee's assets located at the Premises or Lessee's interest in this Lease, 
or any other similar thing that substantially interferes with or jeopardizes Lessee's continued use and 
occupancy of the Premises and payment of the required rerrts. 

h 

17. WAIVER Lessor's waiver of a breach of any term, covenant or condition herein 
contained shall not be deemed to be a waiver of such term, covenant or condition upon any subsequent 
breach of the same or of any other term, covenant or condition. The acceptance of rents hereunder 
shall not be construed to be a waiver of any existjng breach by Lessee of any term, covenant or 
condition. Any such waiver by Lessor must be in writing. 

18. REMEDIES FOR DEFAULT/BREACH. In the event of a d e h k  or breach by 
Lessee, Lessor may, at any time thereafter (with or without notice or demand and without limiting 
Lessor's other lawful rights and remedies), immediately terminate this Lease and immediately reenter 
and repossess the Premises and improvements and remove all persons and propierty tberefhm. If the 
Lease is so terminated, all rents and other payments theretofore paid and all improvements made on the 
Premises shall be forfeited. Lessor may assert a Lessor's lien on the personal property and iixtures of 
Lessee or any other occupant of the Premises, and may take possession of same and Sen or tmsfkr 
same to recover any monetary amounts owed and all costs associated with exercising said lien rights. 

Alternatively, Lessor, in its discretion, may elect to enforce this Lease by legal action, 
and reenter the Premises, take possession thereof and rent such Premises to another Lessee: upon such 
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- terms, conditions and rents as Lessor deems acceptable, whereupon Lessee shall continue to be liable 
to Lessor for the difference, if any, between the rents so obtained and the amounts provided for in this 
Lease or by law for the recovery of rent, repossession ofthe Premises, and damages occasioned by 
such deb&. Lessor may also avail itself of any or all other appropriate legal or equitable remedies. 
This provision does not prohibit Lessee fiom exercising its lawfd legal rights in respect of any material 
breach or default by Lessor in relation to this agreement. 

19. LEASE SUBORDINATED TO FEDERAL GRANT REOUIREMENTS, 
COUNTY LEASE. This Lease is subordinate and subject to the provisions of existkg and/or h r e  
agreements between Lessor and the County of Yavapai, the State of Arizona, and the United States of 
America, and ail applicable city, county, state and federal ordinances, laws, orders, d e s  or reguhtions 
now or hereafter in efF& (including, but not limited to, airport grant assurances contained m 
agreements with the FAA and airport compliance requirements issued by the FAA). Should any 
provisions of this Lease be or become contrary to any of said agreements, enac t " ,  ordinances, 
orders, rules and regulations, those agreements, enactments, ordinances, orders, rules or regulations 
shall control, each and every clause required by law or agreement to be inserted m this Lease shall be 
deemed inserted herein, and this Lease shall be read and enfbrced as though each such clause were 
included herein, and ifthrough mistake or otherwise any such provision is not inserted, or is not 
correctly inserted, then, upon the application of either party, this Lease shall forthwith be physically 
amended to make such insertion or correctioq and the other party hereby agrees to such amendment. 

20. CONSENT BY COLD". Lessee's and Lessor's obligations to perform under this 
Lease are contingent and conditioned upon Yavapai County's acknowledgment of this Lease, its 
written consent for Lessor to enter into this Lease upon the terms and provisions contained herein, and 
written agreement by Yavapai County to recognize and honor this Lease notwithstanding any d e W t  
or cancellation or other termination of Lessor's master lease for the Airport. Consent by Yavapai 
County to this Lease shall except this Lease fiom the advertising requirements contained in section qc)  
of that certain S&pIemental Lease Agreement between Lessor and Yavapai County, dated April 27, 
1981. 

-.e4 

21. MISCELLANEOUS. 

21.1 ArmlicabIe Law. Attomev's Fees. Except to the extent a Meral law, rule 
or order may apply, this Lease shall be governed by the laws of the State of Arizona (without resort to 
the choice of law rules thereof). If any action or proceeding is brought by either party to enforce the 
provisions hereof, the prevahg party shall be entitled to recover all reasonable costs and attomeys k s  
incurred in such action or proceeding, including those on appeal, in such amounts as the court may 
determine without ajury. 

21.2 Estomel Certificates. Within ten (10) days of a partj's receipt of written 
request therefix by the other party hereto, such party shall provide a written statement acknowledghg 
the Commencement Date and Expiration Date of this Lease, that this Lease is in fidl fbrce and ef fec t ,  
has not been modified (or if it has, stating such modifications), and providing any other pertinent 
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- information as the requesting party or its agent might reasonably request. Failure to comply with this 
Section 21.2 within said ten (10) day period shall be deemed to be an acknowledgment by such party 
of the truth of the matters set forth in the other party's request. 

213 Notices. Arry notice, request, demand or other comrrrunication required or 
desked to be given in comedon with this Lease shall be made in Writing and personally delivered by 
hand or recognized overnight courier or mailed, postage prepaid, to the party's address specified in 
Section 1.1 1, or as may h e r d e r  be designated by such party in Writing to the other. Notices or othex 
communications mailed by registered or certified mail shall be deemed effective as of the third day &er 
beiig accepted by the U.S. Postal Service. 

21.4 Authorization. Each individual executing this Lease on behalf of a 
corporation, trust, partnership or other legal entity represents, guarantees and warrants that he or she is 
duly authorized to execute and deliver this Lease on behalf of such entity and that this Lease shall be 
biding upon such entity. 

21.5 No Partnershio, Time Is of Essence, Successors and Assiens. The 
relationship between the parties hereto shall at all times hereto be solely that ofLessor and Lessee and 
not as any partnership, . joint venture or other association. Time is of the essence, and this Lease shall 
be binding upon and inure to the bene& of the parties hereto and their successors and assignees, if such 
successors and assignees are permitted by this Lease. 

n 

21.6 Section Headinm. The headings in this Lease are inserted for reference only, 
and shall not define or limit the provisions hereof 

21.7 Severability. Any provisions of this Lease that is legally invalid, void or 
unenforceable shall in no way affect, impair or invalidate any other provision hereof, and the other 
provisions shall remain in 111 force and effect. No remedy or election hereunder shall be deemed 
exclusive, but shall, whenever possible, be cumulative with all availabIe remedies at law or in equity. 

21.8 Entire Ameement. This Lease contabs all of the agreements ofthe parties 
hereto with respect to the subject matter hereofl and no prior or contemporaneous agreements or 
understandings shall be effective for any purpose. This Lease may be amended or modified only by a 
written document signed by Lessor and Lessee. 
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h IN WITNESS WHEREOF, the parties herdo hereby execute this FRase this day 
of 7 

LESSOR 

THE SEDONA-OAK CREEK AIRPORT AIJTHORITY, 

/ 
corporation. 

Robert Mitchell, President 

LESSEE: 
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r h  

STATE OF ARIZONA ) 

County of Yavapai ) 
) ss. 

The foregoing instrument was acknowledged before me this day of e 
of &e 

SEDONA-OAK CREFK AIRPORT AUTHORITY, an Arizona non-pro& corporation, fbr and on 
behalf of the corporation, being duly authorized to execute the Same for purposes corrtained therein. 

,the by 

My C o d s s i o n  Expires: * K; 141iCi 

c 

(LESSOR) 

.I_ 
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STATE OF ARIZONA 1 

County of Yavapai ) 
) ss. 

acknowledged before me this 1 day of #y&L by 
the of the 

7 for and on 
behalf of the corporation, being duly authorized to execute the same for purposes contained therein. 

\ Notary Public 

h 

(LESSEE) 
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E-lTA 

DEPICTION AND/OR DESCRIPTION OF PREMJSES 

Hangar #7, Area A, Sedona Axport 
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BASIC RENT ESCALATION 

Commencing March 1.1998, and every anniversary 

thereafter, the amount of stated Basic Rent shall be increased in accordance with rates of 

inflation as measured by the annual cost of living index issued by the Department of Labor 

pertaining to its "AU City Average", or any other index or schedule of inflation which might 
. 

replace same, not to exceed 5% per year. 
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DESCRIPTION OF ALLOWED COMMERCIAL ACTIVITY 

Storage, maintenance, and repair of helicopters used in commercial flight activity. Aircraft 
components, parts and assemblies, tools, supplies and other items of equipment used in the 
maintenance and repair activity. Subject hangar shall not serve as an office or passenger reception area 
for commercial flight activity. 

.-. 
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sm 
SEDONA AIRPORT 
ADMINISTRATION 

Sedona Airport Administration 
235 Air Terminal Drive, Suite 1 Sedona, Arizona 86336 

520-282-4487 9 Fax: 520-204-1 292 

September 30, 1998 

Mike Cain 
Sky Dance Helicopters 
1225 Airport Road, #5 
Sedona, A2 86336 

Dear Mike: 

Advance planning is important to any business. Advance notice of changes in the 
business environment is very helpful to advance planning. Here is advance notice so we 
both can do advance planning. 

Upon renewaVextension of your lease on April 1, 1999, there will be a significant change 
to your airport commercial use fee. As of January 1 , 1998, the Airport Administration 
implemented a program of 2 W percent of gross business volume as the use charge, 
replacing the former monthly flat rate use fee. Your current lease, which expires March 
31 , 1999, is under the old monthly flat rate use fee. Any lease renewaVextension will 
come under the new 2 W percent of gross business volume program. # 

Let me here explain what we mean by your gross business volume. Gross business 
volume subject to the 2 W percent charge includes all sales of gifts, souveniers, food, 
and drink from/at your Sedona Airport location and all revenue generating flights leaving 
from and terminating at the Sedona Airport. 

I would very much like to have 
March at the latest - so as to 
Please refer to your lease's se 
your lease. 

s relationship settled in February - early 
se renewaVextension in place by April 1''. 
and 1.15 for guidance on renewing/extending 

Feel free to discuss this matter with me as I am sure there are many questions you wish 
answered before you make any decision. 

Sincerely, 

R. - Austin Wiswe yw4  
General Manager 
Sedona Airport Administration 



- 
SEDONA AIRPORT 

Sedona Airport Administration 
235 Air Terminal Drive, Suite 1 Sedona, Arizona 86336 

(520) 282-4487 Fax: (520) 204-1 292 

March 8, 1999 

Mike Cain 
SkyDance Helicopters 
1225 Airport Road #5 
Sedona, AZ 86336 

Dear Mike: 

We are rapidly closing on March 3Ia, the date your current lease ends for the 
office/counter space you occupy in the Commercial Activities Building. As we 
have already discussed, your exercising the allowed two-year renewal/extension 
requires approval by the airport administration’s Board of Directors. 

Your letter of January 29, 1999, expressed a desire to exercise the two-year 
renewaVextension allowed by Section 1.15 of your existing lease. Continued 
occupancy under this Section I .I .5 is contingent upon your acceptance of the 
two-and-one-half percent Commercial use charge on all gross sales. This charge 
replaces the former monthly flat rate commercial use fee of Section 1.5. As you 
requested, I provided information on the two-and-one-half percent charge now in 
effect for all airport commercial operators. 

rc1 

It is my intention to either amend your existing lease or issue an entirely new 
lease for the two years you have available. In either case, we need to talk soon. 
Please contact me by March lgth with your intentions. 

Sincerely, 

-Q2GZkpLwe[ R. Austin Wiswe I 

General Manager 
Sedona Airport Administration 



6 



Sedona Airport Administration 
235 Air Terminal Drive, Suite 1 Sedona, Arizona 86336 

520-282-4487 Fax: 520-204-1 292 

March 23, 1999 

Mike Cain 
Skydance Helicopters 
1225 Airport Road, #5 
Sedona, AZ 86336 

Dear Mike: 

Here is the lease amendment for your existing lease, that allows extension for 
another two years. This amendment also implements our percent of gross sales 
volume commercial use charae and rescinds the former monthly flat rate 
commercial use fee. 

If you have no issues with this amendment, please sign off on it and return it to 
me before March 31". If you have any questions, please contact me soonest. 
The SAA Board wants this matter wrapped up by the end of March so as to have 
it on the April. 1 gth Board meeting agenda for approval. - 
Sincerely, 

General Manager 
Sedona Airport Administration 



LEASE AMENDMENT AND EXTENSION 

THIS LEASE AMENDMENT is made and entered into this 3l& day 
, by and between the Sedona Oak Creek Airport Authority .of % N f h  

he Sedona Airport Administration (hereinafter SAA) and 
, hereinafter Tenant. 

Whereas SAA and Tenant, parties to the original existing lease dated 
April 25, 1997 jointly wish to exercise the lease renewal and extension provided 
for in Section 1.15, which provides for extension of the lease on the same terms 
and conditions except for rent; and 

Whereas S W  has implemented a new commercia! use charge for airport 
based commercial aviation enterprises replacing the preexisting flat rate charge 
with a use charge based on a percentage of Tenant’s gross revenues; 

Now, therefore, the parties hereto agree to extend the term of the lease 
and amend the lease as provided in this Lease Amendment and Extension. 

1. The term of the leases is extended to March 31, 2001 as provided in Section 
1 ~ 15 of the Lease. 

h 2. Section 1.5 of the Lease is amended to read as follows: 

An additional fee shall bcassessedin the manner. and on the terms and 
conditions set forth in Exhibit D, attached hereto,. incorporated by this 
reference and made a part hereof. 

LESSOR 

Board of Directors 
Sedona Airport Administration 

LESSEE 

DATE 



ExHlBIT D 

COMMERCIALACTTVITYFEE 

A. 

3. 

C. 

D. 

E. 
*c4 

F. 

G. 

H. 

1. 

Lessee shall pay to Lessor a cani”mecd activity fix of two and one half percent (2.5%) of its gross receipfs 
fromany and al l  commercial activities conducted by Lessee fbm, to, or on the Sedona Airport. Contract 
support activities with Federal or State agencies are exempt from this k. 
As used in this Lease the term “gross receipts’’ includes all revenue received h m  any source which relate to 
Lessee’s operations, activities and presence on the airport, including, but not limited to actual prices, h and 
rents charged for merchandise, seMces or subIeases or any combination of the, hciuding without limitation, 
deposits not refunded; sales by subtenants, concessionaires and licensees; revenue h Coin operated 
vendmg or similar devices, consideration related to placement or use of public telephone or &simile 
equipment on the premises. 
The commercial activity fke shall be payable in the manner set forth in this pzqpph .  Not later than thirty 
(30) days folloWiry the end of each calendar month -the term of this lease, Lessee StEall provide to 
Lessor a written statemenf which shall be prepared in accordance with gene* accepted accounting 
principles, consistently applied and certified as true and mrrect by Lessee‘s principal financial officer, 
showing in detail the amount of Lessee’s ”gross receipts” for the p “ g  calendar m d .  Simultaneously 
with the submission of the mti5ed statement of gross receipts, k s e e  shall pay to lessor, in crtsh or by 
check, the specified percentage rent based on the reported “‘gross receipts“. 
In order to enable Lessor to veri& the amount of the commercial activity fix payable under this Lease, Lessee 
shall maintain at its Premises, copies ofall bank records and any other relevant materials. 
Lessor shall have the right, at any reasonable time, and fnrm time to time &r giving reasonable notice to 
Lessee, to cause an audit or exarninaton of the records to be made by its agents or accountants, to make 
abstracts for the records, to examine and make copies of any records, subleases, licenses and concession 
agreements. Such examination or audit shall be conducted during normal business hours and without undue 
interference with normal activities of Lessee. -le- records available at the time of 
any audit at the place where the records are kept, however, Lessor may remove b y  or al l  records for 
“ n a b o n  and review. Information obtained by Lessor as a res& of m audit shall be confidential except 
for its usc in &orcement of the terms of this Lease and any litigahon or arbitration or COmmUniCatiOn related 
thereto. 
If any audit discloses an underpayment by Lessee, the sum of such mdexpaqment as well as the entire cost of 
the d t i o n  or audit shall be immediately due and pa4’able by Lessee as additional rent. Ifno 
underpayment is found., Lessor shall bear the cost of the audit or d o n .  
Lessee shall use its best efforts to m a .  revenues received from its business by maintaming appropriate 
business hours for its activities and by un- advertising and other mark- &rts calculated to 
enhance its business. Lessee shall not divert trade to atherlaatim~. 
Noth~ng in this Lease shall be construed to render the Lessor in any way, or for any pu’pose, a partner, joint 
venturer, or associate in any relationship with Lessee other than that of Landlord and Tenant, nor shall this 
Lease be construed to authorize either agent fbr the o h .  
4 late charge of five percent (5%) of the rent due shall be paid by Lessee %here any pa-- rqyred by this 
section is not made within the required time. Lessee shall pay a fee of $20 as additional rent fix any 
dishonored check submitted for rent due. If Lessee shall f%l to deliver any m d d y  statement within the time 
required in paragraph C above, Lessor shall have the right, in addition to my and all other rights and 
remedies avdable to Lessor, to employ an mwtant to examine Lessee’s relevant m r d s  and to establish 
the amount of Lessee‘s “gross receipts” for purpose of computing the Commercial Activity Fee. Such 

. .  

h 
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eXarnination shall be conducted pursuant to Paragraph E above. The report of the acanmtant shall be 
bindmg upon both parties and the cost ofthe examination shall be paid by Lessee as additional reat in the 
fbllowingmonth 

A 
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SEDONA AIRPORT 

r.4 

November 1,2000 

Mr. Michael Cain 
SkyDance Helicopters 
1225 Airport Road #5 
Sedona, AZ. 86336 

Dear Mr. Cain: 

Sedona Airport Administration 
235 Air Terminal Drive, Suite 1 Sedona, Arizona 86336 

520-282-4487 Fax: 520-204-1 292 

This letter serves to document our discussions on October 31,2000. It was agreed: 

All arrivals and departures of your aircraft would be to and from the A and A4 taxiway intersection. 
Transition fkom your parking area to that location would be via hover taxi. 

Your aircraft would arrive and depart for hangar purposes from the end of the hangar row and be tugged to 
and from that location and the hangar. In circumstances when that is not possible all personnel in the 
hangar row area would be informed of a direct safe approach to the hangar by your aircraft. Aircraft 
maintenance work to be performed in the same manner with notification and consent of the airport and 
cooperation of other hangar row tenants. 

You will proceed with plans to construct an office / hangar building on the proposed site near the helipads. 
We will determine how road improvements to the site will be made and implement them. You will be given 
a 30-year lease with any increases in payments tied to the CPI produced by the Federal government. The 
current rate of the land lease will be 4.4 cents per square foot per month. Sign consideration will be 
determined to identify a helicopter area €or all airport visitors. You would continue to use your current 
leased area until completion of the new facilities. 

.n 

We will prepare to provide a larger clear area around your aircraft parking position by removal of one 
aircraft tie down position and vehicle parking restrictions. 

We will reissue letter conceming solicitation on the Airport. You agree to instruct your employees not to 
divert passengers booked for other tours. We agree to instruct other businesses likewise. 

No further actions are required by either parties' attorney. 

Mac McCalI, A A E .  
General Manager 
Sedona Airport 

Review I Sign / Return Copy 



h 

AL BIEBER 
520-184-5007 

9 SAA Airport Safety C01i~i1\1;7iif 

0 Retiretl FAA Supervisory Operations Consultant 
F.4.A A v i a t i o n  Safety Courisclor 

TEL: 570-282-4487 FAX: 520-?04-119? 
1.35 Air  Terminal Dr., i l r i i t  1 * Scdona, Arizona 86336 
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A SPECIAL.,.Fax Transmission 
&ATE: 12-13-00 

o To: Jock; Fleming West 
o Fax Number:rESO-% 1-5989 
o Phone Number:480-95 1-5301 

F~OIII: S ky dun c e Helicopters 
Our Phone: 1(520)282-1651 
Tc!! Free: laoo-882-2651 
Our Fax: 1 -(520)-282-3004 
No. of pages including cover page:3 

Hi Jock 

Have enclosed a rough drawing of the 60’ x 100’ hangar. At this stage we need a rough idea 

Any questions,please phone me at 520-284-2867. 

d mst. sc! we c z !  let t h e  .A.kpc!!-! kfic!w. what size c!f hangar &E4’re>pmir!! up. 

c 

1 Michael Cain 



11/05/2000 0-5:45 FAX 

Y 

1- IO - I SD' 

I Lobby 

I 
I. 

c 

@I 01 

J, 

F \ W  



1 1 / 0 5 / 2 0 0 0  05:  45 FAX 

... 



Tot MiCEIAEI,CAIN Fl-Ctllt: JOCK VAN VEVLZER 
+ 

Company: SXYDkNCE Date: December 27,2000 
HELECOPTERS 
Fax No: 520-.212-3004 Pages: 1 

[To Follow) 
RE: NEWHANGAR 

ESTIMATE FOR HANGAR 

I AM GOING OUT OF T O W  TODAY. I WILL CALL YOU hXXT TUESDAY. 



A 

Fleming West 
L. acd#iPl ./-z1* H- 

7830 E. Redfield ROad, Ste. 2 Sconsdalc. Arizona 85260 
Phone: (480) 951330t Pa: (480) 951-5989 

December 27,2000 

< SKYDANCE HELEGOPTER 
loo' x $0' x 24' 

PROPOSED BlJqOET 
. I  

1 .  

, . .  

. '  

ARCHITECTURAL 
, .  PERMIT 

.,. STAKJNC 

' CONCRETE 
' GRADING - 8UlLDlNG PAD 

, . . ~ ~ ~ L ~ ~ . B U I L D ~ N G ~ I N S U L A T I O N .  
I . . sirm"-mw,wpom 

.. 1 

ME22 FLOOR 81 STAl,RS 

k A C  ' 

FIRE SPRINKLER 
PLUMBING 
GENERAL .CONDITIONS 
PROFIT & OVERHEAD 
TAX. 

OFFICE ~MPROVEMENTS 

ELECTRICAL ' 

. .  

, .  

1 2 ; m  . 
TOTAL $299,000 

. .  

z o o m  
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Holgate  C o n s u l t i n g  E n g i n e e r s ,  Inc 

LETTIER OF TRANSMITTAL 



@1/08/2001 15: Be 5202824664 
Jan 08 a1 1 U : l Z a  

Holgate Consulting Engineers, Inc. 
365 Foothills Drive 
Sedona, Arizona 86336 

HOLGATE ENGS 

Attention: Mr. Joe Holgate, P.E. 

Project: Geo technical Engineering Services for 
Helicoptor Hangar Facilities 
Sedona Airport 
Sedona, Arizona 

PAGE 62 
P - 9  

janunry 5,2002 

Proposal No. P-1160 

In accordance with your request our firm presents the fallowing scape of services and 
fee for accomplishing services for a geotechnical engineering report for the above 
mentioned project. We understand that site access to the site for a two-wheel drive 
drill rig and pickup truck is readily accomplished and will require no access road 
development. 

A 

t Desc rip tioa A visual reconnaissance of the site was accomplished on 
January 4, 2001. Based upon the site review, we find that a major portion of the 
proposed hangar building area will be sited upon either old spread €ill zones or 
previously developed areas. The building will be about 60 x 100 feet in pian 
dimension and will probably be constructed as a metal frame and clading 
structure. Structural loads have not yet k n  dcterminecl. 

Proposal No. P-1160 Helicopter Hangar Facilities Sedona, Arizona Page 1 
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Jan 08 01  10:13a 

HULGATE E%S PAGE 83 
p. IO 

Helicopter Hangar Facilitie 
Sdona Airport 
Sedana, Arizona 

W a f S e r v i c e s :  The following scope of services will be provided. 
1. 

a. 
i. 

ii. Follow-up on Blue Stake marked locations prior to start of exploration. 
2. Explo rob= 

i. 

Layout and mark the pxoposed test boring locations. 
11) Four borings will be required in the hangar building area. 

a. Test brings: 
Four (4) test baoings, approximately 18 feet in depth, or shallower auger 
refusal, wilI be advanced at locations within the proposed hangar building 
footprint. 

b. Unshsturbed samples will be obtained where appropriate. 
c. Bulk samples will be obtained as necessary for subsequent laboratory testing. 
0. Field Engineer: A field engineer will direct exploration and accomplish 

sampling and logging of the encountered soil materials. 

a. Moisture content & dry density (in-place d d t y  &moisture) .A tests assumed 
b. Com ression testing (settIement potentiak) ................................... 2 tests assumed 

4 .  Engineer- S ervices: Provide the fallowing in a Geotechnical Engineering 

a. results of all field exploration and laboratury test data; 
b. foundation design recommendations [foundation types, footing depth(s), 

minimum width(s), allowable soil bearing pressure(s), and estimated 
movewn ts]; 

c .  site grading proredurcs and subgrade pre aratiun and ffll placement for 

d .  site drainage recommendations; 
e. evaluation of on-site soils for use within the building area. 

3. &b ora ten - 7  Testin- Accomplish at least the following testing: 

c. Sivel P testing {expansion potentid) .................................................. 2 tests assumed 
d. Proctor test (maximum density and optimum moisture) ............... 1 tc3t assumed 

- Report(s): 

support of foundatinns and floor slabs-rsn-gra 8 e; 

Proposal No, P-1160 Helicopter Hangar Facilities Sedona, A r u m  Page 2 



HOLGkTE ENGS PAGE 04 
p. 11 

Helicopter Hail r Facilities 

Sedona, Arizona 
Se CY onaAirport 

schedule of Work: The field services will be scheduled and accomplished within 
a b u t  one week after notim to proceed is received and the Blue Stake utility clearances 
have been accomplished. Generally the engineering report can  be issued about 3 to 4 
weeks after completion of the field services. W e  will be happy to provide verbal 
design recommendations approxima teiy one week after completion of the field 
exploration. 

Fees: The estimated fee for the above stated “Scope of Service” will be $2,255.00* 
*If the site can be drilled and rested with another proposed facility at the 
airport the fee can be reduced by $510.00 so that the reduced fee would be 
$1,745 .OO 

I f  the above scope uf services and fee are acceptable, please sign a copy of this 
proposal and return to tis as soon as it has been approved so that we can expedite the 
scheduling of this work. If the person or company responsible for payment of the fees 
is different than shown above, please note the changes below so that we can bit1 the 
responsible party. 

If we may be of further service or should you have any questions, please contact us. 

Respectfully Submitted, 
COPELAND GEOTECNNICAL CONSULTANTS, KNC. 

Proaasal An- d - By; 

Printed Name: 

Tide: 

Glen K. Capeland, P.E. 

copies: Addressee (2) 

Pirm: 

Address: 

City, State, Zip: 

Phone: 

FAX: 

Proposal No. P-116Q Helicopter Hangar Facilities %dona, Arizona Page 3 
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HOLGATE ENGS PAGE 05 
p *  12 

Helicopter H a t e r  Facilities - %dona Airport 
Sedona, Arizorla. 

erd Co-or Te- ical S e w  ‘CCS 

Client as used herein is the entity who authorizes performance of services by 
Copeland Geotechrucal Consultants, Inc. and accepts responsibility for payment 
under the conditions stated herein. 

2. On-Site Responsibilitiee and Risk8 
2.1 Right-of-Entry, Unless otherwise agreed, right-of-entry will be provided for by 

Holgate Consulting Engineers, h c .  and %dona Airport personnel. 
2.2 Damage to Pruperty. We will tbke reasonabIe precautions to minimize damage 

to land and other property caused by our operations. 
2.3 Utilities and Pipelines. While performing our field work, we will take reasonable 

precautions to maid damage to LLnderground structures, pi dines, and utilities 
that have been marked by Blue Stake and or as shown to us E y others. 

3. Warranty 
3.1 Services erformcd by Capeland Geotechnical Consultants, IAC. will be 

exercised by members af the profession cunently practicing under simiJar 
conditions. No other wartanty, either expressed or implied, is made or intended 
by our proposal, contract, or reports. 

3.2 The data presented by Copeland Geotechnical Consultants, Inc. represents 
conditions only at the specified locations and at the time designated. Client 
acknowledges that this data may not re resent condltjmu at uther locations and 
times. We will be responsible 6 r  o u r  data, interpretations, and 
recommendations, but shall not be responsible for the interpretation by others. 

Invoices will be subrmtted monthly or upon the completion and submittal of the 
report. Payment is due upon presentatlon of our invoice and is past due thirty 
(30) clays from invoice date, A finance charge of 1.5 percent er month may be 
added to m y  balance unpaid after the 30 days. If any proce ecp ing or action shall 
be brought to recover any amount due under this agreement, or for or on account 
of any breach of this agreement, the prevailing party shall be entitled to recover 
from the other party reasonable attorney’s fees, the amount of which shall be 
determined by the Court. 

. .  
1. Client 
1.1 

condude B in a manner consistent with that level of care and skill ordinarily 

0. Invoices and Payment 

Proposal No. P-1160 Helicopter Hangar Facilities Sedona, Arizona Page 4 
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1 rport 
SE 1,AZ 8633 

(602) 282-1651 
(602) 282-3004 

Mr. Mac McCall 
Sedona Airport Administration 
235 Air Terminal Drive, Suite 1 
Sedona, AZ. 86336 1-23- 01 

Dear Sir, 

As we have discussed, enclosed is a diagram of our proposed hangar. 

We have received a number of construction bids and are ready to proceed. 

Copeland Geotechniml Consultants are prepared to conduct a gotechnical 
engineering report of the site. 

At this stage, we need a copy of the lease from S.A.A. so we can start this project. 

If you have any questions, please don't hesitate to contact me. 

rrq 



HOLGATE 
CON8ULTUIG =WEER8 W C .  

S O  / 

'br 



H O L G A T E  
C 0 N S U LTI N G  

E N G I N E E R S ,  I N C .  

February 2, 2001 

Skydance Helicopters, Inc. 
1225 Airport Road 
Sedona, Arizona 86336 

365 FOOTHILLS DRIVE 

Tel/Fax (520) 282-4664 
Cel l  Phone (520) 300-0430 

SEDONA. AZ. 86336-5027 

ATTN: Mr. Mike Cain 

RE: SITE INVESTIGATION AND RESEARCH FOR PROPOSED HELICOPTER 
HANGAR 

FOR PROFESSIONAL SERVICES RENDERED 9/19/00 through 1/31/2001: 

PROFESSIONAL ENGINEER -- 7.0 hours @ $60.00/hr. ---- $420.00 

e 

Thank you, 





L 
SEDONA AIRPORT 
ADMINISTRATION - 

Sedona Airport Administration 
235 Air Terminal Drive, Suite 1 Sedona, Arizona 86336 

520-282-4487 Fax: 520-204-1 292 

February 10,2001 

Mr. Michael Cain 
Sky Dance Helicopter Tours 
1225 Airport Road #5 
Sedona, AZ. 86336 

Dear Mr. C a b  

In response to your proposal to construct a hangar building, we have enclosed the drafl copy of a 30-year 
ground lease for your review and comment. 

While this document will cover the land to be used an additional commercial business operations license 
will also be required. The license periods will be 2 years and renewable subject to business conditions. 
The license cost will consist of $100.00 per month and 2&1/2 %of monthly gross sales. 

I All issues are subject to Airport Board and Yavapai County approval. 

We look forward to participating in your project. 

Mac McCall, A.A.E. 
General Manager 
Sedona Airport 

Enclosure 
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CORPORATE-SIZE HANGAR PAD LEASE 
SEDONA AIRPORT 

TEIIS LEASE (the 'Lase"), is made and entend into as of the - day Of -, - (the 'Lease 
Date") by and between the SEDONA-OAK CREEK AIRPORT AL'THORIT(. also hewn as S E X "  AIRPORT 
ADMINISTRATION. a non-profit corpantion (hereinafter referred to Y 'Lessor-). and the Lessee defined at 
paragraph 1.8 and 1.9 ,klow. 

[n considention of the mutual covenants contained herem. and for other good and valuable considemion the pames 
hereby a g e  as follows: 

1. B U I C  LEASE INFORMATION. 

1.1 

1.2 Basic Rent. DolIan (S,-) per 
annum payable in at Ian tweh-e quid monthly muemem. subject to d a t i o n  as 
descriM on E.xhlbit B anached hrrero. Land lese monthly rent is set at 4 .4  cenrs/square 
foot under lawmornh. 

Aimon. Sedona A K P O ~  Yampai Counp. . ~ Z O I U .  

1.5 Commencement Date. 

1.6 Emintion Date. May 3 1.203 1. 

1.7 Lessee. .' 

1.3 Lessor. SEDOIU'A O.= CREES . m ! R T  ALTHORV. also knoan as SEDO5.A 
APORT .4DMIMSTIuTIOS. 

1.9 Notices. 

Lessor Mona Axport Adminisnation 
235 Air Terminal Drive. Unit 8 1 
Sedona. AZ 86336 
AttenLion: Arrpon Managr 

1.10 Securitv Dewsit. . .  . Dollars (S ). equal to 
one month's rent for area under lease. 

1.11 LcnscPerioci, To expire May -31, 2031 

- 1 .  1 



1.12 Lessee OccuDancv At Conclusion of Initial Term. This lase  agreement and Lessee 
occupancy of stated premises after the conclusion of the i&kd term stated in Section 1.1 1 - .  

above can continue on a month-to-month basis unless Lessee is informed in writing by 
Lessor not less than si.. (60) days prior to the conclusion of the initial term of Lessor's 
intention to either terminate Lessee's occupancy or to negotiate a subsequent lease of a 
specdied term. The terms and conditions of the initial lease m i l l  remain in effect for the 
month-to-month Lessee occupancy. Basic Rent and any applicable and appropriate 
additional rendfedcharge will be implemented for continued month-to-month occupancy 
based on rentu'fedcharges set for the subsequent penod. Month-to-month tenancy wdl 
be for a m.Yimurn of three (3) monrhs. 

' 

1.13 Leise Extension. If Lessee is in substantial compliance with aIl lease terms and 
conditions. thls lease may be extended. by mutual agreement. for successive five year 
periods commencing M a y  31. 2031 by executing a new lease a-ereement mith the 
appropriate authority. Said extension shall be on the same terms and conditions as herein 
stated except as to rents, which shall be fived at Lessor's discretion for renting the lease 
premises at the time the extension is granted. Per Eshibit B. rea& can be haeased by a 
CPl-type inflation factor, not to exceed 5% per y a .  Each subsequent five year 
extension period must be applied for by untten request thereof by Lessee to Lessor not 
more than one hundred eighty (150) days prior to e q k t i o n  of any lease period 

2. PREMISES 

1.11 Lease of Premises. Lessor here@ leases to Lessee and Lessee hereby 1- from 
Lessor and takes possession of the Premises for the period and upon all of the terms. 
conditions. covenants and agreements hereinafter pro\ided. 

2.2 Use of Premises. 

2.2.1 Lessee may use the stated Premises for the p r i w  purpose of storing Lessee's 
aircraft and other personal property related to the ounershlp and opemion 
senicing mai?taining repairing, or assembling of a i r d .  Gnless othemlse 
described or allowed per Exhibit C amched hereto. no commercial actkip 
whatsoever shall be conducted by Lessee on. from or around the Premises. 
.4ircraft painting is limited to touch-up and spot pamting of components and 
parts for corrosion control or to refinish a repairdrephced component or part 
Lessee shall take aeps to ensure that the performance of any air& 
maintenance work shall not damage the Premises. Lessee shall control the 
conduct and demeanor of its agents. officers, representatives, employees. guests 
and inxitees, and of those doing business with i t  on, from and around the 
Premises. If Lessee desires to place items idon the Premises not related to the 
ownershp and opemion senicing, maintaining. repairing or assembly of the 
aircraft regularly used. airport management must be notified. operating motor 
vehicles may be stored in addition to the aircraft. Lessee shall not store or 
maintain hazardous materials on the Premises that ex& qUanrities or Qpes of 
materials allowed by fire, health, OT environmental protection codes. lays and 
des .  

2.2.2 No persons shall be permitted to live on the Premises. 

2.2.3 Vehicles shall be parked only in parking areas designated by Lessor. or as 
otherwise allowed on a temporary basis. 

2.2.4 Lessee's rights hereunder are subject to the express limitations contained herein 
and the lawlid rights and powers of all governmental authorities having 

t 



jurisdiction. In addition to the limitations stated elsewhere in this Lease, Lessee 
shall not use the Premises. or allow the Premises to be used. in any manner that 
would constitute waste, nuisance. or unreasonable annoyance to Lessor or any 
other tenant, occupant or user of the airport 

2.3 Quiet Eniovment. Upon payment by Lessee of the rent herein provided, and upon the 
observance and performance of all the covenants. t c m  and conditions on Lessec's pan to be 
observed and performed hereunder. Lessee shall have the right to peaceably and quietly use 
and enjoy the Premises for the period without hindrance or interruption by Lessor or any other 
person or person's actions for. through or under Lessor. 

2.1 Inspection. Lessee acknowledges that Lessor has the right to inspect the Premises to include 
interiors of structures. Accordingly. upon reasonable prior notice to Lessee. Lessor or 
Lessor's authorized agcnts shall have the right to enter the Premises during regular business 
hours for the purpose of in-g the same or for such other purposes as Lcssor may in good 
faith determine- Lessor shall make a.-le emrt  not to interfere with the n o d  
conduct of Lessee or unnmssanly disturb-Lessee's property and beionghgs on the Premises. 
Lessee shall establish procedures so that in an emergency threatening Lessor's property or any 
property of another. or threxening substantial damages to Lessor's interest as Lessor. Lessor 
may gain reasonable admittance to the Premises at all hours. Lessee agrees to have available 
to Lessor. at reasonable times and upon reasonable notice. a representative who may. at 
Lessee's e!ection accompany Lessor's representative during Lessor's exercise of its right of 
entry and access. Lessee mill  proxide to Lcssor lock keys or combination number for Lessor" 
use for inspection or emmgeenq: access. Lessor assumes full responsibility for use of Lessee 
proklded keys or combinations held by Lessor. Should k s o r  enter the premises for any 
reason uithout Lessee's presence. Lessor shall not@ Lessee by telephone. or in u-riting 
n i h  five ( 5 )  days. providing date. time of day and reason for entry. 

2.5 ..iirwrt Functions. 

2.5.1 Lessor shall have the right but shall not be obligated to Lessee. to maintain and 
keep in repair the landing ara (which shall inciude. without limitation the 
runway, taxiway. taxilmes. and apron areas) of the Anport and all publicly- 
owned facilities of the xlrpon. together uith the right to dmct and control aI1 
activities of Lessee in thls regard. Leswr shall hsve the right to further develop 
or improve the landing area of the Axport or any other faciliry or function of the 
.4irport as it sees fit and Lessee shaLl be prohbited from interfering with or 
hmdering such development or improvement. Lessor retains the right and power 
to perform all conditions and obligations required of it by I) any authorized 
agency of the United Stares, including, but not limited to. the United States 
Department of Transportation ("DOT) and the United Smes Federal Aciiation 
Administration ("FAA"). ii) any authorized agency of the State of Arizona iii) 
the airport grant assurances contained in agreements with the FAA or the State 
of Arizona, or iv) any Federal, State. or local law, ordinance or regulation. 
Lessee shall not interfere with the exercise of such rights by Lessor or Lessor's 
performance of such conditions and obligations. 

2.5.2 There is hereby resemed to Lessor. its design&, suaxssors and assigns, for the 
use and benefit of the public, a right of flight for the passage of aircraft in the 
airspace above the surface of the Premises. This public right of flight shall 
include the ria to cause in said airspace any noise inherent in the operation of 
any aircraft used for nacigation or flight through the said airspace or for landing 
at, taking off from, or operation on the pllrport. 

3 
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2.5.3 It is understood and agreed that nothing herein contained shall be construed to 
grant to Lessee or authorize the granting of an exclusive right in violation of 49 
U.S.C. ;10103(e) of the Federal Aviation Act. 

2.5.4 This Lease and all the pro\risions hereof shall be subject to whatever right the 
United States Government now has or in the future may have or acquire, 
aff'ecring the control, operation regulation and talang over of said Airport or the 
exclusive or nonexclusive use of the Aqon by the United States during a time 
of war or national emergenp. 

Lessor shall in no event be liable in damages or otherwise. nor shall Lessee be 
released from any obligations hereunder. because of the interruption of any 
service. or a termination interruption or disturbance. amibutable to &e. 
lockout accident war or other emergency. law. order. rule or regulation of or by 
any governmental authorin. (including but not limited to grant assuxances and 
q o r t  compliance requirements issued by the FAA), failure of supply, inability 
to obmn supplies, parts or conmaon. or any cause beyond Lessor's reasonable 
control or any cause due to my act or neglen of Lessee or its agents. officers. 
representatives. employees. guests. invites. or any person claiming by. through 
or under Lessee. 

2.5.5 

2.6 Condition of Premises. By execution of this Lese .  Lessee shall be deemed to have accepted 
the lased area in an " A S  IS" condition. Lessee represents and w a n a n t s  that it has satided 
itself. by its own inyestigation and research. regardmg all physical conditions affecting 
Lessee's use and enjo>ment of the Premises. Lessee further represents and warrants. if 
deemed appropriate. that it has had the advice of such independent professional consultants 
and experts as it considers necessary in connection uith its investigation of the hmises. has 
(to the extent it deems necessary) independemly investigated the condition of the Premises. 
includmg the environmental condition. soils. hydrologli and seismology thereof, and the laws 
and regulations relating to the consmction and operation of the imended activities on the 
Premises. and has not relied upon an)- statement representation or warranty of Lessor of any 
kind or nature in connection with Lessee's decision to execute and deliver hs Lease and its 
agreement to perform the obligations of Lessee hereunder. except as e.xpressly set for in t h ~ s  
lease. 

2.7 Alternations and Renairs. 

2.7. I Lessee shaIl not have the right to make any improvement. alternation or addition 
to the premises. includmg the installation of any sign without the prior witten 
approval of Lessor (which Hill not be unreasonably withheld). All expenses of 
material and labor resulting from such alternations or improvements shall be the 
sole responsibility of Lessee. 

2.7.2 All shuctures and improvements which Lessee proposes to place on the Leased 
Premises must be approved by Lessor, and if so requrred the County of 
Yavapai prior to installation Tbe Lessor's consent pertaining to exterior 
alternations or m u d  alterations will not be unreasombty withheld. Lessee 
is responsible for all costs of said improvements and for securing all necksary 
permits or approvals as may be required by any public agency with jurisdiction 
relating to the said improvements. In making any improvements or altentions 
which require the Lessor's consent hereunder, Lessee shall supply Lessor with 
reasonably detailed final plans and spedications of the proposed alterations and 
the name of the proposed conuactor, if any, at least 60 days before the date 
Lessee proposes to commence the alteration 
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2.7.3 Lessee agrees to comply with the notification and review requirements of Part 
77 of the Federal Aviation Regulations. 

2.7.4 Lessee shall cause to be repaired, at its sole expense. any and all damage or 
injuy to the property of Lessor caused by Lessee. its agents or employees. or 
others who may be on the Leased Premises. 

2.7.5 Lessee shall make, at its own e.upense, any and all necessary repairs to. or 
replacement of, any equipment structures. or other physiul improvements upon 
the Leased Remises in order to comply with any and all applicable regulations. 
laws or ordinances of the State of Arizona of County of Yavapai. 

2.7.6 If Lessee fails to make any repairs or replacements as required to the satisfaction 
of Lessor. Lessor, at its sole discretion after ghkg thuty (30) days written 
notice to Lessee of the condition needed repairs or replxements. and the 
opportunity to d e  them m y  make such repairs or replacements. if Lessee has 
not done so. If such repairs or replacements are performed by or on beM of 
Lessor. the cost of any such repain or replacements shall be treated as addiuonal 
rent payable by Lessee. Lessor may elect to treat the failure to make such 
repairs withm thirty (3) days or to pay such ad&tional rent with the installment 
of  rent ne.yt following ihe b i h g  of Lessee for such additional rent as a m a t e d  
breach of this Lease by Lessee. 

2.7.7 Lessee. at its sole cost shall hn,e the right to make, uithout Lessor's consent. 
nonstNCrural alterations to the interior of any structures on the Leased Premises. 
In all cases of exterior improvements or alterations on the Leased Premises. 
Lessor's approval must first be obtained 

2.7.8 Upon the eqSration of this L a s e .  ail fixed improyements then existing upon the 
premises shall rwen to and become the property of Lessor without 
compensation to. or requirement of consent or a a  of Lessee. and Lessee shall 
thereafter have no funher rights thereto or interest therein Upon such 
exTimtion of the Lease. Lessee agrees to execute. acknowledge and deliver to 
Lessor any instrument reasonably requested by Lessor to carry out the intention 
of hs Section 2.7.8. 

2.7.9 If Lessee is not in default upon terminaLion of t h ~ s  Lease. Lessee may remove ail 
of its equipment and nonfixed improvements pro\ided Lessee restores the 
premises to a condition equal to or better than the condtion of said premises 
prior to removal. Lessee shall have si.= (60) days from termination of ths 
Lease to remove such items. Rent nill be due and pqable during ths period. 
Any items not removed within si.xty (60) days shall become the sole property of 
the Lessor. 

2.8. ENVIRONMENTAL HAZARD. 

, 2.8.1 "Environmental Damages" means all claims. judgments. damages, losses, 
penalties, fines. liabilities (including reasonable attorneys' and consaltants' fees) 
of investigation and defense of any claim, whether or not such claim is 
ultimately defeated, and of any good faith settlement, which are incurred as a 
r e d t  of the existence of Hazardous Material on, under or about the Premises, or 
for noncompliance with my other environmental law, including, but not limited 
to the statutes listed hereafter. their implementing regulaticns and related state 
laws. As uscd in h s  Lease, environmmtal laws include: The .9irport Noise 
and Capacity Act of 1990, 19 U.S.C. 17521. a.. The Aviation Safety and 
Noise Abatement Act of 1979,49 U.S.C. 47501, a. sep.. The Clean Air Act and 



Amendments, 42 U.S.C. 7506, 404, 402, 7641. 7642, 7401, et. m., 33 U.S.C. 
1342, 1344; Clean Water Act of 1977,33 U. S. C. 1251, gt. m., Comprehensive 
Environmental Response. Compensation, and Lhbdily Act of 1980 (CERCLA), 
42 U.S.C. %@1, gi- s g . ,  26 U.S.C. 46611, 4612, 5661, 4662, 4671. 4672; 
Emergency PIanning and Community Right to Know Act of 1986. 42 U.S.C. 
1101, a. a., Endangered Species Act of 1973. 16 U.S.C. 460. et. seq.? 668dd. 
7151, 714% 1362, 1371. 1372. 1402. 1531. a. a..; Federal Water Pollution 
Control Act and Amendments, 33 U.S.C. 1.251, gi- m.. 1342, 1344: Fish and 
Wildlife Coordination Act  16 U.S.C. 661. et. sg.; Hazardous Matenals 
Transportation Act. 49 U.S.C. 5101. sep.: National Environmental Policy 
Act. 42 U.S.C. 4321. Noise Control Act, 42 U.S.C. 4901, gt. w.. Resource 
Conservation and Recove? .4ct of 1976 (RCRA), -12 U.S.C. 690It a. m.: 
Superfund Amendments and Reauthorintion Act of 1986, 26 U.S.C. 4611, et. 
sep., -12 U.S.C. 9611, %01. =.: Toxic Substances Control A c c t  15 U.S.C. 
2601. Q. seq., Water Quality Act of 1987, 33 U.S.C. 251. gt. sec~. 
Environmental damages include without limitation: (i) damages for personal 
injury or injury to property or narural resources occurring on the Premises. 
foreseeable or unforeseeable: (ii) fees incurred for attorneys. consultants. 
contractors. e.upem. laboratories and all other costs incurred in connection With 
the investigarion or r e m h t i o n  of Hazardous Merial. including but not 
limited to. the preparation of any feasibility studies or reports or any cleanup. 
remediation removd. abatement. containment. closure. restoration or 
monitoring required b!- any federal state or local governmental entity. 

2.5.2 “Hazardous Materials“ mexu  any hazardous or toxic substance. matenal or 
wasfe whch is or becomes re,uulated by any federal. state or local governmental 
enht).. The term includes. without limitation any material or subsrance which is 
defined or listed as a hazardous \mite. extremely hazardous waste, restricted 
waste, hazardous subsmce, hazardous matend or Naste in my statute of the 
State of Arizona or County of Yavapai or designated as a hazardous substance 
pursuant to Section 300 of the Water Pollution Control A c t  33 U.S.C. 1317. a. 
sep.: defined as a hazardous Haste or substance pursuant to the Resource 
Conservation and Recoven Act 42 U.S.C. 690 1. et. g. Or the Comprehensive 
Environmental Response. Compensation and Liability Act. 42 U.S.C. 9601. g. 
B.: petroleum: asbestos. 

2.8.3 In no event shall County or Lessor be liable for incidental speaal, exemplary or 
consequential damages including. but not limited to, loss of profits or produas. 
interference with business operaions or relationships. or inability to use the 
Premises. Lessee shall be primarily liable for Environmental Damages due to 
any act commission or omission of Lessee with respect to the use. storage. or 
disposal of any Hazardous Material or qith respect to darnage on the Premises 
caused by Lessee. 

2.8.4 Lessee shall not cause or permit any Hazardous Merial  to be brought on, 
treated. kept. used. stored. disposed of, discharged, released. produced, or 
generated in on. under or about the Premises by Lessee, its agents. employees, 
contractors, subtenants. assignees or inlitees without the prior written consent 
of Lessor which shall not be unreasonably withheld if Lessee demonsnates to 
Lessor’s satisfaction that such Hazardous Material is necessary to Lessee’s 
activities and will be brought on, treated. kept. used, stored, disposed of. 
discharged released produced in a manner which complies with all laws 
regulating such Hazardous Material. 

2.8.5 Lessee shall defend, indemnify and hold County and Lessor harmless from any 
and d Environmental Damages relating to any Hazardous Material brought on, 
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2.8.6 

2.8.7 

2.8.8 

2.8.9 

2.8.10 

2.8.11 

' 2.8.12 

2.8.13 

2.8.14 

treated, kept, used stored disposed of, dischargd released produced OF 
generated by Lessee. its employees. agents contractors, assignees subtenants or 
invitees during Lessee's occupation of the Premises, even if done with Lessor's 
consent, and in addition. fium any and all Emironmental Damages arising h m  
Hazardous Matenal in ou under or about the Premises as a result of Lessee's 
occupancy of the Premises. 

Notwithstanding Lessee's obligation to indemnify County and Lessor, at 
Lessee's sole cost and eqxnse. Lessee must promptly take action to remediare 
the Premises necessitated by the presence of Hazardous Meria l  in on under or 
about the Premises and caused by Lessee's use or occupanq of the Premises. 
Such action includes. but is not limited to: investigation of the environmental 
condition of the Premises. the prepamion of any feasibility studies. reports or 
remedial plans. and the performance of any cleanup or remediation. Lessee 
shall proceed continuously and diligently with such investigatory and remetid 
action All action shail be performed in a good safe and workmanlike m e r .  
Lessee shall prompt& pro\ide to Lessor copies of testing results and reports in 
connection with Lessee's action pursuant to this paragraph. If County or its 
Lessor discovers such hazardous materials which have not been properly 
cleaned up or remediated County or Lessor at its sole discretion may pay to 
have same removed and Lessee shall reimburse County or Lessor for all costs 
incurred related to the removal of such materials within five (3) days of demand 
of payment. 

Lessee shall comply with the notice requirements of any -Me regarding notice 
to Lessor or any other pq. of the discovery by Lessee of the presence. or 
suspected presence of any hazardous materials on the Premises. 

Lessee shall corn;!.: mth all permits. regulations or orders of any state. local or 
federal governmental entin. having jurisdiction or authority over matters relating 
to removal and/or disdharge of watexs or other Liquids from the premises. 

Lessee will be solely responsible for the reporting of the presence or releases of 
hazardous malenal to the appropriate public agencies when such presence or 
releases =e mused by or result from Lessee's acti\;ties on the arrport Lessee 
shall immediately not@ Lessor of any releases of hazardous materials. whether 
or not the release is in quantities that would othernise be reportable to a public 
agency. 

Lessee shall comply uith all applicable laws. ordinances. and reguiations 
pertaining to hazardous materials. Lessee shall bear any and all cost and 
expense associated with the use. storage. and disposal of hazardous materials. 

Lessee's obligation under ttus section shall m t v e  the expiration or earlier 
termination of this lease. 

Lessee will provide containers and be responsible for the collection and disposal 
of waste oils and solvents generated by Lessee's activities. 

Lessee hereby warrants and represents that it shall not have, use, store. or 
dispose of any hazardous substances on or about the premises. 

Lessee hereby wananfs and represents that it will comply with all Federal State. 
and local laws and regulations concerning the use, release, storage and disposal 
of hazardous substances on the Leased Premises. 
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h 3. LEASE PERIOD 

3.1 Commencement and Emiration Dates. This Lease shall commence on the stated 
Commencement Date and be for the period through the stated E.xpiration Date, unless earlier 
terminated under the terms of this Lease. M e r  the Expiration Date (unless this Lease has 
been earlier terminated under its terms), this Lease and the perid hereof may continue in 
effect from month to month. subject to the terms of Section 1.12, being automatically renewed 
after each month, unless notice of termination is given by Lessor or Lessee to the other at 
least one month in advance of such termination Upon the giving of such notice, this Lease 
shall terminate on the date of termination specified in the notice. 

3.2 Events Prior to Commencement. 

3.2.1 Lessee's inabiliq or fdure  tc complete or take occupancy of the Premises shall 
not delay the Commencement Date or Lessee's obligation to make any 
payments under this L a .  

Prior to the Commencement Date. Lessee shall pay to Lessor any S e c u r i ~  
Deposit required. 

3.2.2 

3.2.3 Pricr to the Commencement Date. Lessee shall deliver to Lzssor ceruficates or 
binders evidencing the eistence of any required insurances as described in 
Section 11 of t h s  Lease. 

4. RENT. 

4.1 Rental Pavments. Lessee shall pay Lessor the Basic Rent in at least equal monthly 
instailments on or before the first da>- of u c h  calendar month during the lease period but no 
later tlm the tenth d a ~ .  All sums payable to Lessor under tlus Lease shaII be paid to Lessor. 
without demand. deduction or offset in lawful money of the United States of America whch 
shall be legal tender at the time of pa!ment. Lessor's acceptance of rent after it shall have 
become due and payabie shall not excuse a delay upon any subsequent occasion or constitute 
a waiver of any of Lessor's rights. RenE will be paid to Lessor at the address ser forth for 
Notices. The Rent for any period benieen the Commencement Date and the first day of the 
folloving month- if such pericd is less than one (1) month. shall be prorated on a daiIy basis 
for the portion of the month involved. 

4.2 Late Fee. In the event any pq-ment due is not p d  in full within ten days after due date. 
Lessee agrees to pay a late charge of five percent of the paynent due. Lessee further agrees 
to pay a hventy dollar ($20.00) charge for each dishonored check submitted for any payment 
due. Any unpaid balance. including late charges, shall bear interest at eighteen percent per 
annum, or one-and-one half percent per month. Such late charge shall constitute additional 
rent due hereunder, shall be paid urith the nes- monthly installment of Base Rent coming due 
hereunder, shall constitute agreed liquidated damages and not penalties. and shall be in 
addiuon to. and not in lieu of. all other rights and remedies provided to Lessor in h s  Lease, at 
law, or in equity. 

4.3 Securitv Deposit. Simultaneously with Lessee's execution of this Lease. Lessee shall deposit 
with Lessor any required Security Deposit(s). Lessor shall not be required to maintain the 
Security Deposit in a separate account. Except as may be required by law, Lessee shall not be 
entitled to interest on the S r m r i t y  Deposit. The Security Deposit shall be security for 
Lessee's performance of its obligations under this Lease. and Lessor may apply such deposit 
in satisfaction of a q  unfulfilled obligations of Lessee under this Lease. Within rhree (3) &S 
after written notice of Lessor's use of the Security Deposit or any portion thereof. Lessee shalI 
deposit with Lessor an amount sufficient to restore the Security Deposit to its amount prior to 
such use, and Lessee's failure to do so shall constitute a default bereunder. Within thirty (30) 
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days after the later of (a) the expiration or earlier tamination of the lease period, and (b) 
Lessee's vacating the Premises, Lessor shall return the Security Deposit less such portion 
thereof as Lessor shall have used to satis@ Lessee's obligations under this Lease. 

5. LESSEE'S OBLIGATION TO COMPLY. 

5.1 Comdiance. Lessee agrees to and shall at Lessee's sole expense, promptly and f a i m y  
comply with aII ordmmces. resolutions d e s ,  and regulations of any applicable federal stale, 
local governmentat agency and the County of Yavapai and the Federal Aviation 
Admin~stntion, as well as the covenants and resmctions of t h i s  Lease. my and all directives 
in conjunction with aqon operations and flight safety issued by Lessor, and requirements of 
any fire insurance underwriter or nting bureau The Lessee understands and agrees that 
he/she is subject to any and all new regulations which may be imposed by the local. state or 
federal agencies whether or not they reflect a change in iaw and policy fiom that now 
existing. during the term hereof or any part of the term hereof. relating in any manner to the 
Lessee's occupation of the Leased Premises. Lessee agrees to obtain and keep in effect at its 
sole expense, any and all permits or licenses required for any permits or operations hereunder. 
Lessee also understands and a g e s  that hdshe is subject to Severe restrictions on hisher 
activities at the Airport due to en\ironmenral concerns. statues. regulations. ordinances and 
des. If any violation of any ordinance. resolution rule. regulation or directive must be 
corrected within thmy (30) days of nouce by Lessor. 

* 

5.2 Ouerational Requirements. 

5.2.1 

5.2 .2  

5.2.3 

5.2.4 

Lessee shall not permit any airc& under its control whether owmed by it or by 
any of its customers or sublessees. to be parked upon any portion of the axfield 
other than uithm the Leased Premises and assigned tie donn spaces. This shall 
not apply to a i r c d  which are entitled by separate agreement with the Lessor. 
to occupy han-m or tie donn space. 

If requested by the Lessor, Lessee shall provide and keep Current in the .4nport 
Manager's office 3 list of all employees. their ratings and current license 
numbers. and emergenq telephone numbers. 

Lessee shall at all umes comply with all applicable laws. ordinances and 
re_&tions pcrcaining to fire prevention and shall furrush and keep adequate fire 
e.utinguishen in sufkient numbers and in com.enient and accessible pIaces 
upon the premises. Such fire extiqpishers shall be c h g e d  and ready for 
immediate use as required by said fire regulations and applicable laws or 
ordinances. Lessee shall make all alterations and do all things which may be 
required or be deemed necessary by the pro\isions of the lease or any applicable 
law, regulation, order, d e ,  ordinance or requirement 

Lessee shaU pay, at Lessee's sole cost and expense. aII lines. penalties. damages, 
costs and e.upenses that may in any manner arise out of or be imposed because 
of the failure of Lessee to comply with this section. Lessee shall, and hereby 
agrees to save Lessor harmless from any damage, injury or loss suffered by 
reason of any breach by Lessee of the provisions of this section. 

5.3 FAA Requirements. 

5.3.1 Nondiscrimination. Lessee agrees that: (i) no person on the grounds of race, 
creed. color, national oripin, sex, sexual orientation, age. or handicap shall be 
excluded from participation iq denied the benefits of, or be otherwise subject to 
discrimination in the use of said facilities; (ii) in the construction of any 
improvements o q  over or, under such land, in pmviding employment, and in the 
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furnishing of services thereon no penon on the grounds of race, creed, color, 
national origin, sex se"al orientation, age, or handicap shall be excluded h m  
participation in, denied the benefits of, or otherwise be subject to discrimioation; 
and (iii) Lessee shall use the premises in compliance with all of the requirements 
imposed by or pursuant to 41 C.F.R Part 60,49 USC 306-59 C.F.R Part 21,19 
C.F.R Part 27, or the assurances contained in FAA Order 5100.38A as said 
laws, regulations, or assurances may be amended from time to time. 

Civil Rights. The Lessee assures that it Will comply with pertinent statues 
executive orders and such rules as are promulgated by insure that no person 
shall, on the grounds of race, creed. color. national origin, sex sexual 
orientation age, or handicap be exduded from parhcipatmg in any activity 
conducted with or benefiting from Federal assistance. This provision obligates 
the Lessee or its transferee for the period during which Federal assistance is 
extended to the airpon program except for Federal assistance as to provide. or is 
in the form of personal property or real p r o m  or interest therein or 
or improvements thereon In these cases. this pro\jsion obligates the party or 
any transferee for the longer of the following periods: (aj the period during 
whch the property is used by the sponsor or any transferee for a purpose for 
nluch Federal ass imce  is extended. or for another purpose involving the 
provision of similar senices or benefits: or (b) the period during which the 
au-prt sponsor or m ~ .  amsfere  retains oi-nership or possession of the propeq. 

5 .3 .2  

5.3.3 Nondiscriminatorv Pricing. Lessee shall furnish its accommodations andor 
senices on a fair. equal and not unjustly discriminatory basis to al l  users 
thereof. and it shall charge fair. reasonabie and not unjustly discriminatop 
prices for each unit of xnice. provided. however. that Lessee may be allowed 
to make re3sonable and nondwr i " to ry  discounts, rebates or other suni lar  
types or price rednctions IO volume purchasers or users. 

5.3.4 Afftrmati\.e Action. Regardless of the applicability of 14 C.F.R. Part 152 to h e  
anport Lessee assures that it will undertake an atfirmafive action program as 
described in 14 C. F. R Part 152. subpart E to assure that no person shall. on the 
grounds of nce. creed. color. MUOMI origin sex or s e x d  orientation be 
excluded from v c i p a d n g  in any emploqment activities covered in 14 C. R. R 
Part 152, subpart E. Lessee assures that no person shail be excluded on these 
grounds fkom participating in or receiving the senices or benefits of any 
p r o m  or acti\i& covered by t h ~ s  subpart Lessee agrees that in the event 
fadities are constructed maintained or othentise operated on the said property 
described in this Lease for a purpose for which a DOT p r o w  or activity is 
extended, or for another purpose involving the provision of similar senice or 
benefits, Lessee shall maintain and operate such facilities and senices in 
compIiance Rith all requirements imposed pursuant to Title 49. Code of Federal 
Regulations. DOT, Subtitle A, O a c e  of the Secretary. Part 21. 
Nondiscrimination in F e d d y  Assisted Proprams with the Department of 
Transportation - Effectuation of Title VI of the Civil Rights Act of 1964 as said 
regulations may be amended from time to time. 

5.3.5 Navigable -4ir SDace. Lessee agrees to comply with the notification and review 
requirements contained in Part 77 of the Federal Aviation Regulations (14 
C.F.R Part 77) in the modiliation or alteration of any present or future building 
is planned for the premises, or in the event of arry planned mcdilication or 
alteration of any present or future building or strumre situated on the premises. 
Lessee shall not erect or perm the erection of any mcnxe or object, or permit 
the growth of any tree. on the premises, above a mean sea level elevation of 
4,835 feet at the building restriction line or at any elevation on the land leased 
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that conflicts ~ i t h  the standards set forth in Part 77 of the Federal Aviation 
Regulations. In the e\?ent that aforesaid covenants are breached. Lessor reserves 
the right to enter upon the land leased hereunder and to remove the offending 
structure or object or cut the offending tree, all of which shall be at the 
of Lessee. 

5.3.6 Aircraft Operations. Lessee shall not use the premises in any manner whch 
might interfere with the taxiing landing or taking o f f  of aircraft from the airport 
or which may othemise constitute a hazard. In the event the aforesaid covenant 
is breached. Lessor reserves the right to enter upon the premises and abate such 
interference at the e.upense of Lessee. 

5.3.7 Sublease or Assienment. Lessee agrees to insert the provisions of h s  
subsection 5.3 in any sublease or ass i -mea  if such is permitted by thls Lease 
by which Lessee g a m  a ri&t or privilege to any person. firm or corporation to 
render accommodations andor senices to the public on the premises. 

5.3.8 Material Breach. Nonvithstandmg any provision or applicable rule to the 
contray. and without limitation to am. other pmision of this Lease. non- 
compliance with any of the foregoing requirements of r l u s  Seaon 5.3 by Lessee 
shall be deemed to be. a matenal breach of tius Lease. In the event of such 
breach Lessor may pursue the remedies set fonh in this Lease and any other 
legal or equitable remedy. including the nght to terminate this Lease for just 
ause. The United States and Y a v a p  Come in addition to Lessor shall have 
the right to enforce the prmisions judicnlly at the election of any or all of said 
goyernments. If earl>- termination of h s  L a s e  occurs. Lessee must be 
compensated for his l ~ ~ e h ~ l d ~ g ~  and improvements on a pro-nted basis or 
Fair Mxker Value. whchever is greater. 

6. .W4INTE;YANCE OF PREMISES. 

6.1 Maintenance. As may be appropriate. lessee sliall be responsible for all maintenance. 
including, but not limited to, the folloning: grounds maintenance and complete maintenance 
of the interior ofice building. including doors. nindows. plumbing li:$xmg. heating and air 
conditioning systems. Lessee shall maintain the Leased Premises at dl times in neat orderl?. 
and safe condition free from waste and debris. 

6.2 Cleaning. As may be appropriate. lessee shall proxide all janitorid senices and supplies, and 
shall protide proper containers for, and regular collection of, all trash, rubbish material, waste 
oils and solvents. 

6.3 Hazards. Lessee shall keep the Leased Premises in a g d .  clean sahaq and secure manner 
which is acceptable in a p p e m c e  and does not crate  a fm or other safety hazard. No 
material detrimental to the public health shall be permitted or remain thereon and lessee shall 
prevent any such matter or material from being or accumulating on said Leased Premises. 
Lessee will regularly have vegetation growing adj3cmt to any structure abated in the intens 
of fire prevention. 

6.4 RiPhts of Lessor. Lessor reserves the righs but shall not be obligated to the Lessee. to 
maintain and keep in repair the landing area of the airport and all pubiicly-owned facilities of 
the airport together with the right to direct and conuoi activities of the Lessee in accordance 
with normal airport activities. 

6.5 Repair. As may be appropriate, if the premises or the improvements thereon or any part 
thereof are destroyed or damaged by fire o r  other casualty, Lessee is required to promptly 
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recomimct and repair same, using its own fimds and i"x proceeds. Should Lessee fail 
to do so, Lessor may direct Lessee's innuance proceeds to be used for that purpose. If such 
insurance proceeds do not fully cover the costs of such reconstruction or repair, Lessee shall 
be liable to Lessor for any deficiency. 

7. UTDLITXES (As Applicable and Appropriate). Lessee is responsible for arrangmg and 
paying for all utdities to and upon the Premises, including, dhout  limitation, electric power. 
telephone, water, and sewage disposal. Lessee shall obtain separate d i t y  meters and pay directly 
to the provider for all utility charges. including telephone senice. If separate utility metering shall 
not have been arranged or be available, Lessee shall pay to Lessor, at the same h e  and at the 
same place as the monthly innallments of Basic Rent, Lessee's Percentage of such utility cost. 

8. TAXES. ASSESSMENTS. AND LICENSES. The property interest conveyed herein may be 
subject to real propeny taxation or assessment. Lessee agrees to pay before delinquency all lawful 
taxes. general and spe~7la.I assessments, Fees or charges which at any time may be levied by the 
State of A ~ ~ Z O M  County of Yavapai or any tau or assessment levying body upon any interest in 
this Lease or any possessory right which Lessee my have in or to premises covered hereby or 
improvements thereon by reason of its possessor). rights. use or occupancy thereof, or othemise as 
well as all axes. assessments. fees. and charzes on goods. merchandise, fiutures. appliances. 
equipment owned or used by it in or about said premises. Lzssee shall be solely responsible for 
the pa)ment of such taxes. assessments. fees or charges. In the event any such taxes or 
assessments described in t lus Section are charged to Lessor. Lessor shall notify Lessee in writing 
of the amount due and Lessee shall pay Lessor said amount Stihin (30) days of such notice. 
Lessor may elect to pay taxes or assessments which are charged to and due h m  Lessee. 
ShouId Lessor elect to make such paynent the sums pad shall be charged to Lessee as additional 
rent. Lessee shall at all Limes keep the premises and any fixtures and improvements located 
thereon free and clear of all other liens or encumbrances of arp kind or character except as 
approved in writing in advance by Lessor. Lessee shall also at all times indemnify and save 
Lessor harmless from dl claims for labor and materials used in structures. improvements. 
equipment or facilities on the premises. and from the cost of defending agarnst such clams. 
including attorneys' fees and costs. 

9. DAMAGE TO PROPERTY AND LWJURY TO PERSONS. Loss or damage to propeq- of any 
h d  or injw to persons. on the immediate Remises. escepr that wluch is c a d  by the gross 
neghgence or i+illfuI misconduct of Lessor. shall be Lessee's responsibility and at Lessee's sole 
risk. Lessor and Yavapai County. and their iespecti\-e agents. officers. representatives. employees. 
guests and in\itees, shall not have any obligation or otherwise be liable in any respect to Lessee. 
its agents, officers. representatives, employees. guests or iniitees for injury to property or persons 
from any cause or occurrence of an? nature n-hatsoever. including but not limited to aircraft 
accident water. rain, mow. ice. sleet m i n d  fire, storms and accidents or by breakage, stoppage or 
leakage of water, gas, electricity, or by theft or vandalism o n  about or adjacent to the immediate 
PEmiSeS. 

10. DESTRUCTION OR DAMAGE TO PREMISES. If the premises or improvements thereon to 
include the hangar structure, or my part thereof, are destroyed or damaged by fire or other 
casu&, Lessee is required to promptly replace. reconstruct or repair same, using its own funds 
and insurance proceeds. Should Lessee fail to do so, Lessor may direct Lessee's insurance 
proceeds to be used for that purpose. If such insurance proceeds do not fully cover the cost of 
such replacement, reconstruction or repair, Lessee shall be liable to Lessor for any deficiency. In 
the event Lessee fails or refuses to make the neceSSary repain. recomction or replacement of 
damaged or destroyed facilities, Lessor may, at its sole option, elect to make such repairs. 
replacement or reconstruction and the cost of such repairs or construction may be charged as 
additional rent to Lessee unless Lessor. a its sole option. derexmines that the improvements shall 
revert to Lessor immediately upon completion of Teconsnuction 
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11. INSURANCE. Without limiting Lessee’s indemnification of Lessor, Lessee shall, as may be 

appropriate, provide and maintain. at its sole expense, during the term of this Lease, the foilowing 
policy or policies of insurance covering its operations and acthities hereunder. Such insurance 
shall Se secured through a carrier satisfactory to Lessor, and a certificate of insurance shall be 
delivered to Lessor on or before the effective date of this Lease. Such evidence shall qxxificaily 
identi@ this Lease and shall contain e,xpress conditions that Lessor is to be given written notice at 
least thirty (30) days in advance of any modification or termination of any policy of insurance. 
Such insurance shall name the County of Yam@ and Lessor as additional insureds. 

11.1 

11.2 

11.3 

11.4 

11.5 

11.6 

11.7 

Real Propertv Insurance. Lessee shall maintain during the entire term of the 
Lease, real property insurance covering burldings and improvements for 
property damage in an amount equal to the replacement value of thee Leased 
Premises and all improvements. 

Liabilitv Insurance. Lessee shall maintain during the entire term of the Lease. 
liability insurance for all damages resulting from Lessee’s occupation of the 
Leased Premises. including. but nor be limited to. general aviation and airport 
liability, endorsement for premises liability. products and completed operations. 
and conmctual liabiliy. with a combined dngIe limit of not less than S 1 million 
per occurrence. 

Worker’s Compensation. Lessee shall cover its employes with Workers’ 
Compensation insurant in an amount and form to meet all applicable 
requirements of the State of .Arizona. 

Failure to Procure Insurance. Upon failure of Lessee to procure or maintain 
requlred insurance. Lessor ma?, upon ten (10) days notice to Lessee. procure or 
renew such insurance. pay any and all premiums in connection therewith. and 
the cost of any such insurance preniums shall be treated as additional rent If 
s a d  insurance is not thereafter immediately obtained, andor if said addnional 
rent is not paid with the installment of rent ne17 following the billing of Lessee 
for such additional rent Lessor may elect to treat such failure as a mafenal 
breach of this Lease by Lessee. 

.4mounts of tnsurance. The amounts of required insurance shall be subject to 
annual review by the Lessor to assure adequate coverage limits apply. 

Increased Premiums. Lf any insurance premiums being paid by Lessor for its 
insurance are increased because of any acthity. happening or occurrence on the 
premises, Lessee shall reimburse Lessor for such increases in premiums within 
ten (IO) days after written demand b. Lessor for such reimbursement. Such 
adhtional premiums charged to Lessor as a result of activities of Lessee sbalI be 
deemed to be additional rent for purposes of this Agreement. 

No Increased Risk. Lessee shall not do or permit to be done on or about the 
Premises any act or thmg and shall not pennit any structure or improvements at 
any time to be placed. kept or maintained on the premises in such condition or to 
be so occupied in such manner. and shall not permit the premises to be used for 
any purposes in any manner, that would cause the cancellation or invalidahon of 
any of Lessor’s insurance policies. or that would make it impossible to obtain 
insurance at reasonable rates from a highly nted insurance canier, authorized to 
do business in the State of Arizona, to insure the premises or the airport- 

A 

13 



I 

h 12. INDEMNIFICATION 

12.1 

12.2 

12.3 

12.4 

Lessee agrees to release, indemnify and hold harmless the County and Lessor 
and their agents, officers, employees. representatives, successors and assigns 
from and against any and all liability, damages, business htemptions delays. 
losses, claims. judgments of any kind whawever including all costs, attorneys’ 
fees, and expenses incidental thereto, which may be Sutrered by, or caused to, 
County or Lessor by reason of loss or damage to any property or injury to, or 
death of, any person arising from or by r m n  of Lessee” use of the Auport and 
L d  Premises. Lessee shall further indemrufy and hold harmless the County 
and Lessor from and against any and all claims. costs and e.upenses arising out 
of any act or omission including, but not limited to, any use. conduct activity. 
work things done. permitted or allowed. any breach of any provision of this 
Lease, the violation of any law, ordinance, field rule. or other regulation of the 
Lessor, the Federal ALiafion Mmi”t ion or any other governmental agency, 
default or neghgence of Lessee or of Lessee’s agents. employees contnctors. 
parlners or invites and from and against all costs, aaomey fees. expenses and 
liabilities incurred by the County or Lessor as the result of any such acts or 
omissions including. but not limited to. the defense or pursuit of any claim or 
any action or proceeding resulting therefrom. The County or Lessor need not 
have paid any such c l a m  in order to be so indemdied. Lessee. as a m a t e d  
part of the considemion to the C o w  and Lessor. her&?: assumes all risks of 
damage to property of Lessee or injury to persons. in upon or a b u t  the Aqon 
and/or the Leased Premises arising from any uuse and Lessee hereby waives all 
claims in respect thereof against the County and Lessor. 

Neither the Countl; nor the Lessor will be responsible for theft loss. injury. 
darrage or destruction of the Lessee’s properry or injuy to the Lessee, or the 
Lessee‘s agents, conmctors. employees. imites. clients. parmers. successo~s or 
assigns. it being specifically understood that the fees and rents charged 
hereunder are for the privilege of use of the Leased Premises only. 

Neither the Counn. nor the Lessor shall be liable for failure to perform h s  
Lease or for an)- loss. i n j q .  damage or delay of any nature whatsoever caused 
by or resulting horn an)- act of God. fire. flood accident. smke. labor dispute. 
riot. insurrection c i ~ d  disrurbane. W.;LT or any other cause beyond its  conuol. 

Lessee further agrees to keep the Lased  Premises and any improvements 
constructed thereon free and clear of liens for labor and material and shall hold 
County and Lessor harmless from any liabdity with respect thereto. 

,- 

13. ASSIGNMENT, TRANSFER OF INTEREST. 

13.1 No Transfer Without Lessor’s Consent, Lessee shall not sublet, assign 
transfer. license or encumber any interest in the Premises, excludes shucture and 
contents, or th is  Lease, in whole or in without Lessor’s prior written 
consent (which will not be unreasonably withheld). 

Transfer of  Interest in Lessee. Lessor reserves the right to approve (which 
must be in writing), in its sole discretion, the sale or transfer of a majority 
interest in Lessee or any sales or “ f e r  of an interest in Lessee which singly or 
cumulatively results in a majority interest being owned by any person or entity 
other than the current owner(@ of the majority inrerest Should Lessee proceed 
to accomplish any of said transfers without Lessor’s prior written approval. 
Lessor may treat the event as a material bread subject to the remedies set forth 
in this Lease and may pursue any other legal or equitable remedy for material 

13.2 

14 



I 

.. 

breach Lessee is obligated to inform Lessor promptly whenever any such sale 
or hansfer of interest occu~s, and hlure  to do so shall be deemed a material 
b r a c h  Lessor will not unreasonably withhold approval. 

13.3 Transfer of Obligations. All of Lessee's obligations pursuant to this Lease 
become the obligations of Lessee's heirs. personal representatives, successors in 
interest, and assigns, if any attain an interest in this Lease. 

11. SLTBORDINATION. Upon Lessor's request. Lessee wdl subordinate L e e ' s  rights and interest 
in the hangar pad hereunder to the lien of any mortgage. deed of trust, or any other lien document 
in favor of any lending institution, and to all advances made upon the security thereof. 

15. S'ITRRENDER. Upon expiration of this Lease. Lessee shall peaceably surrender possession of the 
Premises to Lessor in a condition and state of repair aJlow4ng for reasonable wear 
and tear. and the Premises shall be cleared of all persons and properly not belonging to Lessor. 
Upon termination of this Lease under conditions other than by default or breach by Lessee, Lessee 
shall be pennitted to remove all trade fiimes? equipment and other persod property lawfully 
owned by Lessee in an expeditious m e r  or as mutually agreed upon by the parties hereto. 
However, if Lessee fails to do so, Lessor shall have the rights, in its discretion to remove such 
propeq. place such in storage at the ex -nse  of Lessee. restore the Premises to the condition 
required by this Lase.  and hold L e s s  liable for all costs incident thereto. Lessor shall not be 
liable for any loss or damage incurred in connection aith the removal or custocfial care of such 
prop?. escept for Lessor's negligence. 

DEFAULT. The occurrence of any one or more of the following flents shall constinrte a material 
breach and default of t h ~ s  Lase by Lessee. 

16. 

16.1 Vacating Premises. Lessee's vacating or abandoning the premises d l  be 
deemed to ha . e  occurmi if Lessee ceases to occupy premises for more thzn one 
hundred and eighty (180) c0nsecuti.c.e days in any calendar year and no rent has 
been paid. Lessee's l ese  holdings and improvements may be soid on a pro- 
rated basis or Fair Market Value price, whichever is greater. and monies 
distributed to Lessee or to hs estate minus Lessor's costs incurred 

16.2 Failure to Psv  Rent. Lessee's failure to pay the rent or any other payment 
required herein, as and \+,hen due. if such failure continues for a mod of thirty 
(30) days after Lessor's witten notice. 

16.3 Fajiure to Perform. Lessee's failure to observe or perform an); of the 
covenants. conditions or pro\isions of th ls Lease, if such failure continues for 
h r t y  (300 days after witten notice of such breach and demand for compliance. 

16.4 Bankruotcv. Lessee's making any general assignmem or general arrangement 
for the benefit of crediton; or the filing by or against Lessee of a petition in 
bankruptcy or a petition for reorganimtion or arrangement under any law 
relating to bankruptcy (unless the petition filed against Lessee is involuntary and 
is dismissed within eighteen (18) months); or upon the appointment of a trustee 
or receiver to take possession of Lessee's asses located at the Premises or 
Lessee's interest in this Lease, or any other similar thing that substantiaily 
interferes with or jeopardizes lessee's c o n b e d  use and occupancy of the 
Premises and payment of the required rents. 

17. WAIVER Lessor's waiver of a breach of any term, covenant or condition herein contained shall 
not be deemed to be a waiver of such term, covenant or condition upon any subsequent breach of 
the same or of any other term, covenant or condition. Any such waiver by Lessor must be in 
writing. 
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.- 18. R E M E D E S  FOR DEFAULT/BREACH. 

.h 

18.1 

18.2 

18.3 

13.4 

In the event of a default or breach by Lessee, Lessor may, within sixty (60) days 
after written notification (without Limiting Lessor's other lawful rights and 
remedies), assert a Lessor's lien on the personal property and fixtures of lessee 
or any other occupant of the Premises. 

Any dispute which would ma te  an miction process or early lease termination 
must be arbitrated behveen Lessor and Lessee in accordance With Arizona 
arbitmion laws. In any event should early termination of hs Lease occur for 
any reason including just c 3 w .  Lessor or Yavapai County or whoever is 
terminating the Lase then must compensate Lessee on a pro-rated basis h m  
the lease p o d  of three hundred ninety-six (396) months or the Fair Market 
Value of Lessee's holdings and improvements. whichever is greater. 

Upon Lessee's response to Lessor's written notification of defaulthreacb 
Lessor and Lessee will enter a period of discussion. not to exceed ninety (90) 
days. toward satisfactory resolution of Lessor's claim of Lessee defaulthreach 

Should the nine& day ,mce period for discussion toward resolving Lessor's 
claim of Lessee defauithreach be deemed by Lessor to be non-productive or 
unsatisfactor)l. Lessee and Lessor will expeditiously enter an arbitration pend 
in accordance i+ith Arizona arbitration laws. 

19. LE-4SE S'CTBORDIXATED TO FEDERAL GR4NT REOC'IREMENTS. COUNTY LEASE. 
This L a s e  is subordinate and subject to the pro\isions of existing andor future agreements 
between Lessor and the County of Yavapai, the State of ~ Z O M  and the United States of 
America. and all applicable cir).. couni~, nate and federal ordinances, lam. orders rules or 
regulations now or h e r d e r  in effect (including but not limited to. rurport grant assurances 
contained in agrements with the FA4 and airport compliance requirements issued by the FAA). 
Should any pro\isions of this Lase  be or bcrome c o n w  to any of said agreements. enactment's. 
ordinances. orders. rules and regulations. those agreements, enactment's. ordinances. orders. rules 
or re,@ations shall control. each and eve? clause required by law or agreement to be inserted in 
th~s Lease shall be deemed inserted herein. and this Lease shall be read and enforced as though 
each such clause were included herein. and if thou& misrake or otherwise any such provision is 
not inserted. or is not correctly inserted. then upon the application of both parties, tiis Lease shall 
forthwith be physicaily amended to make such insertion or correction. and both parties hereby 
agree to such amendment. 

20. MISCELL,AiEOUS. 

20.1 

20.2 

Applicable Law. Attornev's F e e .  Escept to the extent a federal law, d e  or 
order may apply, this Lease shall be governed by the laws of the State of 
Arizona (without resort to the choice of law rules thereof). If any action or 
proceeding is brought by either parry to enforce the provisions hereof. the 
prevailing party shall be entitled to recover all reasonable costs and attorneys 
fees incurred in such action or proceeding, including those on appeal, in such 
amounts as the c o w  may determine without a jury. 

Estonpel Certificates. Within ten (10) days of Lessee's receipt of wriaen 
request therefor by Lessor, Lessee shall proside a w-ritten statement 
acknowledging the Commencement Date and Expiration Date of this Lease, that 
this Lease is in full force and effect, has not been modified (or if it has staling 
such modifications), and providing any other pertinent information as the Lessor 
or its agent might reasonably request. Failure to comply with this Section 20.2 
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within said ten (10) day perid shall be deemed to be an acknowledgment by 
Lessee of the truth of the matters set forth in the Lessor’s request 

20.3 Notices. Any notice. request demand or other communication required or 
desired to be given in connection with this Lease shaIl be made in writing and 
personally delivered by hand or recognized overnight Courier or mailed postage 
prepaid to the party’s address specified in Section 1.11, or as may hereafter be 
designated by such party in writing to the other. Notices or other 
communications mailed by registered or c e d e d  mail shall be deemed effective 
as of the third day after being accepted by the US. Postal Service. 

20.4 Authorization. Each indkidual executing thls Lease on behalfof a corporation 
trust partnership or other legal entity represents. guarantees and warrants that he 
or she is duly authorized to execute and deliver this Lease on behalf of such 
entity and that t i u s  Lease shall be binding upon such entity. 

70.5 No Partnershio, Time Is of Essence, Successors and Assigns. The 
relationshp between the parties hereto shall at all times hereto be solely that of 
Lessor and Lessee and not as any p m e z h p .  joint venture or other associates. 
Time is of the essence and this Lease shall be bindmg upon and inure to the 
benefit of the parties hereto and their successors and assignees. if such 
successors and assignees are permitted by this Lease. 

20.6 Section Headings. The headings in t h ~ s  Lease are inserted for reference only, 
and shall not define or h i t  the provisions hereof. 

20.7 Seversbilits. Any protiisions of this Lease that is legally invalid void or 
unenforceable shall in not way affect. impair or invalidare any other pro\ision 
hereof, and the other prc; isions shall remain in Full force and effect. No remedy 
or election hereullder shall be deemed exclusive. but shall, whenever possible, 
be cumulative with all available remedes at law or in equity. 

20.5 Entire Acremerit. This Lease contains all of the agreements of the parnes 
hereto with respect to the subject matter hereof, and no prior or 
contemporaneous agreements or understandings shall be effective for any 
purpose. Ths Lease may be amended or modfied only by a m i t t e n  document 
signed by Lessor and Lessee. 
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Mr. Max McCall 
Sedona Airport Administration 
235 Air Terminal Drive, Suite 1 
s e a m ,  AZ 86336 

2- 1 2-01 

Dear Mr. McCall, 

Thank you for sending me a copy of the proposed 30 year lease that we are 
currently reviewing. I am unfamiliar with the commercial business op@ra%ons li&W 
mentioned in your letter. Please send me a copy of this license as soon as possible so 
that we can proceed. We are anxious to begin this project. 

Thank you for your consideration. 
/ 

- 
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Mr. Mac McCall 
Sedona Airport Administration 
235 Air Terminal Dr. Ste.1 
Sedona, AZ 86336 

March 5, 2001 

Dear Mr. McCall, 

As per our meeting on 2-27-01, have enclosed the following letter from Dwight 
Jones regarding our operations. 

Although I am still acting upon the belief that our a reement of 10-31-00 is in effect, 
I am becoming uneasy about the time that it has taken to % ring our agreement to 
commencement. I have spent considerable time and effort, plus monies, pursuing this 
endeavor. 

of the field as p e r  the Master Ian and we would remain at our present location until it was 
built, and that the new construction would be subject to a 30 year lease. 

was delayed because the lease had not yet been drafted. Upon receipt of the lease on 
2-1 0-01 , we were informed that we would need an operations license to proceed. The 
operations license had not yet been drafted and we have not received a copy as of the 
date of this letter. 

this operations license. 

To reiterate, we had a reed that Skydance would construct a facility at the south end 

We received a copy of the 30 year lease 2-1 0-01. Prior to that, we were told that it 

B 
- 

We wish to proceed with construction as per our agreement and await our receipt of 

Michael Cain 

h 
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Mr. Mac McCall, A.A.E. 
Sedona Airport Administration 
235 Air Terminal Drive, Suite 31 
Sedona, AZ 86336 

Dear Mr. Mac McCall, 

March 29,2001 

As you know, the stated term of Skydance’s existing leases expires in two days, 
and I am therefore writing to document and confirm the agreement which you and I have 
reached. It is our understanding that our current leases are to simply remain in effect until the 
thirty-year lease is formalized and executed and we have been able to construct the new 
hangar pursuant to that lease. Until the new tease is fhatized and construction is comptete, 
Skydance is to continue operations under the current arrangements and to pay all applicable 
rents and fees which fall due under the existing lease. 

year tease and commence construction is that the airport’s attorneys have delayed the 
finalization of the proposed lease and ancillary documents. Please ask them to expedite 
their drafting so that we can finalize our thirty-year lease and commence construction. 

Skydance will rely upon your representations in this regard and the airport’s good 
faith in negotiating the thirty-year tease. We appreciate your working with us to avoid 
disruption of Skydance operations during the period that the airport’s attorneys require to 
prepare the documentation of our long term lease. 

A As you know, the only reason that Skydance has not been able to finalize the thirty 

Sincerely, 

Michael Cain 
S kydance Helicopters: Vice-President 

r.4 



/-- 



Sedona Airport Administration 
235 Air Terminal Drive, Suite 1 Sedona, Arizona 86336 

520-282-4487 Fax: 520-204-1 292 

March 28,2001 

Mr. Michael Cain 
SkyDance Helicopters 
1225 Airport Road #5 
Sedona, AZ. 86336 

Dear Mr. Cain, 

In regard to the pending expiration date of your existing lease, we will consider you on a 
month-to-month basis until the new document is prepared for execution by our attorneys. 
We will give you an opportunity to review the document as soon as it is available. We 
hope the document will be completed in the next several days. 

Please feel free to contact me with any questions or concerns, sorry for the delay. 
P 

Very Truly, 

Mac McCall, A.A.E. 
General Manager 
Sedona Airport 
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LICENSE AGREEMENT FOR COMMERICAL BUSINESS ACTIVITIES AT THE - ~- 

SFDONA AIRPORT 

This License Agreement ('License") is entered into this - day of I 

by and between the Sedona-Oak Creek Airport Authority, also known as 
Sedona Airpoft Administration (collectively "Licensor"), and 

/ 

( "Licensee")(Licensor and Licensee collectively referred to as "the Parties"), 

R EClTA L S 

This Agreement is made with reference to the following facts and objectives. 

A. Licensee desires to conduct commercial business activities on Sedona 
Airport from Sedona Airport from separately leased property. 

B. Licensor and Licensee agree to enter into this License pursuant to the 
following terms and conditions. 

AGREEMENT 

The Parties Therefore agree as follows. 

1. lnco moration o f Recitals. The Parties agree that the Recitals stared 
above are substantive provisions of this License as if restated in this paragraph one, 
such Recitals being incorporated herein by this reference. 

2. Definitions. 

2.1 M o o n .  Sedona Airport, Yavapai Licensor, Arizona. 

2.2 Licensina Fee. Twelve Hundred Dollars ($1200) per a n n u m ,  
payable in twelve equal monthly increments, subject to escalation as described on 
Exhibit A attached hereto. 

2.3 Airoort Use Fee/Chacae or PermitlRevocable Fe&, An additional 
fee equal to two and one-half percent (2 '/2 %)of monthly sales gross is assessed for 
conducting a commercial activity at, to, from the Sedona Airpon. See Exhibit B, 
attached hereto, for further explanation. 

1 
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2.4 Exclusive Use, Reserved Aircraft Parking. An additional fee of 
$50.00 per aircraft per month is assessed for parking up to a maximum of 
aircraft on exclusive use, reserved aircraft parking spaces. 

2.5 Lease. A certain thirty (30) year Lease between Licensor and 
dated 

r , such lease terms being incorporated herein by this reference. 

2.6 Commencement Date. 

2.7 ExDiration Date. 

3. Grant of Licensg. Licensor grants to Licensee a License to operate its 
business in the Premises defined above subject to all the terms and conditions herein 
and all terms and conditions of the Lease applicable to Tenant therein; provided 
however, the Licence granted herein is terminable at the will of the Licensor pursuant 
to the terms and conditions of this License. Nothing herein to the contrary, this shall 
immediately terminate upon the Licensee's breach of any provision of the Lease, 
including but not limited to Section 5 of the Lease. If Licensor determines in i ts sole 
discretion and authority that Licensee has (i) taken any action that would be a breach 
of the License or Lease, or (ii) engaged in any behavior prescribed by the Licensor 
herein, the Licensor shall revoke this License, with or without cause. Licensor's 
determination as to  Licensee's actions shall be binding upon Licensee and Licensee 
hereby waives any and all rights as t o  take legal action regarding Licensor's decision 
and Licensee shall have no further right or interest whatsoever to contest Licensor's 
decision or actions. Upon notice to Licensor of Licensee's breach and revocation of 
the License, Licensee shall quit the Premises and terminate all business activities 
within seven (7) days of such notice, Licensee acknowledges and agrees that the 
License to  operate its business in the Premises does not grant Licensee any 
possessory real property rights to or in the Premises, such right being subject to the 
Parties' lease. 

6. 

4. Cberatina Covenant. Licensee agrees that during the term of the License 
that it shall not operate its business or use the Premises in a manner that is 
objectionable to Licensor or Airport patrons. Furthermore, Licensee acknowledges 
receipt of a copy of the Lease and agrees to abide by and be bound by all Tenant's 
obligations relating thereto, including, but not limited to, insurance, operations, use 
of premises, condition of premises, nondiscrimination and environmental policies. 
Licensee shall not allow its employees to engage in verbal altercations, fights, threats, 
questionable business activities, or actions of any kind that would be a breach of the 
License. 

2 
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5. Terms of License, The terms and conditions of the Lease between the 
parties, if any, are incorporated as though set forth herein, with the exceptions of (i) 
the terms and conditions arising out of all business operations shall be subject t o  this 
License, and not the Lease; (ii) the provisions relating to the Term or period of the 
Lease are not incorporated in the License; and (iii) Licensee agrees its rights t o  use 
operate its business a t  the Premises arises solely out of the License and not out of 
a Land lo rd R e  na nt re I a t  ions h i p . 

6.  License Extension. If Licensee is in substantial compliance with all 
terms and conditions stated herein, as well as those applicable to  the Lease, this 
License may be extended only by a signed mutual agreement, between the Parties, 
such extension for a two year term and subject IO an increase in applicable fees and 
costs existing a t  such time in an amount to be determined by Licensor, at i ts  sole 
discretion and determination. 

7. License Premises. 

7.1 Licensor hereby licenses to Licensee the right to operate on the 
Sedona Airport for the period and upon all of the terms, conditions, covenanrs and 
agreements hereinafter provided. 

7.2 Use of Premises. 

7.2.1 Vehicles shall be parked only in parking areas designated by 
Licensor, or as otherwise allowed on a temporary basis. 

7.2.2 Licensee's rights hereunder are subject to  the express 
limitations contained herein and the lawful rights and powers of ail governmental 
authorities having jurisdiction. 

7.3 Inspection. Licensee acknowledges that Licensor has the right 
to inspecr the License Premises. Accordingly, upon reasonable prior notice to 
Licensee, Licensor or Licensor's authorized agents shall have the right to enter the 
Premises during regular business hours for the purpose of inspecting the same or for 
such other purposes as Licensor may in good faith determine. Licensor shall make a 
reasonable effort not to interfere with the normal conduct of Licensee or 
unnecessarily disturb Licensee's property and belongings on the Premises. Licensee 
shall establish procedures so that in an emergency threatening Licensor's property or 
any property of another, or threatening substantial damages to Licensor's interest as 
Licensor, Licensor may gain admittance to  the Premises at all hours. Licensee agrees 
to have available to Licensor, at reasonable times and upon reasonable notice, a 
representative who may, at Licensee's election, accompany Licensor's representative 
during Licensor's exercise of its right of entry and access. Licensee will provide to  

3 h 
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Licensor lock keys or combination number for Licensor's use for inspection or 
emergency access. 

7.4 AirDort Functions. 

7.4.1 Licensor shall have the right, but shall not be obligated to 
Licensee, to maintain and keep in repair the landing area (which shall include, without 
limitation, the runway, taxiway, and apron areas) of the Airport and all publicly-owned 
facilities o f  the Airport, together with the right to direct and control ail activities of 
Licensee in this regard, Licensor shall have the right to further develop or improve the 
landing area of the Airport or any other facility or funcrion of the Airport as it sees fit, 
and Licensee shall be prohibited from interfering with or hindering such development 
or improvement. Licensor retains the right and power to perform all conditions and 
obligations required of (i) the Department of Transportation ("DOT") and the United 
States Federal Aviation Administration ("FAA"), (ii) any authorized agency of the 
State of Arizona, (iii) the airport grant assurances contained in agreements with the 
FAA or the State of  Arizona, or (iv) any Federal, State, or local law, ordinance, or 
regulation. Licensee shall not interfere with the exercise of such rights by Licensor 
or Licensor's performance of such conditions and obligations. 

7.4.2 There is hereby reserved to Licensor, its designees, 
successors and assigns, for the use and benefit of the public, a right of flight for the 
passage of aircraft in the airspace above the surface of the Premises. This public 
right of flight shall include the right to cause in said airspace any noise inherent in the 
operation of any aircraft used for navigation or flight through the said airspace or for 
landing at, taking off from, or operation on, the Airport. 

rrc. 

7.4.3 It is understood and agreed that nothing herein contained 
shall be construed to grant to Licensee or authorize the granting of an exclusive right 
in violation of 49 U.S.C. 40103(e) of the Federal Aviation Act. 

7.4.4 This License and all the provisions hereof shall be subject 
to whatever right the United States Government now has or in the future may have 
or acquire, affecting the control, operation, regulation and taking over of said Airport 
or the exclusive or nonexclusive use of the Airport by the United States during a time 
of war or national emergency. 

7.4.5 Licensor shall in no event be liable in damages or otherwise, 
nor shall Licensee be relieved from any obligations hereunder, because of the 
interruption of any service, or a termination, interruption or disturbance, attributable 
to strike, lockout, accident, war or other emergency, law, order, rufe or regulation of 
or by any governmental authority (including but not limited t o  grant assurances and 
airport compliance requirements issued by the FAA), failure of supply, inability t o  

4 
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obtain supplies, parts or employees, or any cause beyond Licensor's reasonable 
control, or any cause due to any act or neglect of Licensee or its agents, officers, 
representatives, employees, guests, invitees, or any person claiming by, through or 
under Licensee. 

7.5 Alternations and Reoairs. 

7.5.1 Licensee agrees to comply with the notification and review 
requirements of Part 77 of the Federal Aviation Regulations. 

7.5.2 Licensee shall cause to be repaired, at its sole expense, any 
and all damage or injury to the property of Licensor caused by Licensee, its agents 
or employees, or others who may be on the Premises, 

8. Waivers B nd AcceDtance of Fees 

8.1 No waiver of default by either party hereto of any of the terms, 
covenants or conditions hereof to be performed, kept or observed will be construed 
to  be or act as a waiver of any subsequent default of any of the terms, covenants, 
conditions herein contained to be performed, kept and observed. 

8.2 No acceptance o f  fees or other money payments in whole or in 
part for any period or periods during or after default of any of the terms, conditions 
or covenants to be performed, kept or observed by the Licensee will be deemed a 
waiver on the part of the Licensor of its right to terminate this License on, account of 
such default. 

9. Suspension and Abatement In the event that Licensee's operation from 
the Premises should be restricted substantially by action of the  federal government 
or agency thereof or by any judicial or legislative body, then Licensee will have the 
right, upon written notice to Licensor, to a suspension of this License and an 
abatement of an equitable proportion of the payments to become due hereunder, from 
the time of such notice until such restrictions will have been remedied and normal 
operations restored. 

10. Nondiscrimination in Furnishina Accommodations And/or Services 
Licensee will furnish its accommodations and/or services on a fair, equal and not 
unjustly discriminatory basis to all users thereof and it will charge fair, reasonabfe and 
not unjustly discriminatory prices for each unit or service; provided that Licensee may 
be allowed to make reasonable and nondiscriminatory discounts, rebates or other 
similar type of  price reductions t o  volume purchasers. 

h 
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11. Riahts for Noncomoliance with Sect ion 10 Noncompliance with Section 
10 above will constitute a material breach of this License, any applicable Lease 
between the Parties, and in the event of such noncompliance and such default is not 
cured within seven (7) days, Licensor will have the right to terminate this License 
hereby created without liability therefor or a t  the election of Yavapai Licensor or the 
United States of America either or both said Governments will have the right t o  
judicially enforce the provision. 

12. Licensee Obliaation Company hereby assures that no person shall be 
excluded from participation in, denied the benefits of or otherwise be discriminated 
against in connection with the award and performance of any contract, including 
leases, covered by 49 CFR Part 23 on the  grounds of race, color, national origin or 
sex. 

.- 

13. General Civil Riahts Provision Licensee assures that it will comply with 
pertinent statutes, Executive Orders and such rules as are promulgated to assure that 
no person shall, on the grounds of  race, creed, color, national origin, sex, age or 
handicap be excluded from participating in any activity conducted with or benefitting 
from Federal assistance. This Provision obligates the Licensee and or its transferee 
for The period during which Federal assistance is extended to the Airport program, 
except where Federal assistance is to provide, or is in the form of personal property 
or real property or interest therein or structures or improvements thsreon. In these 
cases, the Provision obligates the party or any transferee for the longer of the 
following periods: (a) the period during which the property is used by the sponsor or 
any transferee for a purpose for which Federal assistance is extended, or for another 
purpose involving the provision of similar services or benefits; or (b) the period during 
which the Airport sponsor or any transferee retains ownership or possession of the 
property. In the case of contractors, this Provision binds the contractors f rom the bid 
solicitation period through rhe completion of the contract. 

14. Affirmative Action Emolovmeot Proarams 

14.1 Licensee 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, or sex, be excluded from 
participating in any employment activities covered in 14 CFR Part 152, Subparr E. 
licensee assures that no person will be excluded on these grounds from panicipating 
in or receiving the services or benefits of any program or activity covered by this 
subpart. Licensee assures thar it will require that i ts  covered sub-organizations 
provide assurances to Licensee that they similarly will undertake Aff irrnative Action 
Programs and that they will require assurances from their sub-organizations, as 
required by 14 CFR Part 152, Subpart E to the same effect. 

6 
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14.2 Licensee agrees to comply with any affirmative action plan or 
steps for equal employment opportunity required by 14 CFR Part 152, Subpart E, as 
part of the affirmative action program, and by any Federal, State, or local agency or 
court, including those resulting from a conciliation agreement, a consent decree, court 
order or similar mechanism. Licensee agrees that State or local affirmative action 
plans will be used in lieu of any affirmative action plan or steps required by 14 CFR 
Part 152, Subpart E, only when they fully meet the standards set fonh in 14 CFR, 
Subpart 152.409. Licensee agrees to obtain a similar assurance from its covered 
organizations, and to  cause them to require a similar assurance of their covered sub- 
organizations, as required by 14 CFR Pan 152, Subpart E. 

14.3 In the event Licensee employs fifty (50) or more employees on 
the Airport, it agrees to prepare and keep on file for review by the FAA Office of Civil 
Rights, an affirmative action plan developed in accordance with standards in 14 CFR, 
Subpart 152.409. Such program will be updated on an annual basis. Should Licensee 
employ less than fifty (50) employees on the Airport, i t  will annually send written 
correspondence confirming the exemption. 

15. 4 iroart Maintenance, Repair. Develomne nt and ExDansioQ Licensor 
reserves the right to further develop or improve the landing area or any other area, 
building or other improvement within the present or future boundaries of t h e  Airport 
as it sees fit in its sole judgment regardless of  the desires or view of Licensee and 
without interference or hindrance by the Licensee. Further, Licensor retains the 
absolute right to  maintain, repair, develop and expand the terminal building, any other 
Airport facility, Airpon improvement or Airport property free from any and all liability 
to the Licensee for loss of business or damage of  any nature whatsoever as may be 
occasioned during or because of the performance of such maintenance, repair, 
development or expansion. 

h 

16. Maintenance. ReDair. Direction and Control The Licensor reserves the 
right, but is not obligated to exercise the right, 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 Licensee in this regard. These 
areas will include, but are not limited to, those areas which are necessary to serve the 
aeronautical users of  the Airport, except that Licensor will not  be obligated to 
maintain and keep in repair such areas of the Airport as may be leased to or under the 
control of Airport tenants whether such area serves aeronautical users or otherwise, 

17. Part 77 of Federal Aviation ReaulationS Licensee agrees 10 comply with 
the notification and review requirements covered in Pan  77 of the Federal Aviation 
Regulations in the event future construction of a building is planned for the Premises 
or Airport, or in the event of any planned modification or alteration of any present or 
future building or structure situated on the Premises. 

rh 
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18. Airsoace There is hereby reserved to the Licensor, its successors and 
assigns, for the use and benefit of the public, a right of flight for the passage of 
aircraft in the airspace above the surface of the Premises herein leased. This public 
right of flight will include the right to cause or allow in said airspace, any noise 
inherent in the operation of any aircraft used for navigation or flight through the  said 
airspace or landing at, taking off from or operation on the Airport. No liability on the 
part of the Licensor will result from the exercise of this right. 

19. Airport Obstructions The Licensee by accepting this License expressly 
agrees for itself, its successors and assigns, that it will not erect nor permit the 
erection of any structure or object nor permit the growth of any tree on the land 
leased hereunder which will exceed such maximum height as may be stipulated by 
the Licensor. It is understood and agreed that applicable laws, codes, regulations or 
agreements concerning height restrictions will govern the maximum height to be 
stipulated by Licensor. In the event the aforesaid covenants are breached, Licensor 
reserves the right to enter upon the Premises and land hereunder and to  remove the 
offending structure or object and cut down t he  offending tree all of which will be at 
the expense of Licensee and without liability to Licensor. 

20. Hazard3 The Licensee by accepting this License agrees for itself, its 
successors and assigns, that it will not conduct operations in any manner which 
might interfere with the landing and taking of f  of aircraft from Airport or otherwise 
constitute a hazard or obstruction. In the event the aforesaid covenant is breached, 
Licensor reserves the right t o  terminate this License, or at the sole discretion of 
Licensor, enter upon the Premises and cause the abatement o f  such interference at 
the expense of the Licensee and without liability of any kind. 

r.4 

21. Airmrt Rules and Resulations The Licensor will have the right to adopt, 
amend and enforce reasonable rules and regulations with respect to use of and the 
conduct and operation of the Airport, its terminal buildings or any improvements 
within the present or future boundaries of the Airport which Licensee agrees to 
observe and obey. 

22. ComDliance with Public Aut horities 

22.1 Licensee will not use or permit the use of the demised Premises 
or any other portion of the Airport for any purpose or use other than authorized by 
this Agreement or as may be authorized by other, separate, written agreement with 
Licensor. 

22.2 Licensee, its employees, representatives or agents will comply with 
all present or future laws, rules and regulations and amendments or supplements 
thereto governing or related to the use of the Airport or the Premises as may from 

8 
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time to time be promulgated by Federal, 
authorized agencies. 

23. Environmental Policv 

23.1 Violation Of Environmenta 

State or local governments and their 

Laws. Licensee will not cause or permit 
any hazardous material to be used, generated, manufactured, produced, stored, 
brought upon, or released on, under or about the Premises, or transported to and 
from the Premises, by Licensee, its Sublessees, their agents, employees, contractors, 
invitees or a third party in violation of the Environmental Laws as defined below. 
Licensee shall indemnify and hold harmless Licensor and Yavapai County from any 
and all Environmental Damages defined below: 

23.2 'Environmental Laws" means The Airport Noise and Capacity Act 
of 1990, 49 U.S.C. 47521, a, sea., The Aviation Safety and Noise Abatement Act 
of 1979, 49 U.S.C. 47501, a. m., The Clean Air Act and Amendments, 42 U.S.C. 
7506, 404, 402, 7641, 7642, 7401, a, m,, 33 U.S.C, 1342, 1344; Clean Water 
Act o f  1977, 33 U.S.C. 1251, a. sea., Comprehensive Environmental Response, 
Compensation, and Liability Act of 1980 (CERCLA), 42 U.S.C. 9601, a. sea., 26 
U.S.C. 467 1, 4612,4661, 4662, 4671, 4672; Emergency Planning and Community 
Right to  Know Act of 1986, 42 U.S.C. 1101, a. sea., Endangered Species Act of 
1973, 16U.S.C. 460,a. m,, 668dd, 71Si, 714s, 1362, 1371, 1372, 1402, 1531, 
a, m.; Federal Water Pollution Control Act and Amendments, 33 U.S.C. 1251, a. 
m., 1342, 1344; Fish 16 U.S.C. 661 , a. sea.; 
Hazardous Materials Transportation Act, 49 U.S.C. 5101, a. m.; National 
Environmental Policy Act, 42 U.S.C. 4321, Noise Control Act, 42 U.S.C. 4901, a. 
m.; Resource Conservation and Recovery Act of 1976 (RCRAI, 42 U.S.C. 6901, a. 
m.; Superfund Amendments and Reauthorization Act of 1986, 26 U.S.C. 461 1, a. 
sea., 42 U.S.C. 691 1,  9601, a. m,; Toxic Substances Control Act, 15 U.S.C. 
2601, a. u., Water Quality Act of 1987, 33 U.S.C.  251, a. w. 

n 

and Wildlife Coordination Act, 

23.3 "Environmental Damages" include without limitation: (i) damages 
for personal injury or injury to property or natural resources occurring on the 
Premises, foreseeable or unforeseeable; (ii) fees incurred for attorneys, consultants, 
contractors, experts, laboratories and al l  other costs incurred in connection with the 
investigation or remediation of Hazardous Material, including but not limited to, the 
preparation of any feasibility studies or reports or any cleanup, remediation, removal, 
abatemenr, containment, closure, restoration, or monitoring required by any federal, 
state or local governmental entity. 

23.4 The term "Hazardous Material," whenever used herein, means 
the definitions of hazardous substance, hazardous material, toxic substance, regulated 
substance or solid waste as defined within the following: 

1.-4 
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COMPREHENSIVE ENVIRONMENTAL RESPONSE, 
COMPENSATION AND LIABILITY ACT (42 U.S.C. Section 9601 
et seq.1 

RESOURCE CONSERVATION AND RECOVERY ACT (42 U.S.C. 
Section 6901 e t  seq.) 

HAZARDOUS MATERIALS TRANSPORTATION ACT (49 U.S.C. 
Section 1801 e t  seq.1 

and all present or future regularions promulgated thereto. 

DEPARTMENT OF TRANSPORTATION TABLE (49 C.F.R, Section 
172.101 1 and amendments thereto. 

ENVIRONMENTAL PROTECTION AGENCY (40 C.F.R. Part 302 
and amendments thereto) 

24. Licensor's Termination Riahts FO r Violation clf Environmental Laws 

b 24.1 Licensee's failure, their agents, employees, contractors, inviLees 
or the failure of a third party to comply with any of the requiremenrs and obligations 
of this  License or applicable Environmental Laws will constitute a material defauicpf 
this License and will permit Licensor to pursue the following remedies, in addition Xo 
all other rights and remedies provided by law or otherwise provided in this 
Agreement, to which Licensor may resort cumulatively, or singularly, in the 
a Iter nat ive. 

24.2 Licensor may, a t  Licensor's election, keep this License in effect 
and enforce all of its rights and remedies under this Agreement, including (i) the right 
to recover rent and other sums as they become due by the appropriate legal action 
and/or (ii) the right, upon ten (10) days written notice to Licensee, to make payments 
required of Licensee or perform Licensee's obligations and be reimbursed by Licensee 
for the cost thereof, unless such payment is made or obligation performed by 
Licensee within such ten (10) day period. 

24.3 Licensor may, at Licensor's election, terminate this License upon 
one day's written notice to Licensee. If this License is terminared under this 
provision, Licensee waives all rights against Licensor, including, but not limited to, 
breach of contract, costs of design, installation or construction of improvements 
and/or interruption of business. 

10 
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24.4 Notwithstanding any other provision in this License to the 
contrary, Licensor will have the right of ”self-help” or simiiar remedy in order to 
minimize any damages, expenses, penalties and related fees or costs, arising from or 
related to a violation of environmental law on, under or about the Premises. 

24.5 The provisions of this License relating to all Environmental Laws 
and Hazards shall survive the expiration or earlier termination of this Agreement. 

25. Jnsu rance. 

25.1 Without limiting Licensee’s indemnification of Licensor, Licensee 
shall, as may be appropriate, provide and maintain, a t  its sole expense, during the 
term of this License, the following policy or policies of insurance covering its 
operations and activities hereunder. Such insurance shall be secured through a carrier 
satisfactory to Licensor, and a certificate of insurance shall be delivered to  Licensor 
on  or before the effective date of this License. Such evidence shall specifically 
identify this License and shall contain express conditions that Licensor is to b e  given 
written notice a t  least thirty (30) days in advance of any modification or termination 
of any policy of insurance. Such insurance shall be primary to  any other insurance 
and shall name the Licensor and Yavapai County as additional insureds. 

h 25.2 Licensee shall cover its employees with Workers’ Compensation 
insurance in an amount and form to  meet all applicable requirements of the State of 
Arizona. 

25.3 Upon failure of Licensee to procure or maintain required insurance, 
Licensor may, upon ten (10) days notice to  Licensee, terminate this License. 

25.4 The amounts o f  required insurance shall be subject t o  annual 
review by the Licensor to  assure adequate coverage limits apply. The Licensor shall 
have sole discretion with respect to any adjustment of insurance limits and coverages. 

26. Indemnification 

26.1 Licensee agrees to indemnify and hold harmless the Licensor and 
Licensor and their agents, officers, employees, representatives, successors and 
assigns from and against any and all liability, damages, business interruptions, delays, 
losses, claims, judgments o f  any kind whatsoever including all costs, attorneys’ fees, 
and expenses incidental thereto, which may be suffered by, or caused to, Licensor 
or Licensor by reason of loss or damage to any property or injury to, or death of, any 
person arising from or by reason of Licensee’s use of the Airport and Premises. 
Licensee shall further indemnify and hold harmless the Licensor and Licensor from and 
against any and all claims, costs and expenses arising out of any act or omission 

11 
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including, but not limited to, any use, conduct, activity, work, things done, permitted 
or allowed, any breach of any provision of this License, the violation of any law, 
ordinance, field rule, or other regulation of  the Licensor, the Federal Aviation 
Administration, or any other governmental agency, default or negligence of Licensee 
or of Licensee’s agents, employees, contractors, partners or invitees and from and 
against all costs, attorney fees, expenses and liabilities incurred by the Licensor as 
the result of any such acts or omissions including, but not limited to, the defense or 
pursuit of any claim or any action or proceeding resulting there from. The Licensor 
need not have paid any such claim in order to be so indemnified. Licensee, as a 
material part of the consideration t o  the Licensor, hereby assumes all risks of damage 
to property of Licensee or injury to persons, in, upon or about the Airport and/or the 
Premises arising from any cause and Licensee hereby waives all claims in respect 
thereof against the Licensor. 

26.2 Neither the Licensor nor the County will be responsible for theft, 
loss, injury, damage or destruction of the Licensee’s property or injury to  the 
Licensee, or the Licensee’s agents, contractors, employees, invitees, clients, 
partners, successors or assigns, it being specifically understood that the fees and 
rents charged hereunder are for the privilege of operating on Sedona Airport only. 

26.3 Neither the Licensor nor Yavapai County shall be liable for failure 
to perform this License or for any loss, injury, damage or delay of any nature 
whatsoever caused by or resulting from any ac t  of God, fire, flood, accident, strike, 
labor dispute, riot, insurrection, civil disturbance, war or any other cause beyond its 
conrrol. 

27. Assianment, Transfer of Intere$f, 

27.1 No Transfer Without Licensor’s Consent. Licensee shall not 
sublet, assign, transfer, License or encumber any interest in this License, in whole or 
in part, without Licensor’s prior written consent (which may be withheld in Licensor’s 
sole and absolute discretion). 

27.2 Transfer of Interest in Licensee. Licensor reserves the right to  
approve (which must be in writing), in i ts sole discretion, the sale or transfer of a 
majority interest in Licensee or any sales or transfer of an interest in Licensee which 
singly or cumulatively results in a majority interest being owned by any person or 
entity other than the current owner(s) of the majoriry interest. Should Licensee 
proceed to accomplish any of said transfers without Licensor’s prior written approval, 
Licensor may treat the event as a material breach subject to  the remedies set forth 
in this License and may pursue any other legal or equitable remedy for material 
breach. Licensee is obligated to inform Licensor promptly whenever any such sale 
or transfer of interest occurs, and failure t o  do so shall be deemed a material breach. 

12 
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27.3 Transfer of Oblinations. All of Licensee's obligations pursuant to 
this License become the obligations of Licensee's heirs, personal representatives, 
successors in interest, and assigns, if any anain an interest in this Revocable. 

28. Subordination. Upon Licensor's request, Licensee will subordinate 
Licensee's rights and interest hereunder to the lien of any mortgage, deed of trust, 
or any other lien document in favor of any lending institution, and to  all advances 
made upon the security thereof. 

29. Default. The occurrence of any one or more of the following events 
shall constitute a material breach and default of this License by Licensee: 

29.1 Failure to Pav Rent. Licensee's failure to  pay the renf or any 
other payment required herein, as and when due, if such failure continues for a period 
of ten (IO) days after becoming due. 

29.2 Failure to Perform. Licensee's failure to observe or perform any 
of the covenants, conditions or provisions of this License, if such failure continues for 
fifteen (1 51 days after wrinen notice of such breach and demand for compliance. 

29.3 PankruDtcy. Licensee's making any general assignment or general 
arrangement for the benefit of creditors; or the filing by or against Licensee of a 
petition in bankruptcy or a petition for reorganization or arrangement under any law 
relating to bankruptcy (unless the petition filed against Licensee is involuntary and is 
dismissed within ninety (90 days)); or upon the appointment of a trustee or receiver 
to take possession of Licensee's assets located at  the Premises or Licensee's interest 
in this License, or any other similar thing that substantially interferes with or 
jeopardizes Licensee's continued operation on the airport and paymenz of the required 
rents. 

- 

30. Waiver. Licensor's waiver of a breach of any term, covenant or 
condition herein contained shall not be deemed to be a waiver of such term, covenant 
or condition upon any subsequent breach of the same or of any orher term, covenant 
or condition. The acceptance of rents hereunder shall not be construed t o  be a 
waiver of any existing breach by Licensee of any term, covenant or condition. Any 
such waiver by Licensor must be in writing. 

31. License Subordinated to Federal Grant Reauirements. L ice n sor 
Revocable. This License is subordinate and subject to the provisions of existing 
and/or future agreements between Licensor and the Licensor of Yavapai, the State 
of  Arizona, and rhe United States of America, and all applicable city, Licensor, state 
and federal ordinances, laws, orders, rules or regulations now or hereafter in effect 
(including, but not limited to, airport grant assurances contained in agreements with 
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the FAA and airport compliance requirements issued by the FAA). Should any 
provisions of this License be or become contrary to any of said agreements, 
enactment‘s, ordinances, orders, rules and regulations, those agreements, 
enactment’s, ordinances, orders, rules or regulations shall control, each and every 
clause required by law or agreement to be inserted in this License shall be deemed 
inserted herein, and this License shall be read and enforced as though each such 
clause were included herein, and if through mistake or otherwise any such provision 
is not insened, or is not correctly inserted, then, upon t h e  application of  either party, 
this License shall forthwith be physically amended to  make such insertion or 
correction, and the other party hereby agrees to such amendment. 

. 32. Miscellaneous, 

32.1 Amljcable Law, Attornev’s Fees. Except to the extent a federal 
law, rule or order may apply, this License shall be governed by the laws of the Srate 
of Arizona (without resort to the choice of law rules Thereof). I f  any action or 
proceeding is brought by either party to enforce the provisions hereof, the prevailing 
party shall be entitled to recover all reasonable costs and attorneys fees incurred in 
such action or proceeding, including Those on appeal, in such amounts as the court 
may determine without a jury. 

r4 32.2 Estoppel Certificates. Within ten (10) days of a party’s receipt 
of wr i t ten request therefore by the orher party hereto, such party shall provide a 
written statement acknowledging the Commencement Date and Expiration Date of 
this Revocable, that this License is in full force and effect, has not been modified (or 
i f  it has, stating such modifications), and providing any other pertinent information as 
the requesting party or its agent might reasonably request. Failure to comply with 
this Section 21.2 within said ten (10) day period shall be deemed to be an 
acknowledgment by such party of the truth of  the matters set forth in the other 
party’s request. 

32.3 Notices. Any notice, request, demand or other communication 
required or desired to be given in connection with this License shall be made in 
writing and personally delivered by hand or recognized overnight courier or mailed, 
postage prepaid, to the party’s address specified in Section 1.1 1 , or as may hereafter 
be designated by such party in writing to the other. Notices or other communications 
mailed by registered or certified mail shall be deemed effective as of t h e  third day 
after being accepted by the U.S. Postal Service. 

32.4 Authorization. Each individual executing this License on behalf of 
a corporation, trust, partnership or other legal entity represents, guarantees and 
warrants that he or she is duly authorized to execute and deliver this License on 
behalf of such entity and that this License shall be binding upon such entity. 
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32.5 No Partnershio. Time Is of Essence, Successors and Assigns. The 
relationship between the parties hereto shall at all times hereto be solely that  of 
Licensor and Licensee and not as any partnership, joint venture or orher association. 
Time is of the essence, and this License shall be binding upon and inure TO the benefit 
of the parties hereto and their successors and assignees, if such successors and 
assignees are permitted by this License. 

32.6 Section Headinas. The headings in this License are inserted for 
reference only, and shall not define or limit the provisions hereof. 

32.7 Severabilitv. Any provisions of this License that is legally invalid, 
void or unenforceable shall in no way affect, impair or invalidate any other provision 
hereof, and the other provisions shall remain in full force and effect. No remedy or 
election hereunder shall be deemed exclusive, but shall, whenever possible, be 
cumulative with all available remedies a t  law or in equity. 

Entire Agreement. This License contains all of the agreements of the parries hereto 
with respect to the subject matter hereof, and no prior or contemporaneous 
agreements or understandings shall be effective for any purpose. This License may 
be amended or modified only by a written document signed by Licensor and Licensee. 

IN WITNESS WHEREOF, the parties hereto hereby execute this License this 
day of I 

Licensor: 

SEDONA-OAK CREEK AIRPORT AUTHORITY, 
an Arizona non-profit corporation. 

By: 
Dave Webster, President 

Licensee: 

By: 

Title: 
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b .  

Memo 
To: Whom it may Concern 

From: Michael P. Muetzel 

Subject: Sedona Noise Abatement Committee 

Date: May 1,2001 

I am a member of the Sedona Noise Abatement Committee. In February 2001 I arrived late to a 
SNAC meeting. While walking down the corridor toward the meeting room, I heard a voice I did 
not recognize asking what could be done about Skydance Helicopters flying over her house all 
day. I stopped to listen before entering the room. The airport manager, Mac McCall, said both 
the biplane operator (Red Rock Biplanes) and Skydance Helicopters caused a lot of problems. He 
said he intended to deny them lease renewals, instead issuing operating licenses which would give 
him more control over their operations. He was asked if he was going to do this to all 
commercial operators, and answered no, only Skydance and Red Rock. I then entered the room. 
No more was said about operating licenses. 

- 

- 



.cI 
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THE LAW OFFICE OF STEVEN R. OWENS, P.C. 

Steven R. Owens, Attorney at Law 
Admitted to practice before the courts of Arizona and Colorado 

25 Bell Rock Plaza, Suite A 
Sedona, Arizona 86351-8804 
Telephone (520) 284-0899 
Mobile Telephone (520) 300-1211 
Telecopier (520) 284-9885 
E-mail owens@sedona.net 

July 6, 2001 

Edward J. McCall, General Manager 
SED 0 NA AIRPORT AD MINI STRATI 0 N 
235 Air Terminal Drive, Suite 1 
Sedona, Arizona 86336 

Re: Skydance Helicopers 
r”.c 

Dear Mr. McCalI, 

As j70u know, this officer represents Skydance Helicopters, Inc. In this 
capacity, I have earlier been provided with the proposed CORPORATE-SIZE 
HANGAR PAD LEASE (the “Proposed Lease”) and  the LICENSE AGREEMENT 
FOR COMMERCIAL BUSINESS ACTIVITIES AT THE SEDONA AIRPORT (the 
“Proposed License”). I have also received and reviewed the various documents you 
provided to me, and thank you for supplying them. 

Upon review of the documentation, we find tha t  the Proposed Lease 
you provided to me is balanced, fair and is acceptable to my client, and my client is 
prepared to immediately enter into the lease you provided, with the following minor 
additions: 

-Attached you will find a copy of the drawing prepared by Holgate 
Consulting Engineers, Inc., which indicates that the  required pad  will 
be 80 feet by 60 feet, for a total of 4,800 square feet. Please insert  
these numbers into the appropriate blanks on the lease. We 
understand that this drawing will be Exhibit “A” to the Lease. 

-Please insert a Commencement Date of September 1, 2001. 

C:\Doto\Clien~iles\Sk~donce\07-O~-Ol Lener lo McCall.wpd 
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Edward J. McCall, General Manager - SEDONA AIRPORT ADMJNISTRATION 
July 6, 2001 
Page 2 

-Please insert my client’s proper name as Lessee: 
Skydance Helicopters, Inc. 

-Please delete the second sentence of section 2.2.1., or prepare an 
Exhibit “C’ which reflects my client’s commercial operations. 

-Please incorporate a reference to the renewal option set  forth in 
section 1.13 into the text of section 3.1 so tha t  there is no ambiguity. 

-There was no Exhibit “B” attached to the Lease, but we assume that 
it will contain fair and appropriate CPI increase language, reflecting 
the intent of the lease. Please forward to us  the proposed Exhibit “B.” 

-The Proposed Lease you supplied me stopped with Section 20.8. We 
assume that this is the final provision and  tha t  the next page will  
contain signatures. 

h 

As to the Proposed License: my client is in full agreement that an 
Operations Agreement, which lays out in clear language the expectations, r ights  
and responsibilities of commercial operators at the airport, which is fair, equitable 
and which provides adequate provisions for due process and dispute resolution 
would be desirable for use a t  the airport, provided tha t  such an Operations 
Agreement conformed with federal law and applied equally to all commercial 
operators without discrimination. My client stands ready to meet with you and all 
of the other commercial operators a t  the airport to agree upon and finalize such an 
appropriate Qperations Agreement. Hzwerer, the Proposed License you submit ted 
to me for review is not such an  agreement-it is unfair, inequitable and  clearly 
contrary to federal law. Indeed, it was so  improper and so clearly illegal that we 
had  a difficult time determining if it was mean as  a serious proposal or was simply 
submitted as a form of poor joke. “Surely you jest” was the common reaction to  the 
document when my client shared it with other aviation professionals. The act of 
creating such a document calls into question the good faith of the Authority-we 
frankly believe tha t  the best approach to creating an appropriate Operations 
Agreement would be to tear this proposed document up and start over with a blank 
piece of paper. Moreover, my client will not even begin to  discuss an Operations 
Agreement with the airport until every other commercial operator is involved in 
tha t  discussion, is allowed to provide input, and is bound by the final agreement,  
which must be fair to all involved and must  conform with federal law. Any o the r  
approach is blatantly discriminatory and  unacceptable. The attempt to tie t h e  
Proposed License to my client’s Proposed Lease is similarly blatantly 
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Edward J. McCall, General Manager 
n SEDONA AIRPORT ADMINISTRATION 

July 6, 2001 
Page 3 

discriminatory, unacceptable and we believe tha t  such discriminatory action is 
prohibited by not only federal law but the governing documents of the airport which 
you provided to me. Accordingly, we reject any tie of the Proposed License to the 
Proposed Lease or the application of the Proposed License as a precondition to 
finalizing the Lease. 

Therefore, my client and I are looking forward to meeting with you in 
the very near  future to finalize the Lease so that  my client can begin preparation of 
construction drawings for review. 

L4s we have noted in the past, my client has dealt with the Authority 
in good faith in order to locate and build its hangar for the mutual  benefit of all,  
and looks forward to good faith on the par t  of the Authority in return. As always, 
please don’t hesitate to contact me should you have any questions or comments. 

Steven R. Owens 

SR0:mja 

C:\Dalo\Clienlf~~er\Sk~dance\07~06-01 Lener lo McColl.wpd 
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- 
SEDONA AIRPORT 

@-. 

Sedona Airport Administration 
235 Air Terminal Drive, Suite 1 Sedona, Arizona 86336 

520-282-4487 Fax: 520-204-1 292 

July 30,2001 

Mr. Michael Cain 
SkyDance Helicopters 
1225 Airport Road #5 
Sedona, AZ. 86336 

Dear Mr. Cain, 

The Sedona Airport Administration lease with Yavapai County ends in May 203 1. 
Subsequently, we are now unable to enter into a long-term lease for your proposed 
project. 

The lease on the airport area your company held expired on March 3 1,2001. If you wish 
to continue operations at Sedona Airport please make an appointment to sign a new lease 
and operating agreement for a two year period with another two year option to be in 
effect no later than September 1,2001. 

Irr, 

Very Truly, 

Mac McCall, A.A.E. 
General Manager 
Sedona Airport 
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THE LAW OFFICE OF STEVEN R. 0WENS;P.C. - 
Steven R. Owens, Attorney at Law 

Admitted to practice before fhe courts of Arizona and Colorado 

25 Bell Rock Plaza, Suite A 
Sedona, Arizona 86351-8804 
Telephone (928) 284-0899 
Mobile Telephone (928) 300-121 1 
Telecopier (928) 284-9885 
E-mail owens@sedona.net 

August 8, 2001 

VIA CERTIFIED MAIL, RETURN RECEIPT REQUESTED 

Edward J. McCall, General Manager 

235 ,Air Terminal Drive, Suite 1 
Sedona, ,Arizona 86336 

SED0 NA AIRPORT ,IDILIINISTRATION BLD G. 

Re: Skydance Helicopt.ers Ground Lease 

Dear Mr. McCall, 

-4s you know, this officer represents Skydance Helicopters, Inc. In this 
capacity, I have reviewed your July 30, 2001 response to my letter of July 6 ,  2001 
regarding the ground lease for iny client’s hangar tha t  the  Authority has been 
obstructing for more than nine months. 

It is now clear that the ,Authority is engaging in a n  unfair and 
discriminatory course of action with regard to my client and my client’s good-faith 
effort to  negotiate that  ground lease with the Authority. Accordingly, the -4uthority 
is in  violation of 49 V.S.C. s4‘710‘7(a) (the “Statute”) and the Airport CompIi(117ce 
Requii-entents issued o n  October 2. 1989 as Order 5190.6X of the Office of Airport 
Safety & Standards, U.S. Federal ,Aviation ,Administration, Department of 
Transportation (the “Requirements”). 

Because of this unfair discrimination and violation of both the S ta tu te  
and  the  Requirements, my client has standing pursuant to 14 C.F.R. 16.23(a) to 
bring a Par t  16 complaint against the Authority pursuant to the procedures 
established by 14 C.F.R. 16.1, et. seq. 

,Accordingly, although my client has been engaged in  a good fai th  effort 
to resolve this matter for nearly a year now, we are hereby formally notifi.ir,g the 
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Edward J. McCalI, General Manager 
SEDONA AIRPORT ADMINISTRATION 
August 8, 2001 
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,Authority by this letter tha t  this letter constitutes our final effort in our continuing 
attempts to initiate and engage in good faith efforts to resolve this disputed mat te r  
with the individual(s) responsible for the noncompliance with the Statute  and  
Regulations a s  required by 14 C.F.R. 16.21(a) and Chapter 5, Section 5-1@)(4) of 
the Requirements. If we are not able to bring this mat ter  to a mutually satisfactory 
resolution within the next ten (10) days, we will submit a formal request to the FAA 
Airports Division Regional Office tha t  it assist with the mediation and  resolution of 
this matter,  again as  a precondition to bringing a formal Part 16 complaint 
pursuant  t o  14  C.F.R. 16.21(a) and Chapter 5 of the Requirements. In this regard, 
please understand that  the only satisfactory resolution to this matter for my client 
will be the ,Authority immediately entering into a ground lease with my client for 
construction of its hangar facilities, on the same or substantially similar terms and  
conditions afforded to othey ground lessees, without any other preconditions o r  
requirements, particularly the requirement t ha t  my client first enter into a 
blatantly improper, discriminatory and illegal “license.” 

So t.liat you and any future hearing officer will better understand this 
dispute, I will present the following factual background and  legal analysis: 

LEGAL OBLIGATIONS O F  THE AUTHORITY 

*As you know, the .Authority accepts federal funding for various airport 
construction and operations projects. ,kcordingly, it is fully subject to all of t h e  
requirements of the Statute and Requirements. Although I requested copies of the 
various grant application documents by which the Authority gave the assurances 
required by the Statute, i t  does not appear that  final copies of these documents 
were provided. However: this failure to provide the requested documents does not 
change the fact tha t  the Authority is well aware tha t  it gave those assurances as a 
condition of FALA grant funding, and we can obtain copies of the actual assurances 
by the tools of discovery during the actual complaint process, if necessary. 

Pursuant to subsection (a) of the Statute  the Authority is required to 
make the Sedona Airport available to the public and  its commercial users upon 
reasonable conditions and without discrimination. 
this general obligation includes an  affirmative obligation to make ground leases 
available to the public and coinniercial users for the construction of hangars. See, 
e.g.., Requirements a t  Chapter 4, Section 4 and Chapter 6. 

Pursuant  to the Requirements, 

c 

The -Authority has  violated all of these assurances. 
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EdLfxd .J. ;McCall, General Manager 
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- SEDOYIA AIRPORT ADMINISTRATION 

FACTUAL BACKGROUND 

Kell  before your  arrival in Sedona. at the request of the Authority. my 
client abandoned its helipads located south of the restaurant, was assigned its 
current parking location on Ramp B by the ,Authority, and leased available hangar  
space for storage of its helicopters. Operating in  full coinpliaiice with all FAA 
regulations and in full compliance with all safety guidelines issued by the 
 authori it^-. m y  client has  achieved an unblemished safety record at the Sedoiia 
airport and its operations are conducted with the utmost regard for safety and  with 
great regard for the operations of the other users of the airport. 

Due to what we believe were unfounded coinplaints by the Authority 
last )-ear iegaiding my client’s operations from its parking location on Ramp B, and  
because J-ou halve continually indicated that  i t  xoulci better comport with the 
;luthority‘s long-term plans for the office building which illy client currently leases, 
you iI11Cl in>- client agreed on October 31, ‘2000 t h a t  my client would enter  into a 30- 
year ground lease for a hangar to be constructed a t  in57 client’s expense several 
huiicirecl feet further south. and that  upon coinpletion of this hangar,  my client 
would move its parking location for its aircraft several hundred feet further south. 

- 
This agreement was memorialized in a n  Agreement drafted by yourself 

dated Yovember 1. 2000 in which you stated “You [my client] will be given a 30- 
year lease .... I’ou n r o ~ l d  continue to use J - O ‘ L I ~  current leased area until completion of 
the new facilities.” *A true and accurate copy of this  letter is attached hereto as 
Exhibit -4 a n d  will be referred to in this letter as the “.4greement.” This document 
sets forth the terms and conditions of an  agreement freely reached between the 
parties. signed by yourself 011 behalf of the ,Authority, signed by my client, a n d  
which therefore constitutes a biiidiiig contractual obligation on the par t  of the  
-1u t h o  r i t J- . 

In reliance upon this ,\greemeiit, my client immediately engaged 
Holgate Consulting Engineers to prepare a site plan and other engineering 
regnrding the construction of the hangar. This work was completed on J a n u a r y  20, 
2001 xicl a copy of the site plan was forwarded t o  your office for your review a n d  
inclusion in the forthcoming final lease clocument. A true and accurate copy of my 
client’s cover letter and this site plan is attached hereto as  Exhibit B. In reliance 
upon the *\greenient reached with the Authority, my client also undertook various 
other precoiistruction activities (contacts with contractors, application for financing, 
etc.). a t  i ts  time and expense. 

.I 
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My client verbally requested the final lease documentation on 
numerous occasions, and was told tha t  i t  was “being drafted,” which is a n  odd 
statement since the lease docunientarion finally furnished is clearly a forin 
document and could have been prepared in one hour, ra ther  t han  three months (if 
the Authority had been dealing with my client in  good faith). On February 10, 2001 
nij- client was finally provided with a copy of the proposed lease document (herein, 
the “Lease”), but  was informed for the first time tha t  the Authority would require 
m j *  client to  execute a not-j-et-prepared “Cominercial Business Operations License” 
(herein. the “Proposed License”) before the Authority would honor its November 1, 
2000 -Agreement and formalize a 30-year lease. By my client’s letters of February 
12. 2001, >larch 3,  2001, and March 29, 2001, mailed more than  four months after 
you agreed on behalf of the ,4uthority to enter into a ground lease without 
preconditions. my client again requested that  the Authority complete i ts  
documentation and set forth in those letters its understanding and  reliance upon 
the fact that  the Agreement would remain in full force and effect until the  new 
hangar was completed. Your silence indicated tha t  my client’s understanding and 
reliance was correct. True and accurate copies of these letters are  attached hereto 
as Exhibits “C,” “D,” and “E.” 

- 
IT-hen the Proposed License was finally provided to my client, I 

reviewed both it and the Lease and informed my client t ha t  the Lease was obviously 
an airport form document and was basically acceptable, but  t ha t  the Proposed 
License was so unfair. discriminatory and contained so many provisions which are 
contrary to federal law that  I could not believe tha t  it was seriously tendered by a n  
authority with responsibilities to the public. We then requested from your office 
copies of the various documents incorporated by reference into the Lease, some of 
which were eventually provided and soine of which were not. 

During this time span, from February through May of 2001, you, 
speaking in >-our official capacity as  manager o f t  he Sedona Airport, addressed 
s e v e i d  public meetings of persons (most of whom objected to all airport operations 
on the basis of noise) and indicated tha t  you intended to deny my client the 
promised long-term lease and instead had devised the Proposed License as a way of 
exercising control over m y  client and Red Rock Biplanes. These statements a r e  well 
documented and will be admissible as a party admission against interest in a n y  
hearing on this matter. They indicate that as early as February of 2001 you were 
engaged in a pattern of deception, and were n o t  dealing in  good faith with my client, 
which is a violation of both the Stature and the Requirements. r”.. 
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This creation of the Proposed License as an intentionally 
discriminatory iiiethod of dealing with my client differently from other operations is 
further supported by the fact that  various other commercial operators, including 
tour operators. were allowed to  renew their leases o n  March 31, 2001 without any  
reference whatsoever to the Proposed License. 

_After analysis of the Lease: the Proposed License, the November 1, 
2000 ,Agreement. the various other docuinents provided to us and the controlling 
federal Iaws, I wrote t o  you on  July 6 .  2001, indicating that  the Lease was largely 
acceptable, with only a few minor revisions to correct errors and omissions, and that 
my client was ready and willing t o  execute the Lease so that i t  could move forward 
with its construction plans. In that  letter I also indicated that, although the 
Proposecl License was an illegal and improper “poor joke,” my client was willing to 
work with the ,Authority and the other commercial users to arrive at a fair and 
reasonable Operations License. Indeed, I indicated tha t  my client strongly 
supported the idea of a fair and reasonable Operations License in order to provide a 
fair a n d  equitable framework for all commercial operators at the airport. -4 copy of 
my July 6. 2001 letter is attached hereto as  Exhibit F. 

Irrs. 

AAt the same time that in!- client was being delayed, stonewalled and 
discriminated against with regard to the finalization of its ground lease, it is our 
understanding tha t  the request by a member of the ,Authority board for a ground 
lease !vas fast-tracked through the approval process and his construction of hangars  
is already unclerway. MTe understand tha t  this Authority board member is already 
engagerl in the profitable business of selling these hangars on the open marke t  
while in!- client caiinot even obtain the ,4uthority’s signature on a ground lease 
which n‘:is promised more than nine months ago. If this matter proceeds to formal 
complaint. we intend to use the tools of discovery to obtain full disclosure of the 
entire process by which this fast track accoininodation was granted to a n  Authority 
board member (which we also believe t o  be a conflict of interest and a violation of 
the ,Authority’s governing documents), a s  well as  the process by which the last row 
of hangars was constructed and sold, so that  we can compare this to the t rea tment  
afforded to my client in order to support our allegations of improper procedures and 
discrimination by the Authority. 

On July 30, 2001 you wrote to m y  client tha t  because the Authority’s 
lease ivith l-avapai County ends in l l ay  2031, it is no longer able to enter into a 30 
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- 

1 year lease. In this letter you coinplete1~- ignore the fact that  my client has already 
accepted a ground lease termination date of May 31, 2031, understanding t h a t  the 
3,Iabter Lease with Yavapai County terminates on tha t  date (see my letter of July 6, 
200 1). Therefore, your groundless pretest  for unilaterally terminating the 
November 1, 2000 AAgreenient is rejected and tha t  Agreement stands a s  entered. 
Because your unilateral statement set  forth in the second paragraph of your July 
30. 2001 letter also is in conflict with the earlier November 1, 2000 Agreement, it is 
also rejected, and my client will continue operations from its current location, under 
its current terms, until i ts  new hangar is completed, a t  which time i t  will move its 
operations to the agreed-upon location for the hangar set  forth in the ,Agreement 
and Lease. 

In addition. please understand that  in?- client will iteuei- enter into the 
Proposed License, not as a condition of obtaining i ts  ground lease, and  not as  a 
condition of its continuing operations from the current location. As I noted in my 
J u ~ J -  6. 2001 letter, the Proposed License is improper, illegal, discriminatory, and  in 
conflict with controlling federal  la^. 11)- client will not participate in such a n  
agreement. -4s you yourself noted, the board members would not sign it, and even 
the attorney who drafted it would not sign it-you can add my client to tha t  list. If 
the -Authorit\- persists in  making the execution of this Proposed License a 
precondition t o  obtaining a ground lease. we will take this issue directly to the  F A U  
for ckterniinatioii, and we will allow J-ou to defend this document. i ts  illegal 
provisioiis. and the -Authority’s course of action before the administrative law judge. 

*” 

I’ou indicated to nij- client t ha t  a couple of other coininercial operators 
hac1 esecuted the Proposed License. This means nothing. The fact that a couple of 
beleaguered operators were coerced into signing an  illegal and improper document 
does not make the document any less illegal or improper. Perhaps those operators 
lacked the funds or  resolve to stand firm to the -Authority and insist on their r ights 
under federal law-we do not know their situation. However my client is neither 
without funds nor without resolve, and it has  every intention of bringing a full Part 
16 complaint before the F-LA rather t han  allow its years of work building a safe and 
successful a i r  tour business to be destroyed simply on the whim of the current 
,Authority board. which apparently believes tha t  neither fundamental fairness nor 

I In your letter of July 30, 2001. you indicate that the “Sedona Airport 
e. .~c~miiiistr~tioii” lease with Yavapai County ends in 2031. It is our understanding tha t  the 

m i n e  of the entity which you represent is the Sedona-Oak Creek Airport Authority, an 
Arizona non-profit corporation. Xccorclingly. I refer to the “Authority” in this letter, as I 
understand that this is the proper name. 



Edward J. McCall, General Manager 
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August 8, 2001 
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controlling federal law apply to its actions. If the Authority does not believe t h a t  
federal law controls its actions, we will be more than  happy to provide a forum in 
which a n  administrative law judge will so inform the Authority. 

In  closing and to be perfectly clear: 

1. My client accepts the terms of the Lease as proposed with only 
the minor changes noted in  the attached Exhibit G (which are  
the same changes noted in  my letter of July 6, 2001, including 
our clear acceptance of the termination date of May 31, 2031, 
which fully addresses the issue raised in your letter of Ju ly  30, 
2001 regarding t.he Master Lease termination date). 

2. My client hereby demands tha t  the Authority honor its 
obligatioiis under the ,Agreement, the Statute  and  the 
Requirements, and execute the Lease, with the changes 
specified in Exhibit G, within 10 days of the receipt of this  
letter. 

3. We reject, and dispute the right of the Authority to require, the 
Proposed License, both outright in i ts  current form and  as a 
precondition to finalization of the Lease. 

4. We support the concept of a fair and equitable Operations 
License, to be applicable to all commercial operations at t h e  
airport and stand ready to cooperate with the Authority a n d  the 
other commercial operators (and the FAA, if necessary) to arrive 
a t  such a fair and equitable Operations License. However. we 
reject, and dispute the right of the Authority to require, the 
execution of any license as a precondition to finalization of the 
Lease. 

5 .  This letter constitutes the last in a long line of efforts by m y  
client and myself to initiate and engage in good-faith efforts to 
resolve this disputed matter with the Authority, which is the 
individual(s) responsible for the noncompliance with the 
Agreement, the Statute and the Regulations as required b y  14 
C.F.R. 16.21(a) and Chapter 5, Section 5-l(b)(4) of the 
Requirements. If we are not able to bring this mat te r  to a 
mutually satisfactory resolution by the deadline set forth above, 

C Goro;Client~~Ier;SL.ydonce~,08-@B-01 Letter to McCd re Port I 6  Comploini.wpd 
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we will submit a formal request to the FAA Airports Division 
Regional Office tha t  it assist with the mediation and resolution 
of this matter. I have calendared Monday, August 20, 2001 as 
the day upon which I will prepare this request to  the FAA 
Airports Regional Division Office in Hawthorne, California, 
unless I a m  informed prior to that time by my client that it has 
entered into the Lease with the Authority. In my recent 
telephone conversation with the Division by which I confirmed 
tha t  I held the most recent version of the Requirements, I 
determined tha t  the staff was available and  eager to assist in 
resolving any lease disputes pursuant to the Requirements. 

6. My client will continue to operate from its current hangar, office 
and parking location, as  provided in the Agreement, until t h e  
new hangar is completed. If the need t o  take this matter to the 
FA4 ,Airports Division delays the date that my client’s hangar  is 
completed, then my client will continue to conduct operations 
under the Agreement until the dispute is resolved and the 
hangar is completed. 

As we have continually noted in  the past, my client has dealt wi th  the 
Authority in  good faith in order to locate and build its hangar for the mutual benefit 
of all, and it continues to look forward to  good faith on the par t  of the Authority in 
return,  as required by federal law and the ,Authority’s duties to  the public. Please 
understand tha t  my client is absolutely firm in its resolve to move forward as s e t  
forth above, however, please don’t hesitate to contact me should you have any 
questions or comments. 

_ _ - -  - __-- 
Sincerely , 

Steven R. Owens 

+-- 

SR0:mja 
Enclosures: Exhibits A-G, as specified 

C ?Dato:Cl~en~l~ler’iSk~dance~08-08-01 telter to McCoil re Pan 16 Complainl.wpd 
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- 
SEDONA AIRPORT 
ADMINISTRATION 

November I ,  2000 

Mr. Michael Cain 
SkyDance Helicopters 
1225 Airport Road #5 
Sedona, AZ. 86336 

Dear Mr. Cain: 

This letter serves to document our discussions on October 3 1,2000. It was agreed: 

All arrivals and departures of your aircraft would be to and from the A and A4 taxiway intersection. 
Transition fiom your parking area to that location would be via hover taxi. 

Your auaaf t  would arrive and depart for hangar purposes from the end of the hangar row and be tugged to 
and fiom t h a  lmt ion  and the hangar. In circumstances when that is not possible all personnel in the 
hangar row area would be informed of a direct safe approach to the hangar by your airmail. Aircraft 
maintenance work to be performed in the same manner with notification and consent of the airport and 
cooperation of other hangar row tenants. 

You will proceed with plans to construct an office / hangar building on the proposed site near the helipads. 
We will determine how road improvements to the site will be made and implement them. You will be given 
a 30-year lease with any increases in payments tied to the CPI produced by the Federal govemment. The 
current rate of the land lease will be 4.4 cents per square foot per month. Sign consideration will be 
determined to identify a helicopter area for all airport visitors. You would continue to use your current 
leased area until completion of the new facilities. 

.A 

We will prepare to provide a larger clear area around your aircraft parking position by removal of one 
aircraft tie down position and vehicle parking restrictions. 

We will reissue letter conceming solicitation on t!!e Airport You agree to hstruct your employees not to 
divert passengers booked for other tours. We agree to instruct other businesses likewise. 

No hrther actions are required by either parties' attorney. 

Very Truly, 

Mac McCall. A.A.E. 
General Manager 
Sedona Airport 

*"4 

Review / Sign / Retum Copy 

Michael Cain 
Sky Dance He1 i copters 
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Mr. Mac McCall 
Sedona Airport Administration 
235 Air Terminal Drive, Suite 1 
Sedona, AZ. 86336 1-23- 01 

Dear Sir, 

As we have discussed, enclosed is a diagram of our proposed hangar. 

We have received a number of construction bids and are ready to proceed. 

Copeland Geotechnical Consultants are prepared to conduct a geotechnical 
engineering report of the site. 

At this stage, we need a copy of the lease from S.A.A. so we can start this project. 

If you have any questions, please don’t hesitate to contact me. 

n 

fhchael Cain 
I 
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Mr. Max McCall 
Sedona Airport Administration 
235 Air Terminal Drive, Suite 1 
Sedor'la, A 2  86336 

Dear Mr. McCall, 

2- 1 2-01 

Thank you for sending me a copy of the proposed 30 year lease that we are 
currently reviewing. I am unfamiliar with the commercial business operations lisnse 
mentioned in your letter. Please send me a copy of this license as soon as possible so 
that we can proceed. We are anxious to begin this project. 

Thank you for your consideration. 

: I  
MichaelCain . 
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Mr. Mac McCall 
Sedona Airport Administration 
235 Air Terminal Dr. Ste.1 
Sedona, AZ 86336 

March 5, 2001 

Dear Mr. McCall, 

As per our meeting on 2-27-01, have enclosed the following letter from Dwight 
Jones regarding our operations. 

Although 1 ani still acting upon the belief that our agreement of 10-31-00 is in effect, 
1 am becoming uneasy about the time that it has taken to bring our agreement to 
commencement. I have spent considerable time and effort, plus monies, pursuing this 
endeavor. 

built, and that the new construction would be subject to a 30 year lease. 
was delayed because the lease had not yet been drafted. Upon receipt of the lease on 
2-1 0-01 , we were informed that we would need an operations license to proceed. The 
operations license had not yet been drafted and we have not received a copy as of the 
date of this letter. 

this operations license. 

To reiterate, we had a reed that Skydance would construct a facility at the south end 

We received a copy d the 30 year lease 2-1 0-01. Prior to that, we were told that it 

J i  the fieid as per the Master 1 Ian and we would remain at our present location until it was 

We wish to proceed with construction as per our agreement and await our receipt of 

Sincerely, , 

Michael Cain 

r.4 
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Mr. Mac McCall, A.A.E. 
Sedona Airport Administration 
235 Air Terminal Drive, Suite 31 
Sedona, A 2  86336 

March 29,2001 

Dear Mr. Mac McCall, 

As you know, tbe stated term of Skydance’s existing leases expires in two days,  
and I am therefore writing to document and confirm the agreement which you and I have 
reached. It is our understanding that our current leases are to simply remain in effect until the  
thirty-year lease is formalized and executed and w e  have been able to construct the new 
hangar pursuant to that lease. Unti t the new lease is finalized and  construction is complete, 
Skydance is to continue operations under the current arrangements and to pay all applicable 
rents and fees which fall due under the existing lease. 

As you know, the only reason that Skydance has not been able to finalize the thirty - year k s e  and commence construction is that the airport3 attorneys have detayed the 
finalization of the proposed Iease and ancillary documents. Please ask them to expedite 
their drafting so that we can  finalize our thirty-year lease and commence construction. 

Skydance will rely upon your representations in this regard and the airport’s good 
faith in negotiating the thirty-year tease. We appreciate your working with us  to avoid 
disruption of Skydance operations during the period that the airport’s attomeys require to 
prepare the documentation of our long term lease. 

Sincerely, 

’ Michael Cain 
Skydance Helicopters: Vice-President 
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THE LAW OFFICE OF STEVEN R. OWENS., P.C. 
h 

Steven R. Owens, Attorney at Law 
‘admitted to practice before the coults of  Arizona and Colorado 

25 Bell Rock Plaza, Suite A 
Sedona, Arizona 86351-8804 
Telephone (520) 284-0899 
Mobile Telephone (520) 300-1211 
Telecopier (520) 284-9885 
E-mail owens@sedona.net 

July 6, 2001 

Edward J. McCall, General Manager 
SEDONA -AIRPORT ,%DMINISTRATION 
235 -Air Terminal Drive, Suite 1 
Sedona. Arizona 86336 

Re: Skydance Helicopers 
“h 

Dear Mr. McCall, 

As you know, this officer represents Skydance Helicopters, Inc. In this 
capacity, I have earlier been provided with the proposed CORPORATE-SIZE 
HANG-AR PAD LEASE (the “Proposed Lease”) and the LICENSE AGREEMENT 
FOR COhIMERCIAL BUSINESS ACTIVITIES AT THE SEDONA AIRPORT (the 
“Proposed License”). I have also received and reviewed the various documents you 
provided t o  me, and thank you for supplying them. 

Upon review of the documentation, we find that the Proposed Lease 
you provided to  me is balanced, fair and  is acceptable to  my client, and my client is 
prepared to  immediately enter into the lease you provided, with the following minor 
additions: 

-Attached you will find a copy of the drawing prepared by Holgate 
Consulting Engineers, Inc., which indicates that the required pad will 
be 80 feet by 60 feet, for a total of 4,800 square feet. Please insert 
these numbers into the appropriate blanks on the lease. We 
understand that  this drawing will be Exhibit “A” to the Lease. 

h 

-Please insert a Commencement Date of September 1, 2001. 

mailto:owens@sedona.net


Edward J. McCall, General Manager 
rrrq SEDONA AIRPORT ADMINISTRATION 

July 6, 2001 
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-Please insert my client’s proper name as  Lessee: 
Skydance Helicopters, Inc. 

-Please delete the second sentence of section 2.2.1., or prepare a n  
Exhibit “C’ which reflects my client’s commercial operations. 

-Please incol-porate a reference to the renewal option set forth in 
section 1.13 into the text of section 3.1 so that there is no ambiguity. 

-There was no Exhibit “B” attached to the Lease, but we assume tha t  
it will contain fair and appropriate CPI increase language. reflecting 
the intent of the lease. Please forward to us the proposed Exhibit “B.” 

-The Proposed Lease you supplied me stopped with Section 20.8. We 
assume that this is the final provision and tha t  the next page will 
contain signatures. 

As to the Proposed License: my client is in full agreement that  a n  
Operations ,Agreement, which lays out in clear language the expectations, rights 
and responsibilities of commercial operators at the aii-port, which is fair, equitable 
and which provides adequate provisions for due process and dispute resolution 
would be desirable for use at  the airport, provided that such an Operations 
Agreement conformed with federal law and applied equally to all commercial 
operators without discrimination. My client stands ready to meet with you and  all 
of the other commercial operators a t  the airport to agree upon and finalize such an 
appropriate Operations Agreement. However, the Proposed License you submitted 
to me for review is not such a n  agreement-it is unfair, inequitable and clearly 
contrary to federal law. Indeed, it was so improper and so clearly illegal tha t  we 
had a difficult time determining if it  was mean as  a serious proposal or  was simply 
submitted as a form of poor joke. “Surely you jest” was the common reaction to the 
document when my client shared it with other aviation professionals. The act  of 
creating such a document calls into question the good faith of the Authority-we 
frankly believe that the best approach to  creating an  appropriate Operations 
Agreement would be to tear this proposed document up and start over with a blank 
piece of paper. Moreover, my client will not even begin to discuss an Operations 
Agreement with the airport until every other commercial operator is involved in 
that discussion, is allowed to  provide input, and is bound by the final agreement, 
which must be fair to all involved and must conform with federal law. Any other 
approach is blatantly discriminatory and unacceptable. The attempt to tie the 
Proposed License to my client’s Proposed Lease is similarly blatantly 

.h 



Edward J. McCall, General Manager 

July 6, 2001 
Page 3 

,,- SEDONA AIRPORT ADMINISTRATION 

discriminatory, unacceptable and we believe that such discriminatory action is 
prohibited by not only federal law but the governing documents of the airport which 
you provided to  me. Accordingly, we reject any tie of the Proposed License to  the 
Proposed Lease or the application of the Proposed License as  a precondition to 
finalizing the Lease. 

Therefore, my client and I are looking forward t o  meeting with you in 
the very near future to finalize the Lease so tha t  my client can begin preparation of 
construction drawings for review. 

As we have noted in the past, my client has dealt with the Authority 
in good faith in order to  locate and build its hangar for the mutual benefit of all, 
and looks forward t o  good faith on the part  of the Authority in return. As always, 
please don’t hesitate t o  contact me should you have any questions or comments. 

Steven R. Owens 

SR0:mja 
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CHANGES TO PROPOSED LEASE: 

1. Attached you will find a copy of the drawing prepared by Holgate 
Consulting Engineers, Inc., which indicates that the required pad  will 
be 80 feet by 60 feet, for a total of 4,800 square feet. Please inser t  
these numbers into the appropriate bIanks on the Lease. We 
understand that this drawing will be Exhibit “A” to the Lease. 

2. Please insert a Commencement Date of September 1, 2001. 

3. Please insert my client’s proper name as Lessee: 
Skydance Helicopters, Inc. 

4. Please delete the  second sentence of section 2.2.1., or prepare an 
Exhibit “C’ which accurately reflects my client’s commercial operations 
(we can prepare this description, if you wish). 

5 .  Please incorporate a reference to the renewal option set  forth in section 
1.13 into the text of section 3.1 so that  there is no ambiguity. 

6. There was no Exhibit “B” attached to the Lease, but  we assume that it 
will contain fair and appropriate CPI increase language, reflecting the  
intent of the lease. Please forward to us the proposed Exhibit “B.” 

7. The Proposed Lease you supplied me stopped with Section 20.8. We 
assume that this is the final provision and that the next page will 
contain signatures. 
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THE LAW OFFICE OF STEVEN R. OWENS 

Steven R. Owens, Attorney at Law 
Admitted to practice before the courts of Arizona and Colorado 

25 Bell Rock Plaza, Suite A 
Sedona, Arizona 86351  -8804 
Telephone (928) 284-0899 
Mobile Telephone (928) 853-0653 
Telecopier (928) 284-9885 
E-mail owens@sedona.net 

August 13, 2001 

Michael B. Cain 
1225 Airport Road, Suite 5 
Sedona, Arizona 86336 

Re: Sedona Airport Lease 

Dear Mike: 
n 

Enclosed, for your information, is a copy of the return receipt for the 
certified letter I sent to  Mr. McCall indicating it was signed for and accepted August 
9, 2001. As always, please don’t hesitate t o  contact me with any questions or 
comments. 

Sincerely, 

SR0:dah 
Enclosure 
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?.: item 4 if Restricted Delivery is desired. 
*?J D Print your name and address on the reverse 
I so that we can return the card to you. 4 Attach this card to the back of the mailpiece, 
'A or on the front if space permits. 
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, _  
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6: 1. Article Addressed to: 
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se Print C/ear/y) B. Date of Delivery 

I 
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h BLACKLINE OF CHANGES: 
8/17/2001 Agreement from Authority t o  8/17/2001 Owens Amendments 

LICENSE AGREEMENT FOR -COMMERCIAL BUSINESS ACTIVITIES 
AT THE SEDONA AIRPORT 

This License Agreement ("License") is entered into *s day this - day 
of August, 2001,by and between the Sedona-Oak Creek Airport  
Authority, an Arizona non- profit corporation, also known as Sedona Airport 
Administration (collectively "Licensor"), and 

- -Skydance Helicopters, lnc., a Nevada corporation doing business in Arizona as 
Skydance Operations, Inc. ("Licensee")(Licensor and Licensee collectively referred 
to  as "the Parties"). 

R E C ITA LS 

This Agreement is made with reference to the following facts and objectives. 

A. Licensee is a Part 135 Air Carrier which desires t o  conduct commercial 
business activities on Sedona Airport f rom Sedona Airport f rom separately leased 
property. 

B. Licensor operates a publically funded airport under lease agreement 
with Yavapai County, Arizona. 

BC. Licensor and Licensee agree to  enter into this License pursuant to t h e  
following terms and conditions. 

AGREEMENT 

The Parties therefore agree as follows. 

1. Incorporation of Recitals. The Parties agree that the Recitals stated 
above are substantive provisions of this License as if restated in this paragraph 
one, such Recitals being incorporated herein by this reference. 

2. Definitions. 

2.1 Airport. Sedona Airport, Yavapai County, Arizona. 

1 



2.2 Licensinq Fee. 4 
. .  -None. 

2.3 Airport Use Fee/Charqe or Permit/Revocable Fee. att 
t ~ M t k m d A  fee equal to two and one-half percent (2 l h % )  of monthly sales gross is 
assessed for conducting a commercial activity at, to, from the Sedona Airport. See 
Exhibit B, attached hereto, for further explanation. 
This amount may be increased from time to time by the Licensor, but in no event 

shall the fee charged to Licensee exceed the fee charged to other commercial 
operators at  the Airport. 

2 



f I 

r4 2.4 Exclusive Use, Reserved Aircraft Parking. An additional fee of 
$50.00 per aircraft per month is assessed for parking up  to a maximum of 

two aircraft on  exclusive use, reserved aircraft parking spaces (helipads}. 

2.5 Lease. A certain thirty (30) year Lease between Licensor and 
~ ~~ 

r ,Skydance Helicopters, Inc., a Nevada Corporation 
doing business in Arizona as Skydance Operations, Inc., of even date hereof such 
lease terms being incorporated herein by this reference. 

2.6 Commencement Date. September I ,  
200 1 

2.7 Expiration Date. May 31, 2031 

2.8 Premises. See Section 7.1. 

3. Grant of License. Licensor grants to  Licensee a License to operate its 
business +upon the Premises defined above subject to  all the terms and conditions 
herein and al l  terms and conditions of the Lease]; 

may be terminated by 
t h e  

provided however, the Licence granted herein 
either party upon a breach by the &other party of-thc L ' v  
terms and conditions of this License--my, thk&=dt 

rc- 

t-hc L k C  . . .  
. .  

wtt.hifi seten (7)  d v ,  which breach is not cured pursuant t o  th 
provisions set forth herein, below. Licensee acknowledges and agrees that the 
License t o  operate its business +upon the Premises does not grant Licensee any 
possessory real property rights to  or in the Premises, all such rtg-kfreal property 
rights and obligations being subpxHo set forth in the Parties' Lease. 

4. Operatinq Covenants. Licensee agrees that during the term of theis 
License that it shall not operate its business or use the Premises in a manner that  is 
s i n  violation of the specific terms of this 
License, applicable state or federal laws, FAA Rules and Regulations, or Licensor's 

. .  

3 
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duly adopted and published rules and regulations. Furthermore, Licensee 

by all Tenant's obligations fi t ~ ,  I- 

L14 

,-.e 
V I  a L agrees to abide by and be bound . .  

h 
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under the Lease. Licensor agrees that during the term of this License that it shall 
operate the Airport in compliance with the specific terms of this License, applicable 
state or federal laws, FAA Rules and Regulations, and Licensor's duly adopted and 
published rules and regulations. Furthermore, Licensor agrees to abide by and be 
bound by all Landlord's obligations under the Lease. 

- 

5. Terms of License. The terms and conditions of the Lease between the 
parties, if any, are incorporated as though set forth herein, with the exceptions 
&that (i) the terms and conditions arising out of al l  business operations shall be 
subject to this License, and not the Lease:, and (ii) the provisions relating to t h e  term 
or period of the Lease are not incorporated in the L i c e n s e i  

... . 

. .  
6. License Extension. 

4.- &I..- I 
L U  1 1  ICI Lt 

 to be determined by 
?the parties upon expiration of this License upon M a y  
31, 2031.- 

. .  
. .  

*rr, 

7. License Premises. 

7.1 Licensor hereby licenses to  Licensee the right to  operate on the 
Sedona Airport for the period and upon all of the terms, conditions, covenants and 
agreements k"kw herein provided. 

7.2 Use of Premises. 

7.2.1 Vehicles shall be parked only in parking areas designated 
by  Licensor, or as otherwise allowed on a temporary basis. 

7.2.2 Licensee's and Licensor's rights, duties and obligations 
hereunder are subject to the express limitations contained herein and the lawful 
rights and powers of all governmental authorities having jurisdiction. 

7.3 Inspection. Licensee acknowledges that Licensor has the  right 
t o  inspect the License Premises. Accordingly, upon reasonable prior notice to 
Licensee, Licensor or Licensor's authorized agents shall have the right to enter the 
Premises during regular business hours for the purpose of inspecting the same or 
for such other purposes as Licensor may in good faith determine. Licensor shall 
make a reasonable effort not to  interfere with the normal conduct of Licensee or h 

5 



- unnecessarily disturb Licensee's property and belongings on the Premises. 
Licensee shall establish procedures so that in an emergency threatening Licensor's 
property or any property of another, or threatening substantial damages to 
Licensor's interest as Licensor, Licensor may gain admittance to the Premises at all 
hours. Licensee agrees to  have available to Licensor, a t  reasonable times and upon 
reasonable notice, a representative who may, at Licensee's election, accompany 
Licensor's representative during Licensor's exercise of its right of entry and access. 
Licensee will provide to  Licensor lock keys or combination number for Licensor's 
use for inspection or emergency access. 

7.4 Airport Functions. 

7.4.1 Licensor shall have the right, and shall use its best efforts 
to, but shall not be obligated t o  Licensee, to  maintain and keep in repair the landing 
area (which shall include, without limitation, the runway, taxiway, and apron areas) 
of the Airport and all publicly-owned facilities of the Airport, together with the right 
to  direct and control all activities of Licensee in this regard. Licensor shall have the 
right to further develop or improve the  landing area of the Airport or any other 
facility or function of the Airport as it sees fit, and Licensee shall be prohibited from 
interfering with or hindering such development or improvement. Licensor retains 
the right and power to  perform all conditions and obligations required of (i) the  
Department of Transportation ("DOTI') and the United States Federal Aviation 
Administration ("FAA"), (ii) any authorized agency of the State of Arizona, (iii) t h e  
airport grant assurances contained in agreements with the FAA or the State of 
Arizona, or (iv) any Federal, State, or local law, ordinance, or regulation. Licensee 
shall not interfere with the exercise of such rights by Licensor or Licensor's 
performance of such conditions and obligations. During any such  maintenance, 
repair and construction, Licensor shall make all reasonatole accommodations to 
Licensee's operations possible. 

.- 

7.4.2 There is hereby reserved to  Licensor, its designees, 
successors and assigns, for the use and benefit. of the public, a right of flight f o r  the 
passage of aircraft in  the airspace above the surface of the Premises. This publ ic 
right of flight shall include the right to cause in said airspace any noise inherent in 
the operation of any aircraft used for navigation or flight through the said airspace or 
for landing at, taking off from, or operation on, the Airport. 

7.4.3 It is understood and agreed that nothing herein contained 
shall be construed t o  grant to  Licensee or authorize the granting of an exclusive 
right in violation of 49 U.S.C. 40103(e) of the Federal Aviation Act. 

7.4.4 This License and all the provisions hereof shall be  

h 
subject to  whatever right the United States Government now has or in the future 
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may have or acquire, affecting the control, operation, regulation and taking over of 
said Airport or the exclusive or nonexclusive use of the Airport by the United States 
during a t ime of war or national emergency. 

n 

. 

7.4.5 Licensor shall in no event be liable in damages or 
otherwise, nor shall Licensee be relieved from any obligations hereunder, because 
of the interruption of any service, or a termination, interruption or  disturbance, 
attributable to  strike, lockout, accident, war or other emergency, law, order, rule or 
regulation of or by any governmental authority (including but not l imited t o  grant 
assurances and airport compliance requirements issued by the FAA), failure of 
supply, inability to  obtain supplies, parts or employees, or any cause beyond 
Licensor's reasonable control, or any cause due to  any act or neglect of Licensee or  
its agents, officers, representatives, employees, guests, invitees, or  any person 
claiming by, through or under Licensee. 

7.5 Alternations and Repairs. 

7.5.1 Licensee agrees to  comply with the notification and 
review requirements of Part 77 of the Federal Aviation Regulations. 

7.5.2 Licensee shall cause to be repaired, at its sole expense, - any and all damage or injury to  the property of Licensor caused by Licensee, i ts 
agents or employees, or others who may be on  the Premises. 

8. Waivers and Acceptance of Fees 

8.1 No waiver of default by either party hereto of any of the terms, 
covenants or conditions hereof t o  be performed, kept or observed will be construed 
to be or act as a waiver of any subsequent default of any of the terms, covenants, 
conditions herein contained to be performed, kept and observed. 

8.2 No acceptance of fees or other money payments in whole or in 
part for any period or periods during or after default of any of the terms, condit ions 
or covenants t o  be performed, kept or observed by  the Licensee will be deemed a 
waiver on the part of the Licensor of i ts right t o  terminate this License on account of 
such default. 

9. Suspension and Abatement In the event that Licensee's operation 
f rom the Premises should be restricted substantially by  action of the federal 
government or agency thereof or by any judicial or legislative body, then Licensee 
wil l have the right, upon written notice to  Licensor, to a suspension of this License 
and an abatement of an equitable proportion of the payments to become due 
hereunder, f rom the time of such notice until such restrictions will have been A 
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remedied and normal operations restored. c14 

10. Nondiscrimination in Furnishinq Accommodations And/or Services 
Licensee will furnish i ts accommodations and/or services on a fair, equal and not 
unjustly discriminatory basis to  all users thereof and it will charge fair, reasonable 
and not unjustly discriminatory prices for each unit or service; provided that 
Licensee may be allowed to make reasonable and nondiscriminatory discounts, 
rebates or other similar type of price reductions to volume purchasers. 
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11. Riqhts for Noncompliance with Section 10 Noncompliance with 
Section 10 above will constitute a material breach of this License, 

Section 29, below, or, a t  the election of Yavapai Licensor or the United States of 
America either or both said Governments wil l have the right to  judicially enforce the 
provision. 

12. Licensee Obliqation Company hereby assures that no  person shall be 
excluded f rom participation in, denied the benefits of or otherwise be discriminated 
against in connection with the award and performance of any contract, including 
leases, covered by 49 CFR Part 23 on  the grounds of race, color, national origin or 
sex. 

13. General Civil Riqhts Provision Licensee assures that it will comply with 
pertinent statutes, Executive Orders and such rules as are promulgated to assure 
that no person shall, on the grounds of race, creed, color, national origin, sex, age or 
handicap be excluded from participating in any activity conducted with or 
benefitting f rom Federal assistance. This Provision obligates the Licensee and or  its 
transferee for the period during which Federal assistance is extended to the Airport 
program, except where Federal assistance is to  provide, or is in the form of personal 
property or real property or interest therein or structures or improvements thereon. 
In these cases, the Provision obligates the party or any transferee for the longer of 
the following periods: (a) the period during which the property is used by the 
sponsor or any transferee for a purpose for which Federal assistance is extended, or  
for another purpose involving the provision of similar services or benefits; or (b) the 
period during which the Airport sponsor or any transferee retains ownership or 
possession of the property. In the case of contractors, this Provision binds the  
contractors f rom the bid solicitation period through the completion of the contract. 

h 

14. Affirmative Action Employment Proqrams 

14.1 Licensee assures that it wil l undertake an Affirmative Action 
Program as required by 14 CFR Part 152, Subpart E, t o  ensure that no person shall 
on the grounds of race, creed, color, national origin, or sex, be excluded f rom 
participating in any employment activities covered in 14 CFR Part 152, Subpart E. 
Licensee assures that no  person will be excluded on  these grounds from 
participating in or  receiving the services or benefits of any program or activity 
covered by  this subpart. Licensee assures that it wil l require that its covered sub- 
organizations provide assurances to Licensee that they similarly will undertake 
Affirmative Action Programs and that they will require assurances from their sub- 
organizations, as required by 14 CFR Part 152, Subpart E to  the same effect. - 
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-. 14.2 Licensee agrees t o  comply with any affirmative action plan or 
steps for equal employment opportunity required by 14 CFR Part 152, Subpart E, as 
part of the affirmative action program, and by any Federal, State, or local agency or 
court, including those resulting from a conciliation agreement, a consent decree, 
court order or similar mechanism. Licensee agrees that State or local affirmative 
action plans will be used in lieu of any affirmative action plan or steps required by 14 
CFR Part 152, Subpart E, only when they fully meet the standards set forth in 14 
CFR, Subpart 152,409. Licensee agrees to obtain a similar assurance from its 
covered organizations, and to cause them to require a similar assurance of their 
covered sub-organizations, as required by 14 CFR Part 152, Subpart E. 

14.3 In the event Licensee employs fifty (50) or more employees on 
the Airport, it agrees to prepare and keep on file for review by the FAA Office of Civil 
Rights, an affirmative action plan developed in accordance with standards in 14 CFR, 
Subpart 152.409. Such program will be updated on an annual basis. Should 
Licensee employ less than fifty (50) employees on the Airport, it will annually send 
written correspondence confirming the exemption. 

15. Airport Maintenance, Repair, Development and Expansion Licensor 
reserves the right to further develop or improve the landing area or any other area, 
building or other improvement within the present or future boundaries of the Airport 
as it sees fit in its sole judgment regardless of the desires or view of Licensee and 
without interference or hindrance by the Licensee. Further, Licensor retains the 
absolute right to maintain, repair, develop and expand the terminal building, any 
other Airport facility, Airport improvement or Airport property free from any and all 
liability to the Licensee for loss of business or damage of any nature whatsoever as 
may be occasioned during or because of the performance of such maintenance, 
repair, development or expansion. 
construction, Licensor shall make all reasonable accommodations to Licensee’s 
operations possible. 

- 

During any such maintenance, repair and 

16. Maintenance, Repair, Direction and Control The Licensor reserves the 
right, but is not obligated to exercise the right, to maintain and keep in repair t h e  
landing area of the Airport and al l  publicly owned facilities of the Airport, together 
with the right to direct and control al l  activities of Licensee in this regard. These 
areas will include, but are not limited to, those areas which are necessary to serve 
the aeronautical users of the Airport, except that Licensor will not be obligated to 
maintain and keep in repair such areas of the Airport as may be leased to or under 
the control of Airport tenants whether such area serves aeronautical users or 
otherwise. During any such maintenance, repair and construction, Licensor shall 
make al l  reasonable accommodations to Licensee’s operations possible. 

rrs 17. Part 77 of Federal Aviation Requlations Licensee agrees to comply 
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with the notification and review requirements covered in Part 77 of the Federal 
Aviation Regulations in the event future construction of a building is planned for the 
Premises or Airport, or in the event of any planned modification or alteration of any 
present or future building or structure situated on the Premises. 

lh. 

18. Airspace There is hereby reserved to the Licensor, its successors and  
assigns, for the use and benefit of the public, a right of flight for the passage of 
aircraft in the airspace above the surface of the Premises herein leased. This public 
right of flight will include the right to cause or allow in said airspace, any noise 
inherent in the operation of any aircraft used for navigation or flight through the said 
airspace or landing at, taking off from or operation on the Airport. No liability on the 
part of the Licensor will result from the exercise of this right. 

19. Airport Obstructions The Licensee by accepting this License expressly 
agrees for itself, its successors and assigns, that it will not erect nor permit the 
erection of any structure or object nor permit the growth of any tree on the land 
leased hereunder which will exceed such maximum height as may be stipulated by 
the Licensor. It is understood and agreed that applicable laws, codes, regulations or 
agreements concerning height restrictions will govern the maximum height to be 
stipulated by Licensor. In the event the aforesaid covenants are breached, Licensor 
reserves the right to enter upon the Premises and land hereunder and to remove the 
offending structure or object and cut down the offending tree all of which will be a t  
the expense of Licensee and without liability to Licensor. 

rcl.c 

20. Hazards The Licensee by accepting this License agrees for itself, i ts  
successors and assigns, that it will not conduct operations in any manner which 
might interfere with the landing and taking off of aircraft from Airport or otherwise 
constitute a hazard or obstruction. 7 

covenant shall be governed by Section 29, or at  the sole discretion of Licensor, 
Licensor may enter upon the Premises and cause the abatement of such 
interference a t  the expense of the Licensee and without liability of any kind. 

. .  - -  It tu tL -Breach of the foregoing 

21. Airport Rules and Requlations The Licensor will have the right to 
adopt, amend and enforce reasonable rules and regulations with respect to use of 
and the conduct and operation of the Airport, its terminal buildings or any 
improvements within the present or future boundaries of the Airport which Licensee 
agrees to observe and obey. 

22. Compliance with Public Authorities 

22.1 Licensee will not use or permit the use of the demised Premises 
or any other portion of the Airport for any purpose or use other than authorized by - 
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- this Agreement or as may be authorized by other, separate, written agreement with 
Licensor. 

22.2 Licensee, its employees, representatives or agents will comply 
with al l  present or future laws, rules and regulations and amendments or 
supplements thereto governing or related to  the use of the Airport or the Premises 
as may f rom time to  time be  promulgated by  Federal, State or local governments 
and their authorized agencies. 

23. 

23.1 Violation Of Environmental Laws. Licensee will not cause or 
permit any hazardous material to be used, generated, manufactured, produced, 
stored, brought upon, or released on, under or about the Premises, or transported t o  
and from the Premises, by Licensee, its fsublessees, their agents, employees, 
contractors, invitees or a third party in violation of the Environmental Laws as 
defined below. Licensee shall indemnify and hold harmless Licensor and Yavapai 
County f rom any and al l  Environmental Damages defined below: 

23.2 "Environmental Laws" means The Airport Noise and Capacity 
Act of 1990, 49 U.S.C. 47521, a. seq., The Aviation Safety and Noise Abatement Ac t  
of 1979, 49 U.S.C. 47501, a. seq., The Clean Air Act and Amendments, 42 U.S.C. 
7506,404, 402, 7641, 7642, 7401, a. seq., 33 U.S.C. 1342, 1344; Clean Water Ac t  of 
1977, 33 U.S.C. 1251, et. seq., Comprehensive Environmental Response, 
Compensation, and Liability Act of 1980 (CERCLA), 42 U.S.C. 9601, et. seq., 26 
U.S.C. 461 1, 4612, 4661, 4662,4671,4672; Emergency Planning and Community 
Right to  Know Act of 1986, 42 U.S.C. 1101, a. seq., Endangered Species Act of 1973, 
16 U.S.C. 460, et. seq., 668dd, 71 5i, 714s, 1362, 1371, 1372, 1402, 1531, et. seq.; 
Federal Water Pollution Control Act and Amendments, 33 U.S.C. 1251, a. seq., 
1342, 1344; Fish 
Hazardous Materials Transportation Act, 49 U.S.C. 5101, et. seq.; National 
Environmental Policy Act, 42 U.S.C. 4321, Noise Control Act, 42 U.S.C. 4901, et. 
seq.; Resource Conservation and Recovery Act of 1976 (RCRA), 42 U.S.C. 6901, 
seq.; Superfund Amendments and Reauthorization Act of 1986, 26 U.S.C. 461 1 , e. 
seq., 42 U.S.C. 691 1, 9601, a. seq.; Toxic Substances Control Act, 15 U.S.C. 2601, 
- et. seq., Water Quality Act of 1987, 33 U.S.C. 251, et. seq. 

.cI 

and Wildlife Coordination Act, 16 U.S.C. 661, et. seq.; 

23.3 -"Environmental Damages" include without limitation: (i) 
damages for personal injury or injury to property or natural resources occurring on 
the Premises, foreseeable or unforeseeable; (ii) fees incurred for attorneys, 
consultants, contractors, experts, laboratories and all other costs incurred in 
connection with the investigation or remediation of Hazardous Material, including 
but not l imited to, the preparation of any feasibility studies or  reports or any h 
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cleanup, remediation, removal, abatement, containment, closure, restoration, or 
monitoring required by any federal, state or local governmental entity. 

.- 

23.4 -The term "Hazardous Material," whenever used herein, means 
the definitions of hazardous substance, hazardous material, toxic substance, 
regulated substance or solid waste as defined within the following: 

COMPREHENSIVE ENVIRONMENTAL RESPONSE, 
COMPENSATION AND LIABILITY ACT (42 U.S.C. Section 9601 
et seq.) 

RESOURCE CONSERVATION AND RECOVERY ACT (42 U.S.C. 
Section 6901 et seq.) 

HAZARDOUS MATERIALS TRANSPORTATION ACT (49 U.S.C. 
Section 1801 et seq.) 

and all present or future regulations promulgated thereto. 

DEPARTMENT OF TRANSPORTATION TABLE (49 C.F.R. 
Section 172.1 01) and amendments thereto. 

.- 

ENVIRONMENTAL PROTECTION AGENCY (40 C.F.R. Part 302 
and amendments thereto) 

24. Licensor's Termination Riqhts For Violation of Environmental L a w s  

24.1 Licensee's failure, their agents, employees, contractors, invitees 
or the failure of a third party to comply with any of the requirements and obligations 
of this License or applicable Environmental Laws will constitute a material default of 
this License and wil l permit Licensor to pursue the following remedies, in addition to 
all other rights and remedies provided by law or otherwise provided in this 
Agreement, to  which Licensor may resort cumulatively, or singularly, in the 
alternative. 

24.2 Licensor may, at Licensor's election, keep this License in effect 
and enforce all of its rights and remedies under this Agreement, including (i) t h e  
right to recover rentfee and other sums as they become due by the appropriate legal 
action and/or (ii) the right, upon ten ( I O )  days written notice t o  Licensee, t o  make 
payments required of Licensee or perform Licensee's obligations and be  reimbursed 
by  Licensee for the cost thereof, unless such payment is made or obligation 
performed by Licensee within such ten ( IO) day period. 
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. .  
24.3 Licensor may, at Licensor's election, 

*proceed subject to Section 29, below. 

24.4 Notwithstanding any other provision in this License to the  . .  
contrary, Licensor wil l have the r ight of "self-help" 
violation o f  the Environmental Laws in order t o  minimize any damages, expenses, 
penalties and related fees or  costs, arising f rom o r  related to a violation of 
environmental law on, under or about the Premises. 

mit igation of any 

24.5 The provisions of  this License relating t o  all Environmental Laws 
and Hazards shall survive the expiration or earlier termination of  this Agreement. 

25. Insurance. 

25.1 Without limiting Licensee's indemnification of Licensor, Licensee 
shall, as may  be  appropriate, provide and maintain, at its sole expense, dur ing the 
term of this License, the fo l lowing policy or  policies of insurance covering its 
operations and activities hereunder. Such insurance shall be secured th rough  a 
carrier satisfactory to Licensor, and a certificate o f  insurance shall be del ivered to 
Licensor on or  before the effective date of this License. Such evidence shall 
specifically identify this License and shall contain express condit ions that Licensor is 
t o  be  given writ ten notice at least thirty (30) days in advance of  any modif icat ion or 
termination of  any pol icy of insurance. Such insurance shall be pr imary to a n y  other 
insurance and  shall name the Licensor and Yavapai County as additional insureds. 

- 

25.2 Licensee shall cover its employees with Workers' Compensat ion 
insurance in an amount and fo rm t o  meet all applicable requirements of the State of 
Arizona. 

25.3 Upon  failure of Licensee t o  procure or maintain required 
insurance, Licensor may, upon  ten (1 0) days notice to Licensee, terminate this 
License. 

25.4 The amounts of  required insurance shall be subject to annual  
review by the Licensor to assure adequate coverage limits apply. The Licensor shall 
have sole discretion with respect t o  any adjustment of  insurance l imits and 
cove rages. 

26. Indemnification 
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h 26.1 Licensee agrees to  indemnify and hold harmless the Licensor 
and Licensor and their agents, officers, employees, representatives, successors and 
assigns from and against any and all liability, damages, business interruptions, 
delays, losses, claims, judgments of any kind whatsoever including all costs, 
attorneys' fees, and expenses incidental thereto, which may be suffered by, or 
caused to, Licensor trtkmwr by reason of loss or damage to any property or 
injury to, or death of, any person arising f rom or by reason of Licensee's use of the 
Airport and Premises. Licensee shall further indemnify and hold harmless- - Licensor f rom and against any and al l  claims, costs and expenses 
arising out of any act or omission including, but not limited to, any use, conduct, 
activity, work, things done, permitted or allowed, any breach of any provision of this 
License, the violation of any law, ordinance, field rule, or other regulation of  t h e  
Licensor, the Federal Aviation Administration, or any other governmental agency, 
resufting f rom t h e  default or negligence of Licensee or of Licensee's agents, 
employees, contractors, partners or invitees and from and against all costs, attorney 
fees, expenses and liabilities incurred by the Licensor as the result of any such acts 
or omissions including, but not limited to, the defense or pursuit of any claim or any 
action or proceeding resulting there from. The Licensor need not have paid any  
such claim in order to  be so indemnified. Licensee, as a material part of the 
consideration to  the Licensor, hereby assumes all risks of damage to property of 
Licensee or injury to  persons, in, upon or about the Airport and/or the Premises 
arising f rom any cause &except for any damages caused by the negligence of 
Licensor, its agents, employees, contractors, partners or invitees. Licensee hereby 
waives all claims in respect thereof against the Licensor, except for any claims 
arising f rom the  default by or negligence of Licensor, its agents, employees, 
contractors, partners or invitees. Licensor shall indemnify and hold harmless 
Licensee f rom and against any and all claims, costs and expenses arising out of any 
act or omission including, but not limited to, any use, conduct, activity, work, things 
done, permitted or allowed, any breach of any provision of this License, the violat ion 
of any law, ordinance, field rule, or other regulation of the Licensor, the Federal 
Aviation Administration, or any other governmental agency, resulting from the 
default or negligence of Licensor or of Licensors's agents, employees, contractors, 
partners or invitees and from and against ail costs, attorney fees, expenses a n d  
liabilities incurred by the Licensee as the result of any such acts or omissions 
including, but not l imited to, the defense or pursuit of any claim or any action or 
proceeding resulting there from, The Licensee need not have paid any such claim in 
order to be so indemnified. 

26.2 Neither the Licensor nor the County will be responsible for theft, 
loss, injury, damage or destruction of the Licensee's property or injury to the 
Licensee, or the Licensee's agents, contractors, employees, invitees, clients, 
partners, successors or assigns, except for any damages caused by  the negligence 
of Licensor, its agents, employees, contractors, partners or invitees, it being - 
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specifically understood that the fees a-mhewbcharged hereunder are for the 
privilege of operating or! Sedona Airport mtyand do not constitute a bailment. 

A 

26.3 Neither the Licensor nor Yavapai County shall be liable for l%-i+me . .  - 
I l l  tf -any loss, injury, damage or delay of any nature 

whatsoever caused by  or resulting f rom any act of God, fire, flood, accident, strike, 
labor dispute, riot, insurrection, civil disturbance, war or any other cause beyond its 
control. 

27. Assignment, Transfer of Interest. 

27.1 No  Transfer Without Licensor's Consent. Licensee shall not 
sublet, assign, transfer, License or encumber any interest in this License, in whole or 
in part, without Licensor's prior written consent+, which 
f i s h a h a l l  not be unreasonably withheld. It is 
agreed that the Licensor shall base its approval only upon the good standing of the 
proposed assignee with the FAA, the safety record of the proposed assignee, and 
the credit history of the proposed assignee. 

27.2 Transfer of Interest in Licensee. Licensor reserves the right to . .  
approve (which approval must be in writing)- , the sale or 
transfer of a majority interest in Licensee or any sales or transfer of an interest in 
Licensee which singly or cumulatively results in  a majority interest being owned  by 
any person or entity other than the current owner(s) of the majority interest, which 
approval shall not be unreasonably withheld as set forth above. Should Licensee 
proceed to  accomplish any of said transfers without Licensor's prior written 
approval, Licensor may treat the event as a material breach subject t o  the remedies 
set forth in this License and may pursue any other legal or equitable remedy for 
material breach. Licensee is obligated to  inform Licensor promptly whenever any 
such sale or transfer of interest occurs, and failure to do  so shall be deemed a 
material breach. 

- 

27.3 Transfer of Obliqations. All of Licensee's obligations pursuant 
to this License become the obligations of Licensee's heirs, personal representatives, 
successors in interest, and assigns, if any attain an interest in this Revocable. 

28. Subordination. Upon Licensor's request, Licensee wil l subordinate 
Licensee's rights and interest hereunder t o  the lien of any mortgage, deed of trust, 
or any other lien document in favor of any lending institution, and t o  all advances 
made upon the security thereof. 

29. Default, Cure and Dispute Resolution. 
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29.---1 Default:, The occurrence of any one or more of the 

following events shall constitute a material breach and default of this License+ 

29.1--.1 Failure to Pav Reftt-es. Licensee's failure to pay the 
m f e e s  or any other payment required herein, as and when due- 

29.1.2 Failure to Perform. Licensee's or Licensor's 
failure to  observe or perform any of the covenants, conditions or provisions of this 
License-, b b  

29.1.3 Bankruptcy. Licensee's making any general 
assignment or general arrangement for the benefit of creditors; or the filing by or 
against Licensee of a petition in bankruptcy or a petition for reorganization or 
arrangement under any law relating to bankruptcy (unless the petition fi led against 
Licensee is involuntary and is dismissed within ninety (90) days)-f-;, or upon the 
appointment of a trustee or receiver to  take possession of Licensee's assets located 
at the Premises or Licensee's interest in this License, VI 

. .  

4-4 

29.2 Notice and Cure: 

29.2.1 Notice. Upon the occurrence of any breach of and/or 
default under this License, the party asserting the breach or default shall give wr i t ten 
notice to the party who is claimed to be breach or in default, specifying in 
reasonable detail the breach or default. The notice shall set forth whether the 
claimed breach or default creates a hazard to  the public. 

29.2.2 Cure. After receipt of the Notice specified in Section 
29.1 -1, I l i e  party claimed to be in default shall have a period of ten (IO) days in the 
event of a monetary default, and thirty (30) days in the event of a non-monetary 
default t o  cure the claimed breach or default. In the event that the claimed breach 
or default is not  reasonably susceptible to cure within 30 days, then party in breach 
or  default shall have commenced a cure with all reasonable diligence within the  30 
days and shall complete the cure with all reasonable diligence, but in all events 
within 90 days. In the event that the asserted breach or default creates a hazard to 
the public, it shall be cured as soon as reasonably possible. 
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ph 29.2.3. Termination. If the party claimed to be in breach or 
default does not cure the asserted breach or default within the time period set forth 
above, the other party may terminate this License upon ten (IO) days written notice. 

29.3 Dispute Resolution. 

29.3.1 In the event that a party disputes whether a breach or 
default actually occurred, or disputes whether that breach or default was cured, or in 
the event that the parties enter into a bona-fide dispute over the terms, conditions or 
application of this License, the parties agree to submit the dispute to mediation 
within ten (10) days by a mediator mutually agreed upon by the parties. In the event 
that the parties cannot agree upon a mediator, the parties agree to submit the 
dispute to the Federal Aviation Administration Airports Division Regional Office for 
meditation. In the event that one party claims that the dispute involves a hazard to 
the public, the parties agree to immediately submit the dispute to the Federal 
Aviation Administration Airports Division Regional Office with a request for 
immediate mediation of the matter. 

29.3.2 No termination of this License may take place until the 
mediation set forth above has been conducted with the good-faith participation of 
both parties. 

h 

29.3.3 The parties agree that they will not pursue any rights or 
remedies under any applicable laws until the above detailed mediation has been 
concluded. This provision may be introduced into any proceeding as a basis of  stay 
of that proceeding until the good-faith mediation set forth above is concluded. It is 
expressly agreed that this Section 29.3.3 shall not apply to any asserted violation of 
FAA rules or regulations. 

30. Waiver. kkere” ’ A party‘s waiver of a breach of any term, covenant 
or condition herein contained shall not be deemed to be a waiver of such term, 
covenant or condition upon any subsequent breach of the same or of any other 
term, covenant or condition. The acceptance of -fees hereunder shall not be 
construed to be a waiver by Licensor of any existing breach by Licensee of any 
term, covenant or condition. Any -waiver by li-ewmx any party must be 
in writing. 

31. License Subordinated to Federal Grant Requirements, Licensor 
Revocable, This License is subordinate and subject to the provisions of existing 
and/or future agreements between Licensor and the Licensor of Yavapai, the State 
of Arizona, and the United States of America, and all applicable city, Licensor, state 
and federal ordinances, laws, orders, rules or regulations now or hereafter in effect 
(including, but not limited to, airport grant assurances contained in agreements with 

.n 
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- the FAA and airport compliance requirements issued by the FAA). Should any 
provisions of this License be or become contrary to any of said agreements, 
enactment's, ordinances, orders, rules and regulations, those agreements, 
enactment's, ordinances, orders, rules or regulations shall control, each and every 
clause required by law or agreement to be inserted in this License shall be deemed 
inserted herein, and this License shall be read and enforced as though each such 
clause were included herein, and if through mistake or otherwise any such provision 
is not inserted, or is not correctly inserted, then, upon the application of either party, 
this License shall forthwith be physically amended to make such insertion or 
correction, and the other party hereby agrees to such amendment. 

32. Miscellaneous. 

32.1 Applicable Law, Attornev's Fees. Except to the extent aan FAA 
or other federal law, rule or order may apply, this License shall be governed by the 
laws of the State of Arizona (without resort to the choice of law rules thereof). If any 
action or proceeding is brought by either party to enforce the provisions hereof, the 
prevailing party shall be entitled to recover all reasonable costs and attorneys fees 
incurred in such action or proceeding, including those on appeal, in such amounts 
as the court may determine without a jury. 

,- 32.2 Estoppel Certificates. Within ten (IO) days of a party's receipt of 
written request therefore by the other party hereto, such party shall provide a 
written statement acknowledging the Commencement Date and Expiration Date of 
this Revocable, that this License is in full force and effect, has not been modified (or 
if it has, stating such modifications), and providing any other pertinent information 
as the requesting party or its agent might reasonably request. Failure to comply 
with this Section 21.2 within said ten (IO) day period shall be deemed to be an 
acknowledgment by such party of the truth of the matters set forth in the other 
party's request. 

32.3 Notices. Any notice, request, demand or other communication 
required or desired to be given in connection with this License shall be made in 
writing and personally delivered by hand or recognized overnight courier or mailed, 
postage prepaid, to the party's address specified 
hereafter be designated by such party in writing to the other. Notices or other 
communications mailed by registered or certified mail shall be deemed effective as 
of the third day after being accepted by the U.S. Postal Service. 

: ,:?below, or as may 

If to Licensor: 

Edward J. McCall, General Manager 
SEDONA AIRPORT ADMINISTRATION 
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235 Air Terminal Drive, Suite 1 
Sedona, Arizona 86336 

with a copy to: 

Richard B. Spector, Esq. 
SPECTOR LAW OFFICES, PC 

6900 East Camelback Road, Suite 640 
Scottsdale, Arizona 85251 -2443 

If to Licensee: 

Michael B. Cain 
SKYDANCE HELICOPTERS, INC. 

1225 Airport Rd., Suite 5 
Sedona, Arizona 86336 

with a copy to: 

Steven R. Owens, Esq. 
25 Bell Rock Plaza, Suite A 

Sedona, Arizona 86351-8804 

32.4 Authorization. Each individual executing this License on  behalf 
of a corporation, trust, partnership or other legal entity represents, guarantees and 
warrants that he or she is duly authorized to  execute and deliver this License on 
behalf of such entity and that this License shall be binding upon such entity. 

32.5 No Partnership, Time Is of Essence, Successors and Assiqns. 
The relationship between the parties hereto shall at all times hereto be solely that  of 
Licensor and Licensee and not as any partnership, joint venture or  other association. 
Time is of the essence, and this License shall be binding upon and inure t o  the 
benefit of the parties hereto and their successors and assignees, if such successors 
and assignees are permitted by  this License. 

32.6 Section Headinqs. The headings in this License are inserted for 
reference only, and shall not define or l imit the provisions hereof. 

32.7 Severabilitv. Any provisions of this License that is legally 
invalid, void or unenforceable shall in no way affect, impair or invalidate any other 
provision hereof, and the other provisions shall remain in full force and effect. No 
remedy or election hereunder shall be deemed exclusive, but shall, whenever 
possible, be cumulative with al l  available remedies at law or in equity. A 
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33. Entire Aqreement.  This License contains all of the agreements of 
the parties hereto with respect to the subject matter hereof, and no prior or 
contemporaneous agreements or understandings shall be effective for any purpose. 
This License may be amended or modified only by a written document signed by 
Licensor and Licensee. 

34. Additional Covenants. Licensee shall be allowed to continue to 
rent its sales office located in the building next door to the Sedona Airport 
Restaurant, upon reasonable terms and conditions, until that building is removed or 
Licensee notifies Licensor that it desires to vacate that building. Licensor shall 
improve and maintain in good condition ,the road to the Licensee's hangar location 
set forth in the Lease, including grading, providing good drainage and paving. 
Licensor- shall allow Licensee to post reasonable and appropriate signage., 

IN WITNESS WHEREOF, the parties hereto hereby execute this License this 
day of August, 2.001. 

Licensor: 

SEDONA-OAK CREEK AIRPORT AUTHORITY, 
an Arizona non-profit corporation. 

By: 
Dave Webster, its President 

Licensee: 

SKYDANCE HELICOPTERS, INC. 
doing business in Arizona as 
SKYDANCE OPERATIONS, INC. 

By: 
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EXHIBIT A 

LICENSING FEE 

A 
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EXHIBIT B *.L4 

COMMERCIAL ACTIVITY FEE 

A. Licensee shall pay  to Licensor a commercial  activity fee of two and one half 
percent (2.5%) of its gross receipts from any and  all commercial activities conducted by 
Licensee from, to, or on the Sedona Airport. Contract support activities with Federal or 
State agencies are exempt from this fee. 

B. As used in this License the term "gross receipts" includes all revenue received from any 
source which relate to  Licensee's operations, activities and presence on the airport, including, 
but not limited to actual prices, fees and rents charged for merchandise, services or subleases or 
any combination of the, including without limitation, deposits not refunded; sales by subtenants, 
concessionaires and Licensees; revenue from coin operated vending or similar devices, 
consideration related to  placement or use of public telephone or facsimile equipment on the 
premises, but shall not include any state or local transaction privilege tax collected from 
Licensee's customers. 

C. The commercial activity fee shall be payable in the manner set forth in this paragraph. Not 
later than thirty (30) days following the end of each calendar month during the term of this 
Revocable, Licensee shall provide to Licensor a written statement, which shall be prepared in 
accordance with generally accepted accounting principles, consistently applied and certified as 
true and correct by Licensee's principal financial officer, showing in detail the amount of  
Licensee's "gross receipts" for the preceding calendar month. Simultaneously with the 
submission of the certified statement of gross receipts, Licensee shall pay to Licensor, in cash or 
by check, the specified percentage vmffee based on the reported "gross receipts". 

- 
D. In order to  enable Licensor to  verify the amount of the commercial activity fee payable 
under this Revocable, Licensee shall maintain at its Premises, copies of all bank records and any 
other relevant materials. 

E. Licensor shall have the right, a t  any reasonable time, and from time to  time after giving 
reasonable notice to Licensee, to cause an audit or examination of the records to be made by its 
agents or accountants, to  make abstracts for the records, to  examine and make copies of any 
records, subleases, licenses and concession agreements. Such examination or audit shall be 
conducted during normal business hours and without undue interference with normal activities 
of Licensee. Licensee shall make al l  relevant records available at the time of any audit at the 
place where the records are kept, however, Licensor may remove any or all records for 
examination and review. Information obtained by Licensor as a result of an audit shall be 
confidential except for its use in enforcement of the terms of this License and any litigation or 
arbitration or communication related thereto. 

F. If any audit discloses an underpayment by  Licensee, the sum of such underpayment as well 
as the entire cost of the examination or audit shall be immediately due and payable by Licensee 
as additional tmtfce.  If no underpayment is found, Licensor shall bear the cost of the audit or 

4"4 examination. 
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G. Licensee shall use its best efforts to maximize revenues received from its business by 
maintaining appropriate business hours for its activities and by undertaking advertising and 
other marketing efforts calculated to enhance its business. Licensee shall not divert trade to 
other locations. 

H. Nothing in this License shall be construed to render the Licensor in any way, or for any 
purpose, a partner, joint venture, or associate in any relationship with Licensee other than that of 
Licensor and Licensee, nor shall this License be construed to authorize either agent for the other. 

I .  A late charge of five percent (5%) of the &ee due shall be paid by Licensee where any 
payment required by this section is not made within the required time. Licensee shall pay a fee 
of $20 as additional rentfee for any dishonored check submitted for d e e  due. If Licensee shall 
fail to deliver any monthly statement within the time required in paragraph C above, Licensor 
shall have the right, in addition to any and all other rights and remedies available to Licensor, to 
employ an accountant to examine Licensee's relevant records and to establish the amount of 
Licensee's "gross receipts" for purpose of computing the Commercial Activity Fee. Such 
examination shall be conducted pursuant to Paragraph E above. The report of the accountant 
shall be binding upon both parties and the cost of the examination shall be paid by Licensee as 
additional d e e  in the following month. 

h 

h 
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Law Office of Steven R. Owens 
.- 
-,;it: 

m: 

To: 
Subject: 

Law Office of Steven R. Owens [owens@sedona.net] 
Monday, August 20,2001 10:41 AM 
spectorlaw@msn.com 
Sedona Airport Authority Documents 

08.17.01 Business Ops 08.17.01 Redline of 

License .._ Spector OP ... Richard, 

Attached you will find two documents, a revised Commercial Operations License 
which I have drafted and which my client has reviewed, approved and is ready to sign, and 
which we think constitutes a fair and balanced approach to your client's needs, and a 
redline of that document (comparing the changes to the document you sent to me). 

As to the Lease: 

I only received a few pages, so perhaps we should have your clients fax the 
entire revised lease to me for review. Before they do that, however, I have a few 
additional comments: 

1. There is a typo we have all previously missed. Section 1.14 should be 
renumbered as Section 2 . 1 .  

2. Please include my client's actual name: Skydance Helicopters, Inc., a 
California corporation doing business in Arizona as Skydance Operations, 1nc.I' 
P 

As to the comments in your letter regarding the lease. Perhaps you have not 
been provided with Exhibit A to the lease, which precisely depicts the location of the 
hangar pad with reference to the various airport landmarks. We believe that this should 
be sufficient and that a precise legal description generated by a surveyor is unnecessary. 
As to the apron, taxiway and parking, it is our understanding that these areas remain part 
of the general airport property not subject to the lease (defined as the llPremisesll under 
the License). (It is our understanding that this is the way all previous leases have been 
handled.) If we are incorrect and previous leases have included the aprons, parking and 
ingress/egress as part of the leasehold interest, please let us know and we will meet and 
determine the areas to be demarked and included. 

I look forward to speaking with you today regarding your client's comments to 
the above and the attached. 

Steve 

THE LAW OFFICE OF STEVEN R .  OWENS, P.C. 
2 5  Bell Rock Plaza, Suite A 
Sedona, Arizona 8 6 3 5 1 - 8 8 0 4  
Telephone ( 5 2 0 )  2 8 4 - 0 8 9 9  
Te le f ax ( 5 2 0 )  2 8 4 9 8 8 5  
email: owens@sedona.net 
Visit us at www.sedonalawyer.com 
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. .  
A S  PROPOSED BY SKYDANCE, 8-20-2001 

LICENSE AGREEMENT FOR COMMERCIAL BUSINESS ACTIVITIES AT THE 
SEDONA AIRPORT 

This License Agreement ("License") is entered into this-day of August, 
2001, by and between the Sedona-Oak Creek Airport Authority, an Arizona non- 
profit corporation, also known a s  Sedona Airport Administration (collectively 
"Licensor"), and Skydance Helicopters, Inc., a California corporation doing business 
in Arizona a s  Skydance Operations, Inc. ("Licensee")(Licensor and Licensee 
collectively referred to as  "the Parties"), 

RECITALS 

This Agreement is made with reference to the following facts and objectives. 

A. Licensee is a Part 135 Air Carrier which desires to conduct commercial 
business activities on Sedona Airport from Sedona Airport from separately leased 
property . 

B. Licensor operates a publically funded airport under lease agreement 
with Yavapai County, Arizona, 

C. Licensor and Licensee agree to enter into this License pursuant to  the 
following terms and conditions. 

AGREEMENT 

The Parties therefore agree as  follows. 

1. Incorporation of Recitals. The Parties agree that the Recitals stated 
above are substantive provisions of this License a s  if restated in this paragraph 
one, such Recitals being incorporated herein by this reference. 

2. Definitions. 

2.1 Airport. Sedona Airport, Yavapai County, Arizona. 

2.2 Licensinq Fee. None. 

2.3 Airport Use Fee/Charqe or Permit/Revocable Fee. A fee equal 
to two and one-half percent (2 Yz%) of monthly sales gross is assessed for 
conducting a commercial activity at, to, from the Sedona Airport. See Exhibit 8, -. 
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- attached hereto, for further explanation. This amoun t  m a y  be increased from t i m e  
to t ime  by the Licensor, but  in no event shall the fee charged to Licensee exceed 
the  fee charged to other commercial  operators at the Airport. 

2.4 Exclusive Use, Reserved Aircraft Parkinq. An addit ional fee of 
$50.00 per aircraft per mon th  is assessed fo r  parking for a minimum of two aircraft 
on exclusive use, reserved aircraft parking spaces (helipads). 

2.5 Lease. A certain thirty (30) year Lease be tween  Licensor a n d  
Skydance Helicopters, lnc., a California Corporation doing business in Arizona as 
Skydance Operations, Inc., of even date hereof such lease te rms  be ing  
incorporated herein by this reference. 

2.6 C o m m e n c e m e n t  Date. September 1, 2001 

2.7 Expiration Date.  M a y  31, 2031 

2.8 Premises. See Sect ion 7.1 I 

3.  G r a n t  of License. Licensor grants to Licensee a License to operate its 
business upon  the Premises def ined above subject to all the te rms  and  condi t ions 
herein and all terms and condit ions of the  Lease; provided however,  the Licence 
granted herein may be  terminated by either party upon a breach by the other party 
of the terms and  conditions o f  this License, wh ich  breach is n o t  c u r e d  pursuant to 
the provisions set forth herein, be low.  Licensee acknowledges a n d  agrees that the  
License t o  operate its business u p o n  the Premises does n o t  grant Licensee any  
possessory real property r ights to or in the Premises, all such real proper ty  r ights 
and obl igations being set for th  in the Parties’ Lease. 

- 

4. Operat inq Covenants .  Licensee agrees that during the  t e r m  of th is  
License that it shall not  operate its business or use the Premises in a manner  tha t  is 
in violat ion of  the specific terms of  this License, applicable state or federal laws, FAA 
Rules and Regulations, or Licensor’s du ly  adopted and publ ished rules a n d  
regulations. Furthermore, Licensee agrees to abide by and b e  bound by all Tenant‘s 
obl igations under the Lease. Licensor agrees that dur ing the t e r m  o f  th is License 
that it shall operate the Airport  i n  compl iance w i t h  the specific t e rms  of this License, 
applicable state o r  federal laws, FAA Rules and Regulations, a n d  Licensor’s duly 
adopted and  published rules and  regulations. Furthermore, Licensor agrees to  abide 
by and  b e  b o u n d  b y  all Landlord’s obl igations under the Lease. 

5. Terms of License. The  terms and condit ions o f  t he  Lease be tween  the 
parties, if any, are incorporated as though  set for th herein, with t h e  except ions that 
(i) the terms a n d  condit ions arising ou t  of  all business operations shall be subject  to 
this License, and  not  the Lease, and (ii) the provisions relating to the  t e r m  or  per iod - 
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. -  
h of t he  Lease are not incorporated in the License. 

6. License Extension. To be  determined by the  parties upon expirat ion of 
this License upon M a y  31 , 2031. 

7. License Premises. 

7.1 Licensor hereby licenses to Licensee the right to operate on the  
Sedona Airport  for  t he  per iod and upon  all of t he  terms, condit ions, covenants a n d  
agreements herein provided. 

7.2 Use of Premises. 

7.2.1 Vehicles shall b e  parked only  in parking areas designated 
by Licensor, or as otherwise al lowed on a temporary basis. 

7.2.2 Licensee's a n d  Licensor's rights, duties and  obl igations 
hereunder are subject to the express l imitat ions contained herein a n d  the  lawfu l  
rights and powers o f  all governmental authorit ies hav ing jurisdiction. 

7.3 Inspection. Licensee acknowledges that Licensor has the  right - t o  inspect the License Premises. Accordingly, upon reasonable prior not ice t o  
Licensee, Licensor or Licensor's authorized agents shall have t h e  right to enter the 
Premises during regular business hours fo r  the purpose of inspect ing the  same or 
for such other purposes as Licensor m a y  in good faith determine. Licensor shal l  
make a reasonable effort not  t o  interfere with the no rma l  conduc t  of Licensee or 
unnecessarily disturb Licensee's property and  belongings on t h e  Premises. 
Licensee shall establish procedures so that in an emergency threatening Licensor's 
property or any property of  another, or threatening substantial damages to 
Licensors interest as Licensor, Licensor m a y  gain admit tance to the Premises at al l  
hours. Licensee agrees t o  have available to Licensor, at reasonable t imes a n d  upon 
reasonable notice, a representative who may, at Licensee's election, accompany  
Licensor's representative during Licensor's exercise of its right of entry  a n d  access. 
Licensee wil l  provide t o  Licensor lock keys or combinat ion n u m b e r  for Licensor's 
use fo r  inspection or  emergency access. 

7.4 Ai rpo r t  Functions. 

7.4.1 Licensor shall have the right, and shall use its best efforts 
to, but shall not  b e  obl igated t o  Licensee, to maintain and keep in repair t he  landing 
area (wh ich  shall include, wi thout  l imitation, the runway, taxiway, a n d  apron areas) 
of  t he  Airport  and all publ ic ly-owned facilities of the Airport, together with the  right 
to direct and control  all activities of  Licensee in this regard. Licensor shall h a v e  the - 

3 



- right to further develop or i'mprove the landing area of the Airport or any other 
facility or function of the Airport a s  it sees fit, and Licensee shall be prohibited from 
interfering with or hindering such development or improvement. Licensor retains 
the right and power to perform all conditions and obligations required of (i) the 
Department of Transportation (I'DOT") and the United States Federal Aviation 
Administration ("FAA"), (ii) any authorized agency of the State of Arizona, (iii) the 
airport grant assurances contained in agreements with the FAA or the State of 
Arizona, or (iv) any Federal, State, or local law, ordinance, or regulation. Licensee 
shall not interfere with the exercise of such rights by Licensor or Licensor's 
performance of such conditions and obligations. During any such maintenance, 
repair and construction, Licensor shall make all reasonable accommodations to 
Licensee's operations possible. 

7.4.2 There is hereby reserved to Licensor, its designees, 
successors and assigns, for the use and benefit of the public, a right of flight for the 
passage of aircraft in the airspace above the surface of the Premises. This public 
right of flight shall include the right to cause in said airspace any noise inherent in 
the operation of any aircraft used for navigation or flight through the said airspace or 
for landing at, taking off from, or operation on, the Airport. 

7.4.3 It is understood and agreed that nothing herein contained 
1. shall be construed to grant to Licensee or authorize the granting of an exclusive 

right in violation of 49 U.S.C. 40103(e) of the Federal Aviation Act. 

7.4.4 This License and all the provisions hereof shall be 
subject to whatever right the United States Government now has or in the future 
may have or acquire, affecting the control, operation, regulation and taking over of 
said Airport or the exclusive or nonexclusive use of the Airport by the United States 
during a time of war or national emergency. 

7.4.5 Licensor shall in no event be liable in damages or 
otherwise, nor shall Licensee be relieved from any obligations hereunder, because 
of the interruption of any service, or a termination, interruption or disturbance, 
attributable to strike, lockout, accident, war or other emergency, law, order, rule or 
regulation of or by any governmental authority (including but not limited to grant 
assurances and airport compliance requirements issued by the FAA), failure of 
supply, inability to obtain supplies, parts or employees, or any cause beyond 
Licensor's reasonable control, or any cause due to any act or neglect of Licensee or 
its agents, officers, representatives, employees, guests, invitees, or any person 
claiming by, through or under Licensee. 

7.5 Alternations and ReDairs. 
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7.5.1 Licensee agrees to comply with the notification and .- 
h 

review requirements of Part 77 of the Federal Aviation Regulations. 

7.5.2 Licensee shall cause to be repaired, at  its sole expense, 
any and all damage or injury to the property of Licensor caused by Licensee, its 
agents or employees, or others who may be on the Premises. 

8. Waivers and Acceptance of Fees 

8.1 No waiver of default by either party hereto of any of the terms, 
covenants or conditions hereof to be performed, kept or observed will be construed 
to be or ac t  as a waiver of any subsequent default of any of the terms, covenants, 
conditions herein contained to be performed, kept and observed. 

8.2 No acceptance of fees or other money payments in whole or in 
part for any period or periods during or after default of any of the terms, conditions 
or covenants to be performed, kept or observed by the Licensee will be deemed a 
waiver on the part of the Licensor of its right to terminate this License on account of 
such default. 

9. Suspension and Abatement In the event that Licensee’s operation 
from the Premises should be restricted substantially by action of the federal 
government or agency thereof or by any judicial or legislative body, then Licensee 
will have the right, upon written notice to Licensor, to a suspension of this License 
and an abatement of an equitable proportion of the payments to become due 
hereunder, from the time of such notice until such restrictions will have been 
remedied and normal operations restored. 

10. Nondiscrimination in Furnishinq Accommodations Andlor  Services 
Licensee will furnish its accommodations and/or services on a fair, equal and not 
unjustly discriminatory basis to all users thereof and it will charge fair, reasonable 
and not unjustly discriminatory prices for each unit or service; provided that 
Licensee may be allowed to make reasonable and nondiscriminatory discounts, 
rebates or other similar type of price reductions to volume purchasers. 

11. Riqhts for Noncompliance wi th  Section 10 Noncompliance with 
Section 10 above will constitute a material breach of this License, subject to the 
terms of Section 29, below, or, at  the election of Yavapai Licensor or the United 
States of America either or both said Governments will have the right to judicially 
enforce the provision. 

12. Licensee Obliqation Company hereby assures that no person shall be - excluded from participation in, denied the benefits of or otherwise be discriminated 
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- against in connection with the award and perfo'rmance of any contract, including 
leases, covered by 49 CFR Part 23 on the grounds of race, color, national origin or 
sex. 

13. General Civi l  Riqhts Provision Licensee assures that it will comply with 
pertinent statutes, Executive Orders and such rules as are promulgated to assure 
that no person shall, o n  the grounds of race, creed, color, national origin, sex, age or 
handicap be excluded f rom participating in any activity conducted with or 
benefitting f rom Federal assistance. This Provision obligates the Licensee and or i ts 
transferee for the period during which Federal assistance is extended to the Airport  
program, except where Federal assistance is to provide, or is in the fo rm of personal 
property or real property or interest therein or structures or improvements thereon. 
In these cases, the Provision obligates the party or any transferee for the longer of 
the fol lowing periods: (a) the period during which the property is used by the 
sponsor or any transferee for a purpose for which Federal assistance is extended, or 
for another purpose involving the provision of similar services or benefits; or (b) the 
period during which the Airport sponsor or any transferee retains ownership or 
possession of the property. In the case of contractors, this Provision binds t h e  
contractors f rom the bid solicitation period through the completion of the contract. 

14. Affirmative Action Emplovment Prosrams 
n 

14.1 Licensee assures that it will undertake an Affirmative Act ion 
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, or sex, be  excluded f r o m  
participating in any employment activities covered in 14 CFR Part 152, Subpart E. 
Licensee assures that no person will be excluded on these grounds from 
participating in or receiving the services or  benefits of any program or activity 
covered by  this subpart. Licensee assures that it will require that its covered sub- 
organizations provide assurances to  Licensee that they similarly will undertake 
Affirmative Action Programs and that they will require assurances f rom their sub- 
organizations, as required by 14 CFR Part 152, Subpart E to the same effect. 

14.2 Licensee agrees t o  comply with any affirmative action plan or 
steps for equal employment opportunity required by 14 CFR Part 152, Subpart E, as 
part of the affirmative action program, and by any Federal, State, or local agency or 
court, including those resulting f rom a conciliation agreement, a consent decree, 
court  order or similar mechanism. Licensee agrees that State or local affirmative 
action plans will be used in lieu of any affirmative action plan or  steps required by 14 
C F R  Part 152, Subpart E, only when they fully meet the standards set forth in 14 
C F R ,  Subpart 152.409. Licensee agrees t o  obtain a similar assurance f rom its 
covered organizations, and t o  cause them to require a similar assurance of their  
covered sub-organizations, as required by 14 CFR Part 152, Subpart E. - 
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n 14.3 In the event Licensee employs fifty (50) or more employees on 
the Airport, it agrees to prepare and keep on fi le for review by the FAA Office of Civil 
Rights, an affirmative action plan developed in accordance with standards in 14 CFR, 
Subpart 152.409. Such program will be updated on an annual basis. Should 
Licensee employ less than fifty (50) employees on the Airport, it will annually send 
written correspondence confirming the exemption. 

15. Airport Maintenance, Repair, Development and Expansion Licensor 
reserves the r ight t o  further develop or improve the landing area or any other area, 
building or other improvement within the  present or future boundaries of the Airport  
as it sees fit in its sole judgment regardless of the desires or view of Licensee and 
without interference or hindrance by the Licensee. Further, Licensor retains t h e  
absolute right to maintain, repair, develop and expand the terminal building, any 
other Airport  facility, Airport improvement or Airport property free f rom any and  all 
liability to the Licensee for loss of business or  damage of any nature whatsoever as 
may be occasioned during or because of the performance of such maintenance, 
repair, development or expansion. 
construction, Licensor shall make all reasonable accommodations to Licensee's 
operations possible. 

Dur ing any such maintenance, repair and 

16. Maintenance, Repair, Direct ion a n d  Control  The Licensor reserves the  - right, but  is not  obligated to exercise the right, to maintain and keep in repair the 
landing area of the Airport and all publicly owned facilities of the Airport, together 
with the r ight to direct and control all activities of Licensee in this regard. These 
areas will include, but are not limited to, those areas which are necessary to serve 
the aeronautical users of the Airport, except that Licensor will not be obligated to 
maintain and keep in repair such areas o f  the Airport as may be  leased t o  or under  
the control of  Airport tenants whether such area serves aeronautical users or 
otherwise. During any such maintenance, repair and construction, Licensor shall 
make all reasonable accommodations t o  Licensee's operations possible. 

17. Part 77 of Federal Aviat ion Reaulations Licensee agrees to comply 
with the notif ication and review requirements covered in Part 77 of the Federal 
Aviation Regulations in the event future construction of a building is planned for the  
Premises or  Airport, or in the event of any planned modification or alteration of any 
present or  future building or structure situated on the Premises. 

18. Airspace There is hereby reserved t o  the Licensor, its successors and 
assigns, for the use and benefit of the public, a right of f l ight for the  passage of 
aircraft in the airspace above the surface of  the  Premises herein leased. This public 
right of flight wil l  include the right to cause or allow in said airspace, any noise 
inherent in the operation of any aircraft used for navigation or flight through the  said 
airspace or landing at, taking off f rom or operation o n  the Airport. No l iability on the  
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part of the Licensor wil l result f rom the exercise of this right. 

19. Airport Obstructions The Licensee b y  accepting this License expressly 
agrees for itself, i ts  successors and assigns, that it will not erect nor permit the 
erection of any structure or object nor permit the growth of any tree on  the land 
leased hereunder which will exceed such maximum height as may  b e  stipulated by 
the Licensor. It is understood and agreed that applicable laws, codes, regulations or 
agreements concerning height restrictions will govern the max imum height to be 
stipulated by Licensor. In the event the aforesaid covenants are breached, Licensor 
reserves the right to  enter upon the Premises and land hereunder and t o  remove the  
offending structure or object and cut down  the offending tree all of which wil l be at 
the expense of Licensee and without liability t o  Licensor. 

20. Hazards The Licensee b y  accepting this License agrees for itself, i ts 
successors and assigns, that it wil l not  conduct operations in any manner wh ich  
might interfere with the landing and taking off of aircraft f rom Airport o r  otherwise 
constitute a hazard or obstruction. Breach of the foregoing covenant shall be 
governed b y  Section 29, or at the sole discretion of Licensor, Licensor may enter 
upon the Premises and cause the abatement of such interference a t  the expense of 
the Licensee and without liability of any kind. 

- 21. Airport Rules and Requlations The Licensor will have the  right to 
adopt, amend and enforce reasonable rules and regulations with respect t o  use of 
and the conduct and operation of the Airport, its terminal buildings or any 
improvements within the present or future boundaries of the Airport which Licensee 
agrees t o  observe and obey. 

22. Compliance with Public Authorit ies 

22.1 Licensee will not use or permit the use of the demised Premises 
or any other portion of the Airport for any purpose or use other than authorized by 
this Agreement or as may be authorized by other, separate, writ ten agreement with 
Licensor. 

22.2 Licensee, its employees, representatives or agents will comply 
with all present or future laws, rules and regulations and amendments or 
supplements thereto governing or related to the use of the Airport or the Premises 
as may f rom time to t ime be promulgated by Federal, State or local governments 
and their authorized agencies. 

23. Environmental Policy 

23.1 Violation Of Environmental Laws. Licensee will not cause or 
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- permit any hazardous material to be  used, generated, manufactured, produced, 
stored, brought upon, or released on, under or about the Premises, or transported to 
and from the Premises, by Licensee, its sublessees, their agents, employees, 
contractors, invitees or a third party in violation of the Environmental Laws as 
defined below. Licensee shall indemnify and hold harmless Licensor and Yavapai 
County from any and all Environmental Damages defined below: 

23.2 "Environmental Laws" means The Airport Noise and Capacity 
Act of 1990, 49 U.S.C. 47521, s. seq., The Aviation Safety and Noise Abatement Act 
of 1979, 49 U.S.C. 47501, a. seq., The Clean Air Act and Amendments, 42 U.S.C. 
7506, 404, 402, 7641, 7642, 7401, a. sea., 33 U.S.C. 1342, 1344; Clean Water Ac t  of 
1977, 33 U.S.C. 1251, et. seq., Comprehensive Environmental Response, 
Compensation, and Liability Act of 1980 (CERCLA), 42 U.S.C. 9601, a. sea., 26 
U.S.C. 461 1,4612,4661,4662,4671,4672; Emergency Planning and Community 
Right to Know Act of 1986,42 U.S.C. 1101, et. seq., Endangered Species Act of 1973, 
16 U.S.C. 460, a. seq., 668dd, 715i, 714s, 1362, 1371, 1372, 1402, 1531, a.m.; 
Federal Water Pollution Control Act and Amendments, 33 U.S.C. 1251, a, sea., 
1342, 1344; Fish 
Hazardous Materials Transportation Act, 49 U.S.C. 5101, a. w.; National 
Environmental Policy Act, 42 U.S.C. 4321, Noise Control Act, 42 U.S.C. 4901, et. 
seq.; Resource Conservation and Recovery Act of 1976 (RCRA), 42 U.S.C. 6901, a. 
seq.; Superfund Amendments and Reauthorization Act of 1986, 26 U.S.C. 461 1, a. 
sea., 42 U.S.C. 691 1, 9601,s. seq.; Toxic Substances Control Act, 15 U.S.C. 2601, 
- et. seq., Water Quality Act of 1987, 33 U.S.C. 251, a. m. 

and Wildlife Coordination Act, 16 U.S.C. 661, a. seq.; 

23.3 "Environmental Damages" include without limitation: (i) 
damages for personal injury or injury to property or natural resources occurring on 
the Premises, foreseeable or unforeseeable; (ii) fees incurred for attorneys, 
consultants, contractors, experts, laboratories and all other costs incurred in 
connection with the investigation or remediation of Hazardous Material, including 
but not limited to, the preparation of any feasibility studies or reports or any 
cleanup, remediation, removal, abatement, containment, closure, restoration, or 
monitoring required by any federal, state or local governmental entity. 

23.4 The term "Hazardous Material," whenever used herein, means 
the definitions of hazardous substance, hazardous material, toxic substance, 
regulated substance or solid waste as defined within the following: 

COMPREHENSIVE ENVIRONMENTAL RESPONSE, 
COMPENSATION AND LIABILITY ACT (42 U.S.C. Section 9601 
et seq.) 

RESOURCE CONSERVATION AND RECOVERY ACT (42 U.S.C. 
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. .  
Section'6901 e t  seq.) 

n 

HAZARDOUS MATERIALS TRANSPORTATION ACT (49 U.S.C. 
Section 1801 et seq.) 

and all present or future regulations promulgated thereto, 

DEPARTMENT OF TRANSPORTATION TABLE (49 C.F.R. 
Section 172.101) and amendments thereto. 

ENVIRONMENTAL PROTECTION AGENCY (40 C.F.R. Part 302 
and amendments thereto) 

24. Licensor's Termination Riqhts For Violation of Environmental Laws 

24.1 Licensee's failure, their agents, employees, contractors, invitees 
or the failure of a third party to comply with any of the requirements and obligations 
of this License or applicable Environmental Laws will constitute a material default of 
this License and will permit Licensor to pursue the following remedies, in addition to 
all other rights and remedies provided by law or otherwise provided in this 
Agreement, to which Licensor may resort cumulatively, or singularly, in the 
alternative. 

24.2 Licensor may, at  Licensor's election, keep this License in effect 
and enforce all of its rights and remedies under this Agreement, including (i) the 
right to recover fee and other sums as they become due by the appropriate legal 
action and/or (ii) the right, upon ten (10) days written notice to Licensee, to make 
payments required of Licensee or perform Licensee's obligations and be reimbursed 
by Licensee for the cost thereof, unless such payment is made or obligation 
performed by Licensee within such ten (10) day period. 

24.3 Licensor may, a t  Licensor's election, proceed subject to Section 
29, below. 

24.4 Notwithstanding any other provision in this License to the 
contrary, Licensor will have the right of "self-help" mitigation of any violation of the 
Environmental Laws in order to minimize any damages, expenses, penalties and 
related fees or costs, arising from or related to a violation of environmental law on, 
under or about the Premises. 

24.5 The provisions of this License relating to all Environmental Laws 
and Hazards shall survive the expiration or earlier termination of this Agreement. 

c.4 
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25. Insurance. 

25.1 Without limiting Licensee's indemnification of Licensor, Licensee 
shall, as may be appropriate, provide and maintain, at its sole expense, dur ing the  
term of this License, the following policy or policies of insurance covering its 
operations and activities hereunder. Such insurance shall be secured through a 
carrier satisfactory to Licensor, and a certificate of  insurance shall b e  delivered to 
Licensor on  or before the effective date of this License. Such evidence shall 
specifically identify this License and shall contain express conditions that Licensor is 
to be given written notice a t  least thirty (30) days in advance of any modif icat ion or 
termination of any policy of insurance. Such insurance shall be primary to any other 
insurance and shall name the Licensor and Yavapai County as additional insureds. 

25.2 Licensee shall cover its employees with Workers' Compensation 
insurance in an amount and form to meet all applicable requirements of  the State of 
Arizona. 

25.3 Upon failure of Licensee to  procure or maintain required 
insurance, Licensor may, upon ten (10) days notice t o  Licensee, terminate th is 
License. 

h 25.4 The amounts of required insurance shall be  subject t o  annual 
review by the Licensor to assure adequate coverage limits apply. The Licensor shall 
have sole discretion wi th respect to any adjustment of insurance limits and 
coverages. 

26. Indemnification 

26.1 Licensee agrees t o  indemnify and hold harmless the Licensor 
and Licensor and their agents, officers, employees, representatives, successors and 
assigns f rom and against any and all liability, damages, business interruptions, 
delays, losses, claims, judgments of any kind whatsoever including all costs, 
attorneys' fees, and expenses incidental thereto, which may be suffered by, o r  
caused to, Licensor by reason of  loss or damage to  any property or injury to, or 
death of, any person arising f rom or by reason of Licensee's use of the Airport and 
Premises. Licensee shall further indemnify and hold harmless Licensor from and 
against any and all claims, costs and expenses arising out of any act or omission 
including, but not l imited to, any use, conduct, activity, work, things done, permit ted 
or  allowed, any breach of any provision of this License, the violation of any law, 
ordinance, field rule, or other regulation of the Licensor, the Federal Aviation 
Administration, or any other governmental agency, resulting f rom the default or  
negligence of Licensee or of Licenseers agents, employees, contractors, partners or 
invitees and f rom and against all costs, attorney fees, expenses and liabilities - 
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incurred by the Licensor a s  the result of any such acts or omissions including; .but 
not l imited to, the defense or pursuit of any claim or any action or proceeding 
resulting there from. The Licensor need no t  ha've paid any such claim in order  to be  
so indemnified. Licensee, as a material part of the  consideration to the Licensor, 
hereby assumes al l  risks of damage to property of Licensee or injury t o  persons, in, 
upon or  about the Airport and/or the Premises arising from any cause except for any 
damages caused by the negligence of Licensor, its agents, employees, contractors, 
partners o r  invitees. Licensee hereby waives all claims in respect thereof against the 
Licensor, except for any claims arising f rom the default by or negligence of Licensor, 
its agents, employees, contractors, partners or  invitees. Licensor shall indemnify and 
hold harmless Licensee f rom and against any and  all claims, costs and expenses 
arising ou t  of any act or omission including, but no t  l imited to, any use, conduct, 
activity, work, things done, permitted or allowed, any breach of any provision of this 
License, the violation of any law, ordinance, f ield rule, or other regulation of t h e  
Licensor, the Federal Aviation Administration, or any other governmental agency, 
resulting f rom the default or negligence of Licensor or of Licensors's agents, 
employees, contractors, partners or invitees and f rom and against all costs, attorney 
fees, expenses and liabilities incurred by the Licensee as the result of any such acts 
or omissions including, but not l imited to, the defense or pursuit of any claim or any 
action o r  proceeding resulting there f rom. The Licensee need not have paid any 
such c la im  in order to be so indemnified. 

n 

n 
26.2 Neither the Licensor nor  the County will be responsible fo r  theft, 

loss, injury, damage or destruction of the Licensee's property or injury to the 
Licensee, or the Licensee's agents, contractors, employees, invitees, clients, 
partners, successors or assigns, except for  any damages caused by the negligence 
of Licensor, its agents, employees, contractors, partners or invitees, it being 
specifically understood that the fees charged hereunder are for  the  privilege of 
operating on Sedona Airport and do not constitute a bailment. 

26.3 Neither the Licensor nor Yavapai County shall be  liable for any 
loss, injury, damage or delay of any nature whatsoever caused by or resulting f rom 
any act of God, fire, flood, accident, strike, labor dispute, riot, insurrection, civi l  
disturbance, war or any other cause beyond its control. 

27. Assiqnment, Transfer of Interest. 

27.1 No Transfer Without Licensor's Consent. Licensee shall not 
sublet, assign, transfer, License or encumber any interest in this License, in whole or  
in part, wi thout Licensor's prior written consent, which shall not  be  unreasonably 
withheld. 

h 

12 



A 

Ih 

27.2 Transfer of Interest in Licensee. Licensor reserves the rigtit to 
approve (which approval must be in writing), the sale or transfer of a majority 
interest in Licensee or any sales or transfer of an interest in Licensee which singly or 
cumulatively results in a majority interest being owned by any person or  entity other 
than the current owner(s) of the majority interest, which approval shall not be  
unreasonably withheld. Should Licensee proceed to accomplish any of said 
transfers wi thout Licensor's prior writ ten approval, Licensor may treat the event as a 
material breach subject to  the remedies set for th in this License and may pursue any 
other legal or equitable remedy for material breach. Licensee is obligated to in fo rm 
Licensor prompt ly whenever any such sale or transfer of interest occurs, and failure 
to do so shall be  deemed a material breach. 

27.3 Transfer of Obliqations. All of Licensee's obligations pursuant 
to  this License become the obligations of Licensee's heirs, personal representatives, 
successors in interest, and assigns, if any attain an interest in this Revocable. 

28. Subordination. Upon Licensor's request, Licensee will subordinate 
Licensee's rights and interest hereunder t o  the lien of any mortgage, deed of trust, 
or any other lien document in favor of any lending institution, and to all advances 
made upon the security thereof. 

29. Default, Cure and Dispute Resolution. 

29.1 Default: The occurrence of any one or  more of the following 
events shall constitute a material breach and default of this License: 

29.1.1 Failure t o  Pav Fees. Licensee's failure t o  pay the  fees 
or any other payment required herein, as and when due. 

29.1.2 Failure to  Perform. Licensee's or Licensor's failure to 
observe or perform any of the covenants, conditions or provisions of this License. 

29.1.3 Bankruptcv. Licensee's making any general assignment 
or general arrangement for the benefit o f  creditors; or the filing by or against 
Licensee of a petition in  bankruptcy or  a petit ion for reorganization or arrangement 
under any law relating to bankruptcy (unless the petition filed against Licensee is 
involuntary and is dismissed within ninety (90) days), or upon the appointment of a 
trustee or receiver to take possession of Licensee's assets located at the Premises or 
Licensee's interest in this License. 

29.2 Notice and Cure: 
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29.2.1 ' Notice. Upon the occurrence of any breach of and/or - 
default under this License, the party asserting the breach or default shall give written 
notice to the party who is claimed to be breach or in default, specifying in 
reasonable detail the breach or default. The notice shall set forth whether the 
claimed breach or default creates a hazard to the public. 

29.2.2 Cure. After receipt of the Notice specified in Section 
29.1.1, the party claimed to be in default shall have a period of ten (10) days in the 
event of a monetary default, and thirty (30) days in the event of a non-monetary 
default to cure the claimed breach or default. In the event that the claimed breach 
or default is not reasonably susceptible to  cure within 30 days, then party in breach 
or default shall have commenced a cure with all reasonable diligence within the 30 
days and shall complete the cure with a l l  reasonable diligence, but in all events 
within 90 days. In the event that the asserted breach or default creates a hazard to 
the public, it shall be cured as soon as reasonably possible. 

29.2.3. Termination. If the party claimed to be in breach or 
default does not cure the asserted breach or default within the time period set forth 
above, the other party may terminate this License upon ten (10) days written notice. 

29.3 Dispute Resolution. 
h 

29.3.1 In the event that a party disputes whether a breach or 
default actually occurred, or disputes whether that breach or default was cured, or in 
the event that the parties enter into a bona-fide dispute over the terms, conditions or 
application of this License, the parties agree to submit the dispute to mediation 
within ten (10) days by a mediator mutually agreed upon by the parties. In the event 
that the parties cannot agree upon a mediator, the parties agree to submit the 
dispute to the Federal Aviation Administration Airports Division Regional Office for 
meditation. In the event that one party claims that the dispute involves a hazard to 
the public, the parties agree to immediately submit the dispute to the Federal 
Aviation Administration Airports Division Regional Office with a request for 
immediate mediation of the matter. 

29.3.2 No termination of this License may take place until the 
mediation set  forth above has been conducted with the good-faith participation of 
both parties. 

29.3.3 The parties agree that they will not pursue any rights or 
remedies under any applicable laws until the above detailed mediation has been 
concluded. This provision may be introduced into any proceeding as a basis of stay 
of that proceeding until the good-faith mediation set forth above is concluded. It is 
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expressly agreed that this Section 29.3.3 shall not apply to any asserted violation of 
FAA rules or regulations. 

A 

30. Waiver. A party’s waiver of a breach of any term, covenant or 
condition herein contained shall not be deemed to be a waiver of such term, 
covenant or condition upon any subsequent breach of the same or of any other 
term, covenant or condition. The acceptance of fees hereunder shall not be 
consxued to be a waiver by Licensor of any existing breach by Licensee of any 
term, covenant or condition. Any waiver by any party must be in writing. 

31. License Subordinated t o  Federal Grant Requirements, Licensor 
Revocable.  This License is subordinate and subject to the provisions of existing 
and;or future agreements between Licensor and the Licensor of Yavapai, the State 
of Arizona, and the United States of America, and all applicable city, Licensor, state 
and federal ordinances, laws, orders, rules or regulations now or hereafter in effect 
(including, but not limited to, airport grant assurances contained in agreements with 
the FAA and airport compliance requirements issued by the FAA). Should any 
provisions of this License be or become contrary to any of said agreements, 
enactment’s, ordinances, orders, rules and regulations, those agreements, 
enactment’s, ordinances, orders, rules or regulations shall control, each and every 
clause required by law or agreement to be inserted in this License shall be deemed 
inserted herein, and this License shall be read and enforced as though each such 
clause were included herein, and if through mistake or otherwise any such provision 
is not inserted, or is not correctly inserted, then, upon the application of either party, 
this License shall forthwith be physically amended to make such insertion or 
correction, and the other party hereby agrees to such amendment. 

32. Miscellaneous. 

32.1 Applicable Law, Attornev’s Fees. Except to the extent an  FAA 
or other federal law, rule or order may apply, this License shall be governed by the 
laws of the State of Arizona (without resort to the choice of law rules thereof). If any 
action or proceeding is brought by either party to enforce the provisions hereof, the 
prevailing party shall be entitled to recover all reasonable costs and attorneys fees 
incurred i n  such action or proceeding, including those on appeal, in such amounts 
as the court may determine without a jury. 

32.2 Estoppel Certificates. Within ten (10) days of a party’s receipt of 
written request therefore by the other party hereto, such party shall provide a 
written statement acknowledging the Commencement Date and Expiration Date of 
this Revocable, that this License is in full force and effect, has not been modified (or 
if it has, stating such modifications), and providing any other pertinent information 
as the requesting party or its agent might reasonably request. Failure to comply 

h 
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with this Section 21.2 within said ten (10) day period shall be deemed to be an: 
acknowledgment by such party of the truth of the matters set forth in the other 
party's request. 

32.3 Notices. Any notice, request, demand or other communication 
required or desired to be given in connection with this License shall be made in 
writing and personally delivered by hand or recognized overnight courier or mailed, 
postage prepaid, to the party's address specified below, or as may hereafter be 
designated by such  party in writing to the other. Notices or other communications 
mailed by registered or certified mail shall be deemed effective as of the third day 
after being accepted by the U.S. Postal Service. 

If to  Licensor: 

Edward J. McCall, General Manager 
SEDONA AIRPORT ADMINISTRATION 

235 Air Terminal Drive, Suite 1 
Sedona, Arizona 86336 

with a copy to: 

h Richard B. Spector, Esq. 
SPECTOR LAW OFFICES, PC 

6900 East Camelback Road, Suite 640 
Scottsdale, Arizona 85251 -2443 

If t o  Licensee: 

Michael B. Cain 
SKYDANCE HELICOPTERS, INC. 

1225 Airport Rd., Suite 5 
Sedona, Arizona 86336 

with a copy to: 

Steven R. Owens, Esq. 
25 Bell Rock Plaza, Suite A 

Sedona, Arizona 86351-8804 

32.4 Authorization. Each individual executing this License on behalf 
of a corporation, trust, partnership or other legal entity represents, guarantees and 
warrants that he or she is duly authorized to execute and deliver this License on 
behalf of such entity and that this License shall be binding upon such entity. - 
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32.5 No Partnership, Time Is of Essence, Successors and Assiqns. 
The relationship between the parties hereto shall at all t imes hereto be solely that  of 
Licensor and Licensee and not as any partnership, joint venture or other association. 
Time is of the essence, and this License shall be binding upon and inure to  the 
benefit of the parties hereto and their successors and assignees, if such successors 
a n d  assignees are permitted by this License. 

32.6 Section Headinqs. The headings in this License are inserted for  
reference only, and shall not define or limit the provisions hereof. 

32.7 Severabiiitv. Any provisions of this License that is legally 
invalid, void or unenforceable shall in no way affect, impair or invalidate any other 
provision hereof, and the other provisions shall remain in full force and effect. No 
remedy or election hereunder shall be deemed exclusive, but shall, whenever 
possible, be cumulative with all available remedies at law or in equity. 

33. Entire Aqreement. This License contains all of the agreements of 
the parties hereto wi th respect to  the subject matter hereof, and n o  prior or 
contemporaneous agreements or understandings shall be  effective for any purpose. 
This License may be amended or modif ied only by a writ ten document signed by 
Licensor and Licensee. 

n 

34. Addit ional Covenants. Licensee shall be allowed to continue to 
rent its sales office located in the building next door  to  the Sedona Airport 
Restaurant, upon reasonable terms and conditions, unti l that building is removed or 
Licensee notifies Licensor that it desires t o  vacate that building. Licensor shall 
improve and maintain in good condition the road t o  the Licensee's hangar location 
set forth in the Lease, including grading, providing good drainage and paving. 
Licensor shall allow Licensee to post reasonable and appropriate signage. 

IN WITNESS WHEREOF, the parties hereto hereby execute this License this 
day of August, 2001. 

Licensor: 
SEDONA-OAK CREEK AIRPORT AUTHORITY, 
an Arizona non-profit corporation. 

By: 
Dave Webster, i ts President 

A 

Licensee: 
SKYDANCE HELICOPTERS, INC. 
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doing business in Arizona as 
SKYDANCE OPERATIONS, INC. 

By: 
i ts  

. .  
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EXHIBIT A 

LICENSING FEE 

(None) 

h 
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A EXHIBIT B . .  

COMMERCIAL ACTIVITY FEE 8 

A. 
percent (2.596) of its gross receipts from any and all commercial activities conducted by 
Licensee from, to, or on the Sedona Airport. Contract support activities with Federal or 
State agencies are exempt from this fee. 

Licensee shall pay to Licensor a commercial activity fee of two and one half 

B. As used in this License the term "gross receipts" includes all revenue received from 
any source which relate to Licensee's operations, activities and presence on the airport, 
including, but not limited to actual prices, fees and rents charged for merchandise, 
services or subleases or any combination of the, including without limitation, deposits 
not refunded; sales by subtenants, concessionaires and Licensees; revenue from coin 
operated vending or similar devices, consideration related to placement or use of public 
telephone or facsimile equipment on the premises. 

C. The  commercial activity fee shall be payable in the manner set forth in this 
paragraph. Not later than thirty (30) days following the end of each calendar month 
during the term of this  Revocable, Licensee shall provide to Licensor a written 
statement, which shall be prepared in accordance with generally accepted accounting 
principles, consistently applied and certified as  true and correct by Licensee's principal 
financial officer, showing in detail the  amount of Licensee's "gross receipts" for t he  
preceding calendar month. Simultaneously with the submission of the certified 
statement of gross receipts, Licensee shall pay to Licensor, in cash or by check, t he  
specified percentage rent based on the  reported "gross receipts". 

n 

D. In order to enable Licensor to  verify the amount of the commercial activity fee 
payable under this Revocable, Licensee shall maintain at its Premises, copies of all bank 
records and any other relevant materials. 

E. Licensor shall have the right, at any reasonable time, and from time to time after 
giving reasonable notice to Licensee, to cause an audit or examination of the records to 
be made by its agents or accountants, to make abstracts for the records, to examine and 
make copies of any records, subleases, licenses and concession agreements. Such 
examination or audit shall be conducted during normal business hours and without 
undue interference with normal activities of Licensee. Licensee shall make all relevant 
records available at the time of any audit at the place where the records are kept, 
however, Licensor may remove any or all records for examination and review. 
Information obtained by Licensor as  a result of an audit shall be confidential except for 
its use in enforcement of the terms of this License and any litigation or arbitration or 
communication related thereto. 
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F. If any audit discloses a n  underpayment by Licensee, the sum of such underpayment 
as well  as the entire cost of the examination or  audit shall be  immediately due a n d  
payable by Licensee as additional rent. If no underpayment is found, Licensor shall bear 
the cost of  the audit or examination. 

G. Licensee shall use its best efforts to maximize revenues received from its business 
by maintaining appropriate business hours for  its activities and by undertaking 
advertising and other marketing efforts calculated to enhance its business. Licensee 
shall not  divert trade to other locations. 

H. Nothing in this License shall be construed to  render the Licensor in any way, or for 
any purpose, a partner, joint venture, or  associate in any relationship with Licensee 
other than that of Licensor and Licensee, nor shall this License be construed to authorize 
either agent for the other. 

I .  A late charge of five percent (5%) of  the rent due shall be  paid by Licensee w h e r e  
any payment required by this section is not made within the required time. Licensee 
shall pay a fee of $20 as additional rent for  any dishonored check submitted for rent due. 
I f  Licensee shall fail to  deliver any monthly statement within the t ime required in 
paragraph C above, Licensor shall have the right, in addition to any and  all other r ights 
and remedies available t o  Licensor, to employ an accountant t o  examine Licensee’s 
relevant records and t o  establish the amount of Licensee‘s “gross receipts” for purpose 
of computing the Commercial Activity Fee. Such examination shall be conducted 
pursuant to Paragraph E above. The report of the accountant shall be  binding upon 
both parties and the cost of  the examination shall be  paid by Licensee as additional rent 
in the following month. 

- 

A 
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EXHIBIT C 

DES CRI PTI ON 

Commercial aviation operations. 
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SPECTUR LAW OFFICES, P.C. 
ATTORNEYS 

Augwst 22,2001 

(via Facsimile (620) 284-9885) 
Steven R. Owens, Esq. 
The Law offices of Steven R. Owens, P.C. 
25 Belt Rock P lara, Sults A 
Sedona, AZ 88351-121 1 

Re: Sedona Aitport 

Dear Stew: 

My ciient received a copy of )Pour e-mail correspondence and quested changes 
10 the Licence Agmement For Commercial Business Activities at the Sedane AirpaR 
("License"). A M  due conternpiation, the §dona Airport Administragon CSAA") rightfully 
is of the position that your requested changes are unacceptable. If 1 were a Superior 
Court judge. I wsuJd not know what type of document I was looking at or what rights were 
created therein. The changes are certainly not what we had discussed in bur conversation, 
but is rather an attempt by you tu e v k " t e  FAA mandaied requirements for airport 
operations and SAA's authority over such operations. 

SAA v * m  your clknt's approach to negotiations and your advocacy, as contained 
inthe letters, demands and threats and request& changes to SAA standard form License 
and Lease, as unfounded and possibly IiPigious. Other operators at the %dona Airport 
have signed the License. All Leases and Licenses must be uniform pursuant to FAA 
regulations. SAP\ does not desire to make exctsptions solely for the benefit of your client. 

Given the foregoing, SAA will not contract with Skydance Operations, lnc. 
("'kydancd). SAA rejects Skydance's requested changes to the License. SAA further 
rejects your cortterrtion that the Statute of Frauds dues not ~ppty to the pareiss' 
contemplated and to- be-negotiated 30 year lease arrangement. Frankly, Skydance 
simply lawyered itself out of a possible long-term commercial IandlordAenanf relationship 
with SAA. 

SAA fu#her directs that for safety concerns articulated in aur corrveirsation that 
Skydance cease operations near the Restaurant and use only those designated helipads 
located South of the cumnt operations. Failure to do so by September 1.2001, will r e a #  
in a termination of the current tenancy. 



Aug-22-01  15:42 Steven Owens 520-284-9885 P.03 

ADli-22-Ol OC:Z2PhI F M ~ ~ r c t n r  l o r  Offici 1809909093 1-180 P.03/63 F-101 

- 
Steven R. OHPens, E-. 
August 22,2001 
Page 2 

SAA does ackndedge the month to month tenancy &.-*en SAA d Skydance. 
However, SAA will consider a failure to abide by ths provisions of the former lease or of 
current or future safety instsuctions to be a material breach and will terminate the tenancy 
as provided by Arizona law. 

S M  does velue your clients' commercial operations. Therefore, SAA is willing to 
enter into B t en  (70) year lease arrangement wifh Skydance; upon the fobwing terms and 
conditions: 

. Exwtion of an W Standard Form Triple Net Lease Agreement For 
A Ten (10) Term with one (I) Five (5) par manewel p4riod; 

* Execution of 8n SU4 Licence Agreement For Commercial Business Activitlet 
satis~ctory to SAA; 

SAA tcr own and build the hanger facilrty; 

Annual Rent shall be thirteen percent (13%) of all wpital costs for 
development, plus 4.4 cents per square bot per month for #la 
underlying mal property and parking bt: 

Shareholders of Skydence to execate a Personal Guaranty of Lcase; 

Other standard fonn base provisions to required by SAA counsd. 

If this offer meets dith your client's approval, please let me know on or beforw September 
1,2001 so that we can  propee document the transaction. This offer will expire on 
September 3,2001. If you have any questions of comments, pleas0 feel free to cafl me at 
my Scottsdale Mice. 

RWan 
a: Edward 'Mac* McCall 
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Augusf 22,2001 

cilia Faaimit0 (820) 2869885) 
Steven R. Owens, Esq. 
The Law Offices of Steven R. Owens, P.C. 
25 Bel Rock P lam, S u b  A 
%dona, AZ $6351-121 1 

Re: Sedona Airport 

My client received it copy of your e-mnsii correspondence and requested changes 
t~ the Licence Agreement For Commercial Business Activities at the Sedona Airport 
("License"). After due contemplation, the §&ma Airport Administrstion ("SAA") rightfully 
is of the position that your requested changes are unacceptable. If I were a Superior 
Court judge, f would not know what type of document I W s  looking at or what r@& were! 
createid thenin. The changes are certainly not whatwe had discussed in aur conversation, 
but is rather an attempt by you to eviscerate FAA mandated requirements for airport 
operations and SAA's authority over such operations. 

SAA v i e w s  your dknt's approach to negotiations and your advocacy, as contained 
in the letters, demands and thmts and requested changes to SAA standard form License 
and lease, as unfounded and possibly Iiigious. Other opefators atthe Swlona Airport 
have signed the License. AH Leases and Licenses must be uniform pursuant to FAA 
regulations. SAA does  not desire to make exwions solely for the benefit of your client. 

Given the foregoing, SA& will not contract with Skydanm Operations, Inc. 
("Skydance?. SAA rejects Skydance's requested changes to the ticenso. §AA further 
rejects your contention that the Statute of Frauds does not appv to the pertiss' 
contemplated and to- be-negatiated 30 year lease arrangement. Frankly, Skydance 
simply lawyered itself out of a possible long-term cr"rcial landlordhenant retationship 
with SAA. 

SAA further directs that for safety " e m s  articulated in our mversatian that 
Skydance Cease operations near the Restaurant and use only those designated helipads 
located South of the current opfations. Failure to do so by September 1.2001, wifl result 
in a termination of the current tenancy. 
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SAA does acknovvledge #e month to month tenancy &Ween SMt and skydance. 
Hbwt?ver, S M  wilt consider a failure to abide by the provisions of the former lease or of 
current or future safety insbuctjons to be a material breach and will terminate the tenancy 
as provided by Arizona law. 

SAA does value your ctients' commercial operations. Therefore, SAA is willing to 
enter into 8 ten (7 0)  year lease arrangement with Skydance uplon the following terms and 
conditions: 

9 E x w M n  of an W Standard form Triple Net h s e  Agreement For 
A Ten (70) Term with one (I) Five (3) par renewal prsriod; 

Execution dan W Licence Agreement F or Commercial Business A&~vi tb  
satisfactory to SAA; 

SAA to awn and build the hanger faciiity; 

Annual Rent fhafJ be thirteen psrcent (13%) of all capital costs for 
development, plus 4.4 cents per CQUOE bot per month for the 
undedyhg mal properpy and parking lot; 

Shamholders of Skydance to execute a Personal Guaranty of Lease; 

Other standard farm Lease provisions to required by SAA counsd. 

if this offer meets w!lh your ctient's approval, please iet me know on or before Septembsr 
1,2001 60 that we can properly document the "iaction. This offer will expire on 
September 1,2001. If you have any questions or commnfs, please fkel free to call me at 
my Scottsdale otlioe. 

RSlan 
CC: Edward *Mac- McCall 



SPECTQR LAW OFFICES, P.C. * 

ATTORNEYS 

m 

August 22,2001 

via Facsimit0 ((520) 284-9885) 
Steven R. Owens, Esq. 
The Caw Offices of Steven R. Owens. P.C. 
25 Beil Rock P lata, Suite A 
Sedona, AZ 88351-121 1 

My ctient received a copy of your email ~ ~ ~ ~ s p o n d e n t ~  and requested changes 
to the Licence Agreement Far Commercial Business Activities at the Sedona Airport 
("License7. After due contemplation, the Sedona Airport Actmirristrstion (ySAA9 rightfully 
is of the position that your requested changes are unacceptable. If L were a Superior 
Court judge, I would not know what type of document I was looking ai or what rights wen 
cpesfgd therein. The changes are certainly nut what we had discussed in aur ~nversation, 
but is rather an attempt by you to eviscerate FAA mandated requirements for airport 
operations and SAA's authority over such operations. 

SAA v ' k w  your dlant's approach to negotiations and your advocacy, as contained 
in the letters, demands and threeits and requested changes to SAA standard farm License 
and Lease, a6 unfounded and possibly litigious. Orher operatws at the M o n a  Airport 
have signed the License. All Leases and Licenses must be uniform pursuant to FAA 
regulations. SAA does not desire to make exceptions solety for the benefit of your dient. 

Given the foregoing, SAA will not contract with Skydance Opctmtiuns, Inc. 
("Skydance?. SAA rejects Skydance's requested changes to the License. SAA further 
rejects your contention that the Statute of Frauds does not sppiy to the partiss' 
contemplated and to- benegotiated 30 year Lease arrangement. Frankly, Skydance 
simpty lawyered itself out of a possible long-tam commercial landlord/tenant relaionship 
with SAA. 

SAA further directs that for safety wncf" artiw\ated in our CQCIvBmtion that 
Skydance cease operations near the Restaumnt and use only those designafed helipads 
located South of the currant operations. Failure to do so by September I, 2001, will r w u #  
in a termination of the current tenancy. 

h 
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SAA does acknowledge the month to month tenancy beheen SAA and Skydance. 
H m w r ,  SAA will consider a failure to abide by the pmvisions of the former lease or of 
current or future safety instructions to be a material breach and will terminate the tenancy 
as provided by Arkone law. 

SAA does value your clients’ commercial operations. Therefore, SAA is willing to 
enter into a ten (1 6)  year lease arrangement with Skydance upon the foHowing terms and 
conditions: 

9 Execution of an !MA Standard F Q ~  Tripk Net Lease Agreement For 
A Ten (1 0) Term with one (I) Five (5) par wneWal psriod; 

S,4A to own and build the hanger facility; 

A 

Annual Rant shall be thirteen percent (13%) of all wpital costs for 
development, PLUS 4.4 cents per square but pet month for the 
undertying mal property and parking lot; 

. Shareholders of Skydance to sxearte a Personal Guarsnty of Lease; 

OOher standard form Lease provisions to required by SAA comsd. 

If his ofbr meets with your ctient’s approval, please let me know on or befota September 
1,2001 so that we a n  property document the transaction. This offer will expire on 
September 3,2001. If you have any questions or commants, please feel free to call me at 
my ScutiBdale omoe. 

very truly yours, 

RS/an 
CC: Edward ’Mac” McCall 
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August 22,2001 

(vis Facsimllm (620) 284-9885) 
Steven R. Owens, Esq. 
The Caw Offices of Steven R. Ch+fens, P.C. 
25 Beti ROCK Plaza. Sulte A 
Sedona, AZ 86351-321 1 

Dear Stew: 

My client received a copy of your emmil correspondence and requeted changes 
to the Licence Agreement For Commercial Business Acti*ks at the Sedona Aiqmrt 
("Ljense"). After due cantempiation, the Sedona Airport Administration ('SAA") rightfully 
is of the position that your requested changes are unacxsptable. If I were a Superior 
Court judge, f wuld not knwv what type of document I was looking at or what rights were 
meat& therein. The changes are certai~ly not what we had discussed in our conversation, 
but is rather an attempt by you 2s eviscerate FAA mandated requirements for airport 
operations and SAA's authority over such operations. 

SAA v . m  your dtenfs approach to negotiations and your advocacy, as contained 
inthe Letters, demands and three% and request& changes to SAA standard fotm License 
and Lease, as unfounded and possibly IttQious. Other operators at the Sbdona Airport 
have signed the License. All Leases and Licenses must be uniform pursuant to FAA 
regulations. SAA does not desire to make exceptions solely for the benefit of your dient. 

Given the foregoing, SAA will not contract with Skydance Operations, lnc. 
("Skydance?. SAA rejects Skydance's requested changes to the License. SAA further 
rejects your contention that the Statute of Frauds does not appb to the parties' 
contemplated and to- benegotiated 30 year lease arrangement. Frankly, Skydance 
simply lawyered itself aut of a possible long-term commarcial landbrdltenant relationship 
with W. 

SAA further directs that for safety mncems articulated in our c a n v e m ~ n  that 
Skydance cease operstions neat the Restaurant and use only those designated helipads 
located South of the current operations. Failure to do so by September 1,2001, Wi\\ rwu# 
in a termination of Yhe curren? tenancy. 
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SAA does acknowledge. the month to month tenancy between SAA and Skydance. 
However, SAA will consider a failure to abide by the provisions Of the former lease ar of 
current or future safety instructions to be a material breach and Will termhate the tenancy 
as provided by Arizona law. 

W does value your clients’ c”ercial operations. fherefore, SAA is willing to 
enter into 8 ten (IO) year leatie arrangement with Skydance upan the following terms and 
conditions: 

a Exwtisn of an SlAA Standard Form Triple Net Lease Agreement Fat 
A Ten (1 0) Term with one (1) Five (5) wu wnevVal psriod; 

Execution of an SAA Licence A g m ” n t  F or Commercial Business Activities 
satisfactaty to SAA: 

SAA tr, own and build the hanger facifi; 

4 Annual Rent shall be thimen psmnt  (13%) of all capital costs for 
development, pius 4.4 cents per square foot p e r  month for the 
undsrt)ring ml propefty and parking lot; 

Shamholders of Skydance to exe~ute  a Personal Guaranty of tease; 

Other standard form tease provisbns to required by SAA counsel. 

If this offkr meets dth your client’s approval, please let me know on or beforu September 
1,2007 so that we can properly document the tmnsaction. This offer will expire on 
September 1,2001. If you have any questions or ” e n l s ,  please feet free to call me at 
my Scotisdale Mos. 

very truly yDum 

RWan 
e: Edward Wac” McCall 
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August 22,2001 

(Via Facsimile (620) 284-9885) 
Steven R. O m s ,  Esq. 
The Caw O$Fices of Steven R. OWens, P.C. 
25 Bell Rock Plaza, Suite A 
%dona, AZ 86351-121 1 

Re: S d o n s  Aitport 

b a r  Steve: 

My client received a copy of your P-mail ondence and re ussted changes 
to the Licence Agreement For Commercial Business Activitie at the Sedbna Airport 
('License"). After due contemptation, the Sedcrna Airpa? Administration ("SAA? rightfully 
is of the polsition that your requested changes are unacceptable. If I were a Superior 
Court judge. I would not know what type of document I was looking at: or what mhts were 
created themin. The changes are certainly not what we had discussed in our conversation, 
but is rather an attempt by you to euiscerate FAA mandated requirements for airport 
operations and SAA's authority over such operations. 

SAA views your cltsnt"s approach to negubtions and your advocacy, as c o n t a b d  
$the letters, demands and lhreets and requested changes to SAA standard fonn License 
and Lease, as unfounded and possibly li%ious. Other operators at the Ssdona Arport 
have signed the License. All Leases and Licenses must be miform pursuant to FAA 
regulations. SAA does not desire to make exceptions so!8Iy forthe benefit of your client. 

Given the Foregoing, SPA will not contract with Skydance Operations, lnc. 
("Skydamxf). SAA rejects Skydance's requested changes to the License. SAA further 
rejects your contention that the Statute of Frauds does not appb to the parties' 
contemplated and lo- be-negcatiated 30 year lease arrangement. Frankly, Skydance 
simply lawyered itself sut of a possibJc long-tsn commrcial IandkrdAenant relationship 
with SAA. 

SAA further directs that for safety " e m s  articulated in our conversation that 
Skydance cease oparetians near the Restaurant and use only those designated helipads 
located South of the current operetions. Failure to do so by September 1,2001, will r a u #  
in a termination of the current tenancy. 
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SAA does acknowledge the month to month tenancy between SAA and Skydance. 
However, SAA will consider a failure to abide by the pmvisions of the former lease ar of 
current or future safety instructions to be a material broach and will terminate the tenancy 
ee provided by Arizona law. 

S/;A does value p u t  clients' mmmercial operations, Therefore, SAA is willing to 
enter into 8 ten (IO) year lease arrangement With Skydance upon the following terms and 
conditions: 

E X W ~ O ~  of an W Standard Form Triple Net Lease Agreement Fat 
A Ten (1 0) Term with one (I) Five (5) year renewel period; 

Execution of an SAA Licence Agreement For Commercial Business Acfivities 
Satishctory to SAA: 

SAA to WM and build the hanger fiscility; 

Annual Renf sbrai! be thirteen percent (4 3%) of all capital costs for 
development, plus 4.4 cents per square foot per month for the 
undertying mal property and parking lot; 

Shimrehofdcrs of Skydenca to exearte a Personal Guaranty of ttase; 

Other standard form base provisions to required by S.44 covnse). 

If tbis offer meets with your client's approval, pfeease let me know on or before September 
1,2001 so that we can property document the transaction. This offer wi\i expire on 
September 1,16001. If you have any questions or mmenls, please feel free to call me at 
my Scottsdale mce. 

Very truly yours, 

RWan 
cc: Edward "Mac' McCaH 
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fvia Facsimilm (620) 284-9885] 
Steven R. -6, Esq. 
The Law Offices caf Steven R. Owens, P.C. 
25 Bell Rwk Plaza, Suits A 
Sedona, AZ 86351-121 1 

Re: SedonsAiiport 

h a r  Steve: 

My client received a copy of you e-mail C Q ~ E S .  ndence and requested changes 
to the Licence Agreement For Commercial Business Activities at the Sedone Airport 
("Licens03. After due contemplation, the Sedcna Airport Administration ('SAA") rightfully 
is of the position that your mqested changes are unaec@ptable. If 1 were a Superior 
Court judge, I would not know what type of document I was looking at or what rights were 
created therein. The changes are certainly notwhat we had discussed in our conversation, 
but is miher an attempt by you to evisserrate FAA "d&& requbments for airpoR 
operations and SAA's authonty over such operations. 

SAA vie\rlrs your cltent's approach to negotiations and your advocacy, a5 contained 
in the letters, demands and three% and requested changes to SAS standard form License 
and Lease, a6 unfounded and possibly liljgious. Other OperatorS at the &dona Airport 
have signed the Uotnse. All Leases and Licenses must be uniform pursuant to FAA 
regulations. SAA does not desite to make exceptions solely for the benefit of your dient. 

Given the foregoing, SAA will not contract with Skydanca Operations, lnc. 
('+SkydancW). $AA rejects Skydance's requested changes to the License. SAA further 
rejects p u t  contention that the Statute of Frauds does not apply to the partiss' 
contemplated and to- benegotiated 30 year Lease arrangement. Frankly, Skydance 
simply lawyered itself aut of a possible long-term commercial landlordltenant relationship 
with w. 

SAA further directs that for safety concerns articulated in out carwemation that 
Skydance cease operations new the Restaurant and use only those designated helipads 
located Soutb of the cumnt operations. Failure to do so by September 1.2001, will resu# 
in a termination of the current tenancy. 
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SAA does acknowledge the month to manth tenancy between SAA and Skydance. 
However, SPA will consider a failure to abide by the provisions of the former lease or of 
current or tUh~re safety instructions to be a malerial breach and Will terminate the tenancy 
as provided by Arizona law. 

SGLA does value p u r  clients' commercial operations. Therefore, SAA is willing to 
enter into a ten (76) year lease arrangement with Skydence upon the following tems and 
cxmditions: 

Execution of an W Standard Form Tripk Net Lease Agreement For 
A Ten ( IO)  Term with one ( A )  Five (5) year rrtnewel p6W; 

a Execution ofan !3W Licence Agreement For Commercial Business Activities 
satisfactory to SAA; 

S M  to own and build the hanger faciilty; 

Annual Rant shan be thirteen percent (93%) of all capital costs for 
deuslopment, paus 4.4 cents per square bot per month for the 
underlying mal property and parking lot; 

Shareholders of Skydance to execute a Personal Guaranty of Lease: 

mer standard form base provisions to required by &W counsel. 

If his offer meets With your client's approval, please let me knw on or befurs September 
1,2007 so that we can propedy document the trssnsaclion. This offer will expire on 
September I, 2001. If you have any questions or " e n t s ,  please feel free to call me at 
my Swtfsdale floe. 

very truly yours, 

RS/an 
CC: Edward 'Mac" McCalI 
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August 22,2001 

CJia facsimile (620) 284-8885] 
Steven R. Owens, Esq. 
The Law Offices of Steven R. Owens, P.C. 
25 Befl Rock Plaza, Sults A 
Sedona, AZ 88351-121 1 

Re: SetJons Aiiport 

Oear Steve: 

My client w i v e d  a copy of your e-mail cc3nespsndence and requw?ed changes 
to the Licence Agreement For Commercial Business Adivities at the Sedona Airport 
~Liense7. After due cantemplation, the Sedona firport Administration ('SAA") rightfully 
is of the position that your mquested changes are unacceptable. If L were a Superior 
Court judgs. I would not know what type of dowment I was looking at or what rights were 
creaked themin. rtVe changes are certainly not whatw had discussed in our conversation, 
but is rather an attempt by you to eviscerate FAA mandated requirements for airport 
operations and W s  authority over such operations. 

SAA V i M  your dtent's approach to negotiatiOnS ancb your advocacy, a8 contained 
in the letters, demands and threats and requested changes to WtA standard fbm Limnse 
and Lease, as unfounded and possibly tl@ious. Other operators at the Sedona Airport 
have signed the License. AH Leases and Licenses must be uniform pursuant to FAA 
regulations. §AA does not desire to make exceptions solely for the benefit of your ctient. 

Given the foregoing, S M  wilt not contact with Skydance Operations, lnc. 
("Skydance?. SAA rejects Skydance's requested changes to the License. SAA further 
rejects your contention that the Statute of Frauds does not eppty to the partiss' 
contemplated and to- benegotiated 39 year leas6 arrangement. Frankly, Skydance 
simply lawyefed itself aut of a pussibh long-term commsrcial landlcrndnenant retationship 
with SAA. 

SAA further dirscts rhat for safety " e m s  articulated in our conv0rsatian that 
Skydance cease operslions near the Restaurant and use only those designated helipads 
located South of the current opemtions. Failure to do so by September 1 2001, will resuR 
in a termination of the current tenancy. 
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S M  does acknm dse the montb to month tenancy betwee SAA nd Skydance. 
~ 6 w e v e r ,  SM will cctnsidrsti failure to abide by ttm provisions of the former base or of 
current or future safety insbuctions to be a material breach and will terminate me tenancy 
88 provided by Arizona law. 

SFA does value your clients' cclmmerciat 0pt"OnS. n?erefore, SAA is willing to 
enter into a ten (1 0)  year lease arrangement with Skyuence uwn the following tems and 
conditions: 

W ExwtOon of an W Standard form fripk Net Lease Agreement For 
A Ten (1 0)  Term with one (1) Five (5) year nxtewal pried; 

z Excdon of an W Licence Agreement For Commercial Business Activities 
satiskctory to SAA, 

W SA4 to own and build the hanger faCillty; 

Annuai Rent shan be thirteen percent (t 3%) of all capital costs for 
development, plus 4.4 cents per square foot per month for ttte 
undsdying mal property and parking bt: 

Shareholders of Skydance to execute a Personal Guaranty &Lease; 

Other standard form Le- provisions to required by SAA counsel. 

If his offer meets With your ctient's appraval, pfeease! 1st me know on or befom September 
1,2001 so that we can  properly document the transaction. This offer will expire on 
September 1,2001. If you have any questions or comments, p l m  feet free to call me at 
my Scottsdale office. 

vary truly yours, 

.C. 

RS/an 
CC: Edward 'Mac" McCall 
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SPECTOR LAW OFFICES, P.C. * 

A R O R N E Y S  

August 22,2001 

vir Folcsimik (620) 284-9885) 
Steven R. Owens, Esq. 
The Caw Opfkes of Steven R. Owens, P.C. 
25 Beti Rock Plaza, Suite A 
Sedona, AZ 86351-121 1 

Dear Stem: 

My client reseived a copy d your emnail cxsnespondence and requested changes 
ta the Licence Agreement Far Commercial Business Activities at the Sedona Airport 
{"License"). Afier due contemplation, the Sedcrta Airport Administration rightfully 
is of the position that your requested changes are unacceptable. If I were a Superior 
Court judge, I would not know what type of document I was looking at or what rights were 
txeatgd therein. The changes are certainly not what we had discussed in aur conversation, 
but is rather an attempt by you tu eviscerate FAA miandrated requirements for airport 
operations and W s  authority over such operations. 

--L 

SAA views your dtsnt's approach to negotiations and your advocacy, as contained 
inthe: letters, demands and threats and requested changes to SAA standard fom License 
and Lease, as unfounded and possibly litigious. Other operators a4 the %dona Airport 
have signed the License. AH Leases and Licenses must be uniform pursuant to fAA 
regulations. SAA d m  not desire to make exc%ptions solely for the benefit of your dient. 

Given the foregoing, SAA will not contract with Skydanee Operations, Inc. 
("Sky$mcd'). SAA ejects Skydance's requested changes to the License. SAA further 
rejects your contention that the Statute of Frauds does not apply to the partiss' 
contemplated and lo- be-negatiatsd 30 year Lease anangement. Frankly, Skydance 
simply lawyemi itself out of a possible long-term commsrcial landlodltenant relationship 
with SAA. 

SAA further directs that for safety concerns articulated in our mvemt ion  that 
Skydance cease operations near the Restaurant and use only those designated helipads 
located South of the current operations. Failure to do so by September 1.2001, wil( resut4 
in a termination of the current tenancy, 
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SAA does acknowledge the month to month tenancy between SAA and Skydance. 
However, SA4 will consider a failure to abide by the provisions of the former lease or of 
current or future safety instructions ta be a rutaterial breach and will terminate the tenancy 
BS provided by Arizona law. 

S M  does value pur clients' cc"ercial operations. neefore, SAA is willing to 
enter into B ten (IO) year base arrangement with Skydance u p n  the following terms and 
conditions: - Exea~tion of an SAA Standard Fom Triple Net Lease Agreement Far 

A Ten (1 0)  Tem with one (1) Five (5) year renewal period; 

Execution ofsn $%A Licence Agreement For Commercial Business Acfivities 
satisfactory to SAA; 

a 

SAA to own and build the hanger faciiity; 

c 

Annual Rent shall be thirteen percent (13%) of all capital msts for 
development, plus 4.4 cents per square foot per month for the 
undedyhg mal property and parking lot; 

Shareholders of Skydance to e x ~ ~ x l t e  a Personal Guaranty of Lease; 

Other stamlard form base pmvisions to required by SAA counsef. 

If this offer meets With your client's approval, please let me know on or befuw September 
1,2001 so that we can property document the transaction. This offer will expire on 
September 1,2801. If you have any qwtions or comments, please feet free to call me at 
my Scattsdale Me%. 

.C. 

RichardSpedar ' 

RWan 
CC: Edward 'Mac" McCall 



SPECTOR LAW OFFICES, P.C. - 
AIT0RNEY.S 

August 22,2001 

(via Facsimito (620) 284-9885) 

The Caw mces of Steven R. Owens, P.C. 
25 Bell Rock Plaza, Suite A 

Steven R. oms, Esq. 

M o n a ,  AZ 88355-121 3 

Ret SdomAirport 

My client w i v e d  a copy of your e-mail cmespandence and requested changes 
to the Licehce Ag~sment for Commercial Business Acfivities at the Sedona Airport 
(Uxme''). After due cantempfation, the Sedona Airport Administration rSAA") rightfully 
is of the position that your requested changes are unacceptable. If L were a Superior 
Court judge, I would not know what type 5f document I was looking at or what rights were 
crested therein. The changes are cerf;irinly nut whatwe had discussed in our conversation, 
but is rather an attempt by you to e v i s a "  FAA mandated requirements for airport 
operations and SAA's authority over such operations. 

.c-. 

SAA V*W p u r  dbnt"s approach to negotiiations and your advocacy, as contained 
in the letters, demands aRd thre@ts and requwed changes to SAA standard form License 
and Lease, as unfounded and possibly litigious. Other operators athe Ssdona Airport 
have signed the License. All Leases and Licenses mus? be uniform pursuant to FAA 
regulations. SAA does not desire to make exceptions solely for the benefit of your dient. 

Given the foregoing, SAA will not contract with Skydance Operations, lnc. 
("Skydmd). SAA rejects Skydance's requested changes to tha License. SAA further 
rejects your contention that the Statute of Frauds does nut apply to the parties' 
contemplated and to- benegotiated 30 year lease arrangement. Frankly, Skydance 
simply lawyered itself out of a possible long-term wmmrcial landlordhenant relationship 
with SAA. 

SAA further directs that for safety " e m s  articulated in our conversation that 
Skydance cease operations near the Restaurant and use only those designated helipads 
located South of the current operations. Feitum to do so by September I, ZOOl, w l  resuk 
in a termination of the current tenancy. 

h 
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SAA dam acknmledge the month to month tenancy between SAA and Skydance. 
However, SAA will consider a failure to abide by the provisions Of VIhe former lease or of 
current or future safety insbuctions to be a material breach and will terminate the tenancy 
es pruvided by Arizona law. 

SAA does value p u r  clients' cc"erciai operations. Therefore, SAA is willing to 
enter into a ten (1 0) year lease arrangement with Skydencg upon the following t e n s  and 
conditions: 

. Exwtlon of 
A Ten (IO) Term with one (1) Five (5) year renewal period; 

W Standard form Triple Net Lease Agreement For 

Execution of an SA4 Licence Agreement F ar Commerdal Business Activities 
satisfactory to SAA: 

SAA to own and build the hanger facility; 

Annual Rent shall be thirteen percent (1 3%) of all wpital costs for 
development, plus 4.4 cents per square foot per month for the 
tmderfying real property and parking Ut: 

Shareholders of Skydance to execute a Personal Guaranty of Lease; 

Other standard form bsse pmvisions to requimd by SAA counsei. 

If this offer meets With your client's approval, please let me know on or before September 
1,2001 so that we can properly document the transaction. This offer will expire on 
September 1,200 t . If you have any qusstions or comments, ple;asc feel h e  to call me at 
my Scattsdale office. 

Very truly yours, 

.C. 

R a m  
CC: Edward "Mac' McCall 

h 
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THE LAW OFFICE OF STEVEN R. OWENS;.P.C. - 
Steven R. Owens, Attorney at Law 

Admitted to practice before the courts of Arizona and Colorado 

25 Bell Rock Plaza, Suite A 
Sedona, Arizona 86351-8804 
Telephone (928) 284-0899 
Mobile Telephone (928) 300-121 1 
Telecopier (928) 284-9885 
E-mail owens@sedona.net 

August 23, 2001 

Richard Spector. Esq. 
SPECTOR L . A K  OFFICES. P.C. 
6900 East Camelback Road, Suite 640 
Scottsdale, ,Arizona 85251 

Re: Sedona -Airport 
My client: Skydance Helicopters, Inc. -- 

Dear Richard, 

1My client and I have received your letter of August 22. 2001 and are 
writing today in response. Before we turn to  the substantive issues between our 
clients. I want to clear up a matter between we two professionals. Comments such 
as those contained in your second paragraph and comments such as “...Skydance 
simply la wJiered itself out of a possible long-term commercial landlordhenant 
relationship. ,.” are neither constructive, professionally appropriate nor appreciated. 
Every single word I have written has been carefully reviewed, considered and 
approved by my client’s representative. My client’s representative is an extremely 
sophisticated and experienced F.,l.R. Part 135 Air Taxi Operator who is veiy 
fainiliar with FAL4 rules. regulations and operations. He is certainly not “litigious” 
as you claim. but does understand his company’s rights, and will stand up for them. 
The words you have received from me set forth precisely the position of my client, 
which I believe is a fair and reasoned position. You owe us the courtesy of 
responding and behaving as a professional, and not  attempting to  make me the  
villain in these negotiations. for whatever advantage you believe that will gain for 
you o r  your client. If the intention is to drive a wedge between my client and 
myself. those comments are not only extremely ineffective, but a clear ethical 
violation on your part. Accordingly, please confine your comments to  the 
substantive differences between our clients, so that  we can perform our function a s  
professionals in assisting our clients in these negotiations. 

-. 

mailto:owens@sedona.net
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As to the substance of your letter. My client and I spent a great 
amount of time making our proposed changes to the proposed Commercial 
Operations License, all of which were solely aimed at removing only those 
provisions which were in violation of F.L4.A. rules and regulations. which granted to 
the -4uthority arbitrary and capricious powers, and some proposed changes which 
put into place what we believe are fair and reasonable dispute resolution 
procedures. Yes, the changes were extensive, but  that  is only because the L4uth~rity 
had written so many arbitrary and capricious powers into the original Proposed 
License. 

In making our revisions we very carefully avoided changing any 
provisions which had to do with FAA mandates, and indeed we included a provision 
providing that  it would be a default if a party violated any FAA rules or regulations, 
a provision that  was missing in your Proposed License. Therefore, our proposed 
changes were not any form of “...attempt to eviscerate FAA mandated requirements 
for airport operations ...” as you assert. 411-, 

If you or your client had bothered to read the changes as carefuIly as 
we wrote them, j70u will note tha t  we did not change a single item related t o  the 
Autliority‘s right to make and enforce reasonable rules and regulations, or to 
enforce any controlling federal or s ta te  rules and regulations. All of those rights 
were completely unaffected by our changes. What we did do was eliminate the right 
of the _Authority t o  terminate the License based solely on the whim of whoever 
happened to be the current airport administrator, with no rights of review or 
procedure for dispute resolution. If there were t o  be a default by the Licensee 
under  our  revisions, the -Authority would still have the right to terminate the 
License. but only if the Licensee failed t o  cure the default within a reasonable time 
period. This is reasonable. common. and certainly comports with public policy. 

You indicated in your letter that  a judge “would not know what type of 
document“ he was holding, or what rights were created by tha t  document if we 
executed m y  version. I believe that  the judge would conclude that it was a fair, 
balanced and appropriate document which gave the ,Authority power to enforce FAA 
regulations. reasonable airport rules. and all state and local laws. He would 
determine that if an offending Licensee did not cure its defaults under the te rms  of 
the License. it  darned well deserved to suffer the sanctions set  forth in tha t  
document. including termination of the License. A 
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What you must  understand is that the Sedona Airport is not a private 
airfield. i t  is a publically owned, publically funded, public airport. Accordingly, the 
public. including my F A R .  Part 135 client, have certain rights that must be 
respected by the -Authority, including the FAA-mandated right to a ground lease on 
reasonable terms. We attempted to modify a document t h a t  might have been 
appropriate for operation of a private airfield into one that is appropriate for a 
public airport. That  is all that  we attempted to do, and we believe that the 
Authority’s rejection of those careful efforts without even bothering to identify 
which inodifications were unacceptable demonstrates yet again that the Authority 
has no intention (and probably never had  any  intention) of dealing with my client in 
good faith. 

,Apparently we continue to have a dispute. I would suggest that as an 
alternative to  the -1uthoritfs continual “we’re drawing a line in the sand” approach, 
that  you and your clients please let u s  know which proposed changes to  the 
Proposed License improperly cut into the -Authority’s responsibilities t o  the  public. 
If your client begins to deal in good faith, I believe tha t  we can find common 
agree me nt . 

* 

The entire second page of your letter demonstrates t ha t  t he  -4uthority 
is not dealing with my client in good faith at this point in time. As you well know, 
there have been no substantive disagreements regarding the Lease terms, indeed I 
understand tha t  we now have complete agreement on the Lease terms-we differ 
only 011 the terms of the Proposed License. However. your client has used t h a t  
d i sapeement  over the terms of the Proposed License. and  my client’s consultation 
with legal counsel. as a pretest to  terminate the long-term lease negotiations. and 
instead offer a 10-year lease. Please ask your clients to show some good faith and  
focus on  the actual issues in dispute-if the Proposed License is unacceptable in 
coiiiiectioii with a 30-year lease we have dread!, agreed upon. i t  is equall\- 
unacceptable in connection with a 10-year lease we haven’t even discussed. Once 
we resolve our differences with regard to  the Proposed License, we will then  en te r  
into the agreed-upon 30-year lease, not some hypothetical 10-year lease. 

-4s to  moving operations t o  the he1ipad.s. in!- client is inow than  xillinz 
to do so tis soon as its new hangar is complete. However. 5 - o ~  may not be familiar 
with the actual layout of the Sedoiia -Airport. may not realize the great c1ist;rnc.c~ 
involi~cd in this move and may not understand the impact such a move would have 
on in>- client’s operations. In  order t.0 evaluate the feasibility of a move to these 

,,- 
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helipads sooner than the date of completion of my client’s office/waiting 
area/hangar, we need to have the answers to the following questions: 

-How does the Xuthority propose that  my client move its passengers 
from its office/waiting area to  the helipads? 

-What route does the Authority propose/require for this movement of 
passengers? 

-What mode of transportation will the Authority provide or require? 

These, of course, are issues which will be resolved when the new 
offcehaiting area/ hangar is constructed. By discussing this issue with you now. 
please understand that we do not waive our position that moving my client’s 
operations from the ramp to the helipads is nothing more than a discriminatory 
pretext and is nothing more than a calculated move to destroy my client’s business 
and punish it for insisting upon its rights. It is our position that the Authority has 
no legitimate safety concerns in this regard, but simply is using supposed safety 
concerns as an excuse and pretext t o  provide a fig leaf for its continuing bad faith in 
these discussions. In this regard, bear in mind that my client abandoned its 
previous helipads and moved its operations to its current ramp locations at  the 
request of the ,Authority, and only after the Authority assured my client that this 
position was entirely safe and entirely within all F..%.-4. requirements and 
guidelines, and only after receiving express assurance that this move to the current 
ramp location was not simply the first in a chain of moves to harass my client off of 
the Airport (which it apparently was). 

- 

However, this history of bad faith on the part of the Authority aside, 
my client is willing t o  move its locations once again to accommodate the wishes of 
the ,Authority, which your client will recall is the reason that we commenced these 
lease negotiations in the first place. Notwithstanding the failure of the Authority to 
respond in kind, we will continue to negotiate in good faith with the Authority to 
finalize the Lease and License. and if the ,Authority will reconsider its “line i n  the 
sand” attitude and respond in good faith and with some substance we can address, 
we may be able to  resolve our dispute without assistance. However, so as to  
preserve our rights under 14 C.F.R. 16.1, et.  seq., and in compliance with the 
requirements of 14 C.F.R. 16.21(a) and Chapter 5 of the Airport Compliance 
Requirements (Order 5190.6-4 of the Office of Airport Safety & Standards, U.S. 
Federal ,Aviation A4dministration. Department of Transportation) my client this day 
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requested mediation of our dispute by Tony Garcia, who is the appropriate officer 
with the Airport Compliance Section of the FAA Airports Regional Division Office. 
Mi-. Garcia indicated that he was familiar with the Sedona Airport Authority from 
past meditations in 1997, and requested that I provide him with background 
information regarding our Lease/License dispute (a copy of my transmission letter 
to him is enclosed). Again, if the Authority begins to show some good faith, I 
believe that we can resolve our disputes and arrive at an  acceptable Lease and 
License on our own, but we need to get the wheels moving if it turns out that FAA 
assistance is needed. 

In connection with our preparation, please make arrangements for 
your client t o  provide to me copies of the following public documents (I will pay all 
appropriate copying charges in advance, if you wish): 

1. Copies of all ground leases entered into by the Authority 
in the past five years; and 

2. Copies of all Commercial Operations Licenses entered 
into by commercial users at the Sedona m o r t  in the  
past two years. 

As to your “deadline” of September 1, 2001, and the threatened actions 
which would interfere with my client’s operations under its current lease and which 
would constitute a breach of the promises your client made in the November 1, 2000 
agreement with my client, I would suggest that  your client forbear from any rash 
actions which would damage my client’s business. Instead I would suggest that 
your client await the assistance of the F A A .  in resolving all pending matters. If 
the Authority does not follow this reasonable suggestion and chooses to  breach its 
promises and attempts in any way to  interfere with my client’s F.A.R. Part 135 Air 
Taxi Operations, we will be forced t o  move immediately to a Part 16 Complaint 
before the F.X.A. and a parallel preliminary injunction action in Federal District 
Court. In  any such action we will seek all damages, fees and costs in addition to 
injunctive relief. Obviously, we have a long string of correspondence which firmly 
establishes that  this is not our chosen path, but it is a path we will follow if forced. 



Richard Spector. Esq. 

August 3. 200 1 
Pasc 6 

.c* SPECTOR LAW OFFICES. P.C. 

-4s always? please don't hesitate to contact me should you have any 
questions or comments. We look forward t o  a good-faith, substantive, reasoned 
response to our proposed modifications t o  the Proposed License. 

Steven R. Owens 

S R 0 : ni j a 
c4 

enclosure: Copy of cover letter to Tony Garcia, 
F.A.*A. -Airport Compliance (w/o enclosures) 
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I ,  Steven R. Owens, Attorney at Law 
Admitted to practice betore the courts of Arizona and Colorado 

25 Bell Rock Plaza, Suite A 
Sedona, Arizona 86351-8804 
Telephone (928) 284-0899 
Mobile Telephone (928) 300-1211 
Telecopier (928) 284-9885 
E-mail owens@sedona.net 

August 23. 2001 

A h .  Tony Garcia 
F.-..-A. Airport Compliance 
Department -1WP 620.1 
Post Office Box 9200'7 
Los -4ngeles. California 90009 

Re: Sedona Airport Authority: Sedona, -Arizona 
A l l -  client: Skydance Helicopters, Inc. 

Dear  MY. Garcia. 

This office represents Skydance Helicopters, Inc., an F A R .  Pa r t  135 
operator conducting commercial operations from the Sedona, Arizona Arpor t .  My 
client's representative, Mike Cain, asked tha t  I thank  you again for taking the time 
t o  discuss with him this morning the problems his company has been having 
obtaining fair and reasonable t reatment  from the Sedona-Oak Creek Airport 
,4uthoricy. Inc.. which is the leasehold operator of the Sedona -Airport. operating 
under n lease from l-avapai County. ,Arizona. 

-1s you will recall, the  substance of our request of you is that  you 
mediate a dispute with the -Authority regarding my client's at tempts to obtain fair 
and  non-discriminatory treatment in  negotiating a ground lease for the 
office/n--aiting area/hangar it wishes to build at the Sedona Airport. 

-1s you requested. I ani enclosing a chain of correspondence between 
myself ;iiicl the Authority and its counsel. which I believe sets forth the issues in 
clear detail. 

rrr. I understand that. while you consider this mat te r  to be of importance, 
y o w  scheclule will not allow you to address this mediation prior to the  arbitrary 
"deadline" of September 1. '7001 the -Authority has  set. As you can  see from my last 

mailto:owens@sedona.net
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letter. I have requested that the Authority show good faith in this matter and 
forbear from taking any rash acts until you have had a n  opportunity to investigate 
and mediate this matter. We hope that they will cooperate and will keep you 
posted. 

Enclosed you will find (in this order): 

1. -4 letter from Edward J. McCaIl dated July 30, 2001, purporting 
to cut off ongoing lease discussions between the Authority and 
my client. 

2. 31)- letter to Edward J. McCall of ,August 8, 2001. written in 
response t o  his letter of July 30. 2001. and which frames t h c  
issue. and covers various relevant exhibits; 

3. Richard Spector, counsel to the Authority, and I subsequently 
spoke and agreed to attempt to resolve the issues. Attached is 
my e-mail to  Mr. Spector dated August 14, 2001, volunteering to 
take the laboring oar in revising the Proposed Operations 
License and his response. 

4. -4 copy of the letter from Mr. Spector dated August 17. 2001 in 
which he states that we have reached agreement on all issues 
regarding the long-term Lease. 

- 
3. -1 copy of the ..August 20, 2001 e-mail I sent to  Mr. Spector 

covering the revisions my client and I made to the Proposed 
Operations License. 

6. A. X blackline copy of the revisions my client a n d  I 
made to  the Proposed Operations License 
(comparing the two following documents). 

B. The Proposed Operations License proposed by  the 
Authority . 

C. The Operations License with the proposed revisions 
from my client. 
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7. The letter from Mr. Spector to  myself dated August 22, 2001, 
which speaks for itself as  to the Authority’s good faith (or lack of 
good faith) in these discussions. 

8. The letter from myself to Mr. Spector of today’s date, responding 
to  the previous letter and requesting substantive good-faith 
negotiations. 

9. The Minimum Standards For Aeronautical Activity for the 
Sedona Airport, which you specifically requested. 

I thank you for your willingness to investigate this matter and to 
assist us in our attempt to persuade the -4uthority to mediate this dispute. We look 
forward t o  speaking with you. If I can provide any additional information or if you 
have any questions or comments, please do not hesitate to contact either myself at 
the address and phone number set forth above, or my client directly at (928) 284- 
2867. 

- 

Sincere1 , r u 
Steven R. Owens 

SR0:mja 
Enclosures as  specified 

cc: Richard Spector, Esq., 
counsel t o  the Sedona ,Import Administration 
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Steven R. Owens, Attorney at Law 
Admitted ro practice before the courts of Arizona and Colorado 

25 Bell Rock Plaza, Suite A 
Sedona, Arizona 86351-8804 
Telephone (928) 284-0899 
Mobile Telephone (928) 300-1211 
Telecopier (928) 284-9885 
E-mail owens@sedona.net 

August 23, 2001 

Mr. Tony Garcia 
F.A.A. Airport Compliance 
Department AWP 620.1 
Post Office Box 92007 
Los Angeles, California 90009 

Re: Sedona Airport Authority, Sedona, Arizona 
My client: Skydance Helicopters, Inc. 

Dear Mr. Garcia, 

This office represents Skydance Helicopters, Inc., a n  F.A.R. Part 135 
operator conducting commercial operations from the Sedona, Arizona Airport. My 
client’s representative, Mike Cain, asked that  I thank you again for taking t h e  time 
to discuss with him this morning the problems his company has been having 
obtaining fair and reasonable treatment from the Sedona-Oak Creek Airport 
Authority, Inc., which is the leasehold operator of the Sedona Airport, operating 
under a lease from Yavapai County, Arizona. 

As you will recall, the substance of our request of you is that you 
mediate a dispute with the Authority regarding my client’s attempts to obtain fair 
and non-discriminatory treatment in negotiating a ground lease for the 
office/waiting areaihangar it wishes to build a t  the Sedona Airport. 

As you requested, I am enclosing a chain of correspondence between 
myself and the Authority and its counsel, which I believe sets ,forth the issues in 
clear detail. 

h I understand that, while you consider this matter to be of importance, 
your schedule will not allow you to address this mediation prior to the arbitrary 
“deadline” of September 1, 2001 the Authority has set. As you can see from m y  last 

C:\Dota\Ci~entfiler\Skydonce\08-23-01 Letter 10 Tony Garcia w Docs.wpd 
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letter, I have requested that  the Authority show good faith in this matter and  
forbear from taking any rash acts until you have had an opportunity to  investigate 
and mediate this matter. We hope that  they will cooperate and will keep you 
posted. 

Enclosed you will find (in this order): 

1. 

2. 

3. 

4. 

5 .  

6. 

A letter from Edward J. McCall dated July 30, 2001, purporting 
t o  cut off ongoing lease discussions between the Authority and 
my client. 

My letter to Edward J. McCall of August 8, 2001, written in 
response to his letter of July 30, 2001, and which frames the  
issue, and covers various relevant exhibits; 

Richard Spector, counsel to the Authority, and I subsequently 
spoke and agreed to attempt to resolve the issues. Attached is 
my e-mail to Mr. Spector dated August 14, 2001, volunteering to 
take the laboring oar in revising the Proposed Operations 
License and his response. 

A copy of the letter from Mr. Spector dated August 17, 2001 in 
which he states that  we have reached agreement on all issues 
regarding the long-term Lease. 

A copy of the August 20, 2001 e-mail I sent to Mr. Spector 
covering the revisions my client and  I made to the Proposed 
Operations License. 

A. A blackline copy of the revisions my client and I 
made to the Proposed Operations License 
(comparing the two following documents). 

B. The Proposed Operations License proposed by the 
Authority. 

C. The Operations License with the proposed revisions 
from my client. 

C:\Do1o\Clientfiles\Skydonce\08-23~01 Letter 10 Tony Garcia w Docs wpd 
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7. The letter from Mr. Spector to myself dated August 22, 2001, 
which speaks for itself as to the Authority’s good faith in these 
discussions. 

8. The letter from myself to Mr. Spector of today’s date, responding 
to the previous letter and requesting substantive good-faith 
negotiations. 

9. The Minimum Standards For Aeronautical Activity for t he  
Sedona Airport, which you specifically requested. 

I thank you for your willingness to investigate this matter and  to 
assist us in our attempt to have the Authority mediate this dispute. We look 
forward to speaking with you. If I can provide any additional information or if you 
have any questions or comments, please do not hesitate to  contact either myself or  

1 
‘ c ;  .l ~ my client directly.-wL-- - , .  - i9 I - ( 1  

Sincerely, 

Steven R. Owens 

SRO : mj a 
Enclosures as specified 

cc: Richard Spector, Esq., 
counsel to the Sedona Airport Administration 

C:\Do1o\Clienifiler\Skydance\08-23~0 1 Letter to Tony Gorcio w Docs.wpd 
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h U S  Department 
of Transportation 

Federal Aviation 
Administration 

Westem-Pacific Region 
Airports Division 

Federal Aviation Administration 
P.O. Box 92007 
Los Angeles, CA 90009-2007 

September 7, 2001 

Edward McCall 
General Manager 
Sedona Airport Administration 
235 Air Terminal Drive, Unit 1 
Sedona, AZ 86336 

Dear Mr. McCall: 

Sedona A i r p o r t  
Leasing Staodards 

This letter is in regard to a request by Michael Cain, Sundance 
Helicopters, that the Federal Aviation Administration (FAA) assist in 
the resolution of an impasse with the Sedona Airport Administration 
(SAA) regarding new leasing standards at Sedona Airport. Mr. Cain 
expressed his concern over certain conditions contained in the new 
Operations License which, in addition to a lease, has been established 
as a leasing requirement for operators at the Sedona Airport. Mr. Cain 
opines that the conditions are unreasonable, serve to deny him due 
process, and are unjustly discriminatory. 

As you are aware, Assurance 22, Economic Nondiscrimination, 
implements the provisions of 49 USC 47107(a) and requires in 
pertinent part that the sponsor of a federally obligated airport 
I I . . .  will make its airport available as an airport for public use 
on reasonable terms, and without unjust discrimination, to all 
types, kinds, and classes of aeronautical uses; and may establish 
such equal and not unjustly discriminatory conditions to be met 
by all users of the airport as may be necessary for the safe and 
efficient operation of the airport." 

The disagreement between the SAA and Sundance Helicopters appears to 
center on the reasonableness of the new leasing requirements and 
whether cr r.st they a r e  heic.; applied. i i n i f c r m l y  and ccnsistently to a l l  
aeronautical commercial operators. In view of your desire to establish 
new leasing standards that would enhance your management control of the 
airport, we wish to provide guidance to ensure that the new leasing 
policy is compatible with your federal obligations. Additionally, we 
hope to facilitate a satisfactory resolution. To aid with our inquiry, 
we need additional information to permit us to examine the facts, 
assess your perspectives, and provide appropriate guidance. 

n 

a) On what date did SAA first announce that it was planning to 
introduce an Operations License? 
(i) If it was announced, how and to whom was the information 
disseminated concerning the proposed change in leasing policy? 

b) On what date was the SAA decision and requirement for an Operations 
License officially established? 
(i) How and when was the SAA decision and requirement made know to 
airport tenants? 
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c) Are airport tenants required to obtain an Operations License? 
(i) If not all, which categories of tenants must obtain an Operations 
License and which are exempt? 

d) Identify by name which airport tenants had leases that expired on or 
about the same time that the Sundance Helicopter lease expired this 
year. 

e) Have all of those airport tenants whose leases expired on or about 
the same time as Sundance Helicopters executed an Operation License 
when they renewed or entered into a new airport lease? 
(i) If not, identify which tenants did not execute Operations Licenses. 

f) During the period between the formulation of the proposed Operations 
License and its official implementation, were any airport tenants 
allowed to renew or execute new leases without being required to 
execute an Operations License? 
(i) If so, who obtained leases without Operations Licenses? 
(ii) !?xplai..n why leases w e r e  granted without tenants being made to wait 
to execute an Operations License that had already been planned but not 
yet drafted. 

g) If tenants were identified in questions e and f above who received 
leases without Operations Licenses, explain why Sundance Helicopter 
could not enter into a lease agreement without an Operations License 
while others were permitted to do so. 

h )  If the Operations License does not apply to aeronautical 
commercials operators, explain why an Operations License was created to 
apply to some but not all tenants. 
(i) How will the policy be clearly relevant to the category of user to 
which it is applied? 
(ii) How will the policy be applied consistently and uniformly to 
ensure it is reasonable and not unjustly discriminatory? 

We shall look forward to your reply within 14 days after your receipt 
of this letter. Please mail your response to: 

Federal Aviation Administration 
Airports Division, AWP-620.1 

P.O. Box 92007 
Los Angeles, CA 90009 

We hope to contribute to a resolution in an informal setting which 
would avoid the difficulties presented by an escalation of your 
disaccord into a more formal adversarial proceeding. If you have any 
questions, please call me at (310) 725-3634. 

Tony Garcia 
Airports Compliance Specialist 

h Ellsworth L. Chan, Manager 
Safety and Standards Branch 
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U.S Department 
of Transportation 
Federal Aviation 
Administration 

October 17, 2001 

Western-Pacific Region 
Airports Division 

Federal Aviation Administration 
P.O. Box 92007 
Los Angeles, CA 90009-2007 

Edward McCall 
General Manager 
Sedona Airport Administration 
235  Air Terminal Drive, Unit 1 
Sedona, AZ 86336 

Dear Mr. McCall: 

Sedona Airport 
Operating License 

This letter is in regard to your letter dated September 14, 2001, and 
our telephone conversation on September 28, 2001, addressing concerns 
expressed by Michael Cain of Sundance Helicopters. 

You indicated that the Operating License was adopted as a new policy in 
October 2 0 0 0  on the advise of your attorney. In addition, you reported 
that, with the exception of Michael Cain, Sundance Helicopters, most of 
your airport tenants have signed the Operating License. We are 
requesting documentary evidence to support the information we have 
received. Please provide the following: 

a. A document showing that the Airport Board of Directors 
adopted the Operating License as an official qualifying condition for 
prospective tenants to obtain an airport lease. 

b. A list identifying all airport tenants that have signed and 
executed an Operating License and those that have not done so. For 
tenants that have not yet signed an Operating License, explain why a 
License has not yet been signed. 

c. Describe any circumstances under which an airport tenant may 
be given a waiver from signins the Operating License. 

d. Since adopting the Operating License, if any lease was 
executed without an Operating License, disclose the identify of the 
tenant(s) benefiting from the exception and the reason(s) for the 
exception. 

Before we can fully evaluate the reasonableness of the Operating 
License, we must know if it is officially part of the airport's minimum 
standards and is used to determine if applicants for aeronautical 
commercial leases meet specific airport-related qualifications to 
operate at Sedona Airport. Therefore, we look forward to the requested 
information within 14 days following your receipt of this letter. 



If you have any questions, please  call me at (310) 725-3634. 

Tony Garcia 
Airports Compliance Specialist 

Ellsworth L. Chan, Manager 
Safety and Standards Branch 

cc: Michael Cain 
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U.S Department 
of Transportation 
Federal Aviation 
Administration 

Westem-Pacific Region 
Airports Division 

October 26,  2 0 0 1  

Mr. Michael Cain 
Skydance Helicopters, Inc. 
Sedona Airport 
1 2 2 5  Airport Road, No. 5 
Sedona, A2 86336  

Dear Mr. Cain: 

Federal Aviation Administration 
P.O. Box 92007 
Los Angeles. CA 90009-2007 

This letter is in regard to the new leasing standard introduced at 
Sedona Airport whereby prospective tenants must execute an Operating 
License, in addition to the lease agreement, to operate at Sedona 
Airport. You expressed concern that the Operating License represented 
an unreasonable airport standard within the context of the grant 
assurance obligations. In addition to and apart from the grant 
assurance obligations, you fear that the Operating License may provide 
a means to deny you due process in the event of a tenant-landlord 
conflict. Lastly, you have alleged that the airport reneged on a 
promise to grant Skydance Helicopters, Inc. a new lease. Our focus is 
on the first allegation, the unreasonableness of the Operating License, 
for which the Federal Aviation Administration (FAA) is empowered to 
offer a resolution. The other two issues are legal matters lying 
outside FAA authority. 

Assurance 22, Economic Nondiscrimination, implements the 
provisions of 49 USC 47107(a), and requires in pertinent part 
that the sponsor of a federally obligated airport lt...will make its 
airport available as an airport for public use on reasonable 
terms, and without unjust discrimination, to all types, kinds, 
and classes of aeronautical uses,It and ”...may establish such equal 
and not unjustiy discriminacory conditiolis to be met by a l l  i i s e r s  
of the airport as may be necessary for the safe and efficient 
operation of the airport.” 

The owner of an airport developed with FAA-administered 
assistance is responsible for operating its aeronautical 
facilities for the benefit of the public. This means, for 
example, that the owner should adopt and enforce adequate rules, 
regulations, or ordinances as necessary to ensure the safe and 
efficient operation of the airport for aeronautical use by the 
public. 

The FAA encourages airport management, as a matter of prudence, to 
establish minimum standards to be met by all who would engage in a 
commercial aeronautical activity at the airport. It is the prerogative 
of the airport owner to impose conditions on users of the airport to 
ensure its safe and efficient operation. Such conditions must, 
however, be reasonable and not unjustly discriminatory. They must be 
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relevant to the proposed activity, reasonably attainable, and uniformly 
applied. In addition, the airport owner may quite properly increase 
the minimum standards from time to time in order to ensure a higher 
quality of service to airport users. 

We have evaluated the information you and your attorney provided 
and obtained additional information from the management of Sedona 
Airport. The record indicates that the Sedona Airport 
Administration introduced a new and more stringent minimum 
leasing standard. Revising the standards to meet airport- 
specific circumstances is permissible so long as the new terms 
remain reasonable, are not unjustly discriminatory, and are 
applied uniformly and consistently. The airport administration 
believes that it must exert more effective control over tenants 
to ensure safe and efficient use of the airport and provide 
better service to the public 

The Sedona Airport Administration approved the Operating License 
at its regular meeting on October 23, 2000. Seven aviation 
tenants have sianed Operatins Licenses' and two have not. Canyon 
Mesa Aviation I1 has not executed an Operating License because 
its lease has not yet expired. Skydance Helicopters, Inc. has 
refused to sign an Operating License based on the reasons stated 
above. In accordance with the new standard, prospective tenants 
refusing to execute an Operating License will not be eligible for 
a new lease or lease renewal. 

Based on the information we evaluated, the new standard applies 
to all aeronautical tenants, is reasonably attainable, and is 
being uniformly applied. Therefore, we conclude that the 
Operating License is not unreasonable or unjustly discriminatory 
We recognize that you may have reservations concerning the new 
standard, but we cannot conclude that the Operating License does 
not comply with grant assurance obligations because it sets the 
standard above a level at which you would prefer to operate your 
business at Sedona Airport. 

We trust the minimum standards will continue to be applied in a 
uniform and consistent manner. This concludes our review and we 
consider this matter closed. 

Safety and Standards Branch 

Red Rock Biplane Tours, Sky Safari Tours, Solid Edge Aviation, Red 
Rock Aero Services, Sedona Sky Treks, AeroSedona, Arizona Helicopter 
Adventures 
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.- 
THE LAW OFFICE OF STEVEN R. 0WENS;P.C. 

Steven R. Owens, Attorney a t  Law 
Admitted to practice before the courts o f  Arizona and Colorado 

2 5  Bell Rock Plaza, Suite A 
Sedona, Arizona 8 6 3 5 1 - 8 8 0 4  
Telephone (928) 2 8 4 - 0 8 9 9  
Mobile Telephone (9281 300-1  21 1 
Telecopier (928) 2 8 4 - 9 8 8 5  
E-mail owens@sedona.net 

October 31, 2001 

Mr. Tony Garcia 
F.A.A. Airport Compliance 
Department AWP 620.1 
Post Office Box 92007 
Los Angeles, California 90009 

Re: Sedona Airport Authority, Sedona, Arizona 
My client: Skydance Helicopters, Inc. 

Dear Mr. Garcia. 

My client and I have received your letter of‘ October 26, 2001 and.  after 
discussion. I have been asked to respond and point out that  your determination was 
based upon the Sedona Airport Authority’s misrepresentations of important facts. 
We can only assume tha t  the Authority provided you with these misrepresentations, 
since the information we provided to you was accurate. In this regard, I want  to 
point out that  we provided the Authority with copies of every single paper we sent 
to you, and requested tha t  the Authority do the same in return. It did not do so, 
therefore we were not able t o  correct the Authority’s misrepresentations sooner. 

Since we have not seen the information the Authority sent to you. we 
have no way of knowing all the misrepresentations the Authority made to you, but  
we can glean the following from your letter: 

1. You indicated in your letter that you were informed that “the 
Sedona Airport Administration approved the Operating License 
a t  its regular meeting on October 23, 2000.” 

h 

This is completely false. In the enclosed letter of November 1, 
2000, from Mr. McCall to my client, there was no mention 

mailto:owens@sedona.net


Mr. Tony Garcia 
F.A.A. Airport Coinpliance 
October 3 1.  2001 
Page 2 

- 

whatsoever of a n  Operations License. The Operations License 
was still not even drafted on February 10,2001 when the  
enclosed letter was sent by Mr. McCall to my client, which was 
the first mention of the Operating License, and  which came a s  a 
complete surprise to my client. When my client noted this 
surprise reference in his enclosed letter of February 12 .  2001. he 
was informed by Mr. McCall tha t  the Operations License was 
still being drafted. Indeed, the Operations License was not 
completed until the middle of April 2001. We have copies of 
faxes from Richard Spector, drafter of the Operations License, 
conveying this license to the Authority on April 20, 2001. 

Accordingly, the board could not have possibly approved t h e  
Operations License a t  its regular meeting on October 23, 2000, 
since it was not even drafted until six months later. 

An additional factual matter you should be aware of is that a t  a 
February 2001 public meeting, attended by a witness who will 
testify at our Part16 proceedings, Mr. McCall told the public 
t ha t  a t  that  time (approximately four months after October of 
2000) he was “working on” a n  Operations License that w a s  
specifically to be drafted to “control” Skydance Helicopters and  
Red Rock Biplanes, which indicates a clear intention .c to 
discriminate against my client. 

_. 3 You indicated in your letter tha t  you were informed to the effect 
that  all commercial operators whose leases came due a t  
approximately the same time my client was requested to sign 
the Operations License, and that a total of seven operators have 
signed the agreement. 

This is completely false. I am enclosing a copy of a le t ter  
received from the Authority dated September 11, 2001 which 
indicates that  only three commercial operators (Ned Buher, 
Larry Brunner and Michael Robins) have signed the Operations 
License, and none of them signed it before J u n e  1, 2001, which 
was long after my client complained tha t  i t  was  being singled 
out for discriminatory treatment by being forced to sign the 
license as a precondition to its obtaining a hangar  lease. 



Mr. Tony Garcia 

October 3 1, 2001 
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Additional facts you should be aware of in this regard include 
the following: 

It is not true tha t  Sedona Sky Treks signed the Operations 
License, as you were informed, and a s  your letter stated. The  
accurate facts a re  tha t  even though Sedona Sky Trek’s lease was 
up for renewal a t  approximately the same time as my client’s, 
the Operations License was never even mentioned to  Tom 
Newman, owner of Sedona Sky Treks, he  was never shown the 
Operations License during the course of his lease renewal, and 
to  this day he  has  never signed any such document. He 
indicated he will be happy to discuss this matter and the 
Authority’s misrepresentations with you, if you wish to call him 
a t  (928) 284-2998. 

In  addition, another fixed-wing air tour operator, Aero Vista, 
renewed its  lease a t  approximately the same time as  my client 
and, while its owner was made aware of the Operations License, 
he was not requested or required to sign it. You may contact the 
operator of this company, Jack Huffman a t  (928) 282-6063 if you 
wish to obtain an accurate description of how the  Authority 
conducted lease renewal discussions with air tour operators at 
the same time as  with my client, and how the Authority d id  not 
request, much less require, the execution of an Operations 
License by these operators. 

Finally, you should be aware that  four of the six “operators,” 
listed by the Authority which did eventually sign the license, 
Red Rock Biplane Tours, Sky Safari Tours, Solid Edge Aviation 
and Red Rock Aero Services, are  all simply two companies and 
two trade names owned by the Brunner family, which have  been 
identified in past  correspondence by the Authority as a single 
operator, and which are  for all intents and purposes a single 
operator. Apparently the Authority wanted to make it appear  as 
if numerous operators executed the Operations License by 
listing these four trade names and companies separately. 

The only other two operators other than  Larry Brunner who did 
sign the Operations License. Aero Sedona and Arizona 
Helicopter, were only presented the document well aft.er niv 
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client complained that  i t  was being subjected to  discriminatory 
treatment. 

Accordingly, contrary to the Authority's representations to you, 
there were a total of four other operators whose leases expired a t  
the same time tha t  Michael Cain of Skydance and Larry 
Brunner were made aware of, and were eventually presented 
with, the Operations License as a precondition to obtaining a 
lease. Tom Newman of Sedona Sky Treks and  Jack Huffman of 
Aero Vista were never asked to  sign the Operations License and 
the other two operators only were asked to  do so long after my 
client complained of this blatantly discriminatory action. 

These actions confirm tha t  Mr. McCall's February 2000 
statement tha t  the Operations License was being created solely 
to single out and "control" my client and Mr. Brunner w a s  
correct, and tha t  the Authority fully intended to, and  actually 
did engage in discrimination, and then misrepresented the facts 
to you to cover up its actions. 

You indicated in your letter that  my client's objection to the 
Operations License is "because it sets the s tandard above a level 
a t  which you would prefer t o  operate your business a t  the 
Sedona Airport." 

This is incorrect-the documentary record we supplied to J-ou 
clearly shows tha t  not one of my client's objections to the 
Operations License had  anything whatsoever to do with 
standards of operations. That  record clearly demonstrates that 
my client has  continually supported efforts to raise the 
standards of operations a t  the Sedona Airport. The record 
equally clearly demonstrates that  m y  client's only objections to 
the language of the Operations License address the 
unreasonable and arbitrary provisions of' the Operations License 
which would allow the i lu tho r i ty  to terminate the agreement 
and my client's right to  operate a t  the Sedona Airport without 
cause, without recourse, and  solely upon the whim of the current 
Authority board. 
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In this regard, please see the enclosed proposed Operations 
License we drafted and sent to the Authority’s counsel on 
September 20, 2001. I have enclosed for your reference a 
blackline of our proposed license against the Authority’s 
Operations License which clearly shows the  provisions my client 
disputes. As you can see, my client has  absolutely no objection 
to  any provision which concerns standards of operations, a n d  in 
fact our proposed changes include provisions which require 
licensees to adhere to standards not even mentioned in the 
Authority’s License. (For example, see our proposed changes to 
Section 4, which not only incorporates FAA Rules and 
Regulations, but explicitly recognizes the right of the Authority 
to adopt and implement stricter standards in the future.) 

The issue in dispute is not about standards, as the Authority h a s  led 
you to believe. It is about whether the Authority will implement and  enforce its 
standards fairly and in a non-discriminatory manner. For the Authority to cast this 
dispute, which is entirely about discrimination, as an objection to standards is a 
complete misrepresentation of the facts. 

The fact that  the Authority would make clear misrepresentations of‘ 
important facts to you in your course of investigation of this matter makes it clear 
why my client cannot sign a n  Operations License which includes the following 
provision, which the Authority has  insisted be included which is the main a rea  of 
dispute and which has absolutely nothing to do with standards: 

‘*...the License granted herein is terminable at the will o f  the Licensor 
pursuant to  the terms and conditions of this License. Nothing herein to the 
contrary, this shall immediately terminate upon the Licensee’s breach of any 
provision of the Lease, including but not limited to Section 5 of the Lease. I f  
Licensor determines i72 i t s  sole discretion and authority t ha t  Licensee has (i) 
taken m y  action tha t  would be a breach of the License or Lease, or  (ii) engaged in 
any behavior prescribed by the Licensor herein, the Licensor shall revoke this  
License, with or without cause. Licensor’s determination a s  to Licensee’s actions 
shall be binding upon Licensee and Licensee hereby waives any and alZ rights 
as to take legal action regarding Licensor’s decision and Licensee shall 
have no further right or interest whatsoever to contest Licensor’s decision 
or uctioizs. Upon notice to Licensor of Licensee’s breach and  revocation of t h e  
License, Licensee shall quit the Premises and terminate all business activities 
within seven (7) days of such notice”. 

I 



Mr. Tony Garcia 

October 3 1,2001 
Page 6 

- F.A.A. Airport Compliance 

I t  is clear that  no reasonable landlord would take the unusual s tep of 
seeliiiig to  insulate itself from due process unless i t  fully intended to discriminate 
against the tenant and terminate t,he agreement “at  will” “in its sole discretion” and 
“without cause.” This language is inherently and  clearly unreasonable, and because 
i t  is unreasonable, it is a violation of the airport’s assurances to make it’s 
acceptance a precondition of doing business a t  the  Sedona Airport. It’s intent  is 
clearly to prohibit any tenants from contacting the FAA or obtaining judicial relief 
in the event that the tenant  is treated in a discriminatory manner. 

Based upon the above, we respectfully disagree with both of your two 
conclusions; tha t  the Authority’s license is not unreasonable, since any document 
which provides that  i t  can be terminated “without cause” and which includes a 
waiver of all rights is inherently unreasonable; and tha t  the Authority was not  
unjustly discriminatory, since the t ru th  set forth above shows tha t  the license was 
applied in the most discriminatory manner and all representations to you to the 
contrary a re  not only false, but  can easily be proved to be false. 

*.4 

Please understand tha t  we do not blame you for reaching what we 
believe to be erroneous conclusions-we understand that it would simply not be 
possible for you to reach a fair conclusion when you were forced to rely upon false 
stateiiients and gross misrepresentations provided by the Authority. 

The final enclosure to this letter is the response to your conclusions 
which were sent yesterday to my client. As you can see, after obtaining the 
Authority’s desired result by making false statements to you, the Authority plans to  
evict my client from the Sedona Airport on November 12, 2001 unless my client 
executes the Operations License which contains the above provisions which would 
prohibit my client from ever contacting the FAA a t  any time in the future for 
recourse. 

Accordingly, time is of the essence. We request that you: 

1. Withdraw your conclusion of October 26, 2001; 

2. Provide us with copies of the information provided to you by the  
Authority, so t ha t  we can review i t  for additional false 
statements; 
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:3. Actively mediate the dispute between my client and  the 
Authority regarding the discriminatory provisions of the 
unreasonable Operations License 

If you determine tha t  you cannot do the above, we request that you 
contact us with your refusal as  soon as  possible, so that my client can timely 
commence its Par t  16 action and obtain injunctive relief prior to the November 12, 
2001 deadline set  forth in the Authority’s most recent letter. If I can provide any  
additional information or if you have any questions or comments, please do not 
hesitate to  contact either myself a t  the address and phone number set  forth above, 
or my client directly a t  (928) 284-2867. 

Sincerely, 

Steven R. Owens 

SR0:mja 
Enclosures as specified 

cc: Richard Spector, Esq., 
counsel to  the Sedona Airport Administration (wlo enclosures) 
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S E D O N A  AIRPORT 
AD M I N I S  T R AT10 N 

,- 

Sedona Airport Administration 
235 Air Terminal Drive Sedona, Arizona 86336 

Tel: 928-282-4487 Fax: 928-204-1 292 

October 29,2001 

Mr. Michael Cain 
SkyDance Helicopters 
1225 Airport Road #5 
Sedona, AZ. 86336 

Dear Mr. Cain: 

We have been informed by the FAA that our Operating License is valid. Therefore, we 
request that you make an appointment to sign a new Lease and current Operating License 
in forms acceptable to the Sedona Airport Administration. We will approve your current 
leased office and hangar space subject to moving the helicopter landing area to the 
approved helipad southwest of the main terminal. We will also once again offer the 
“build to your specification proposal” already provided to you and your attorney. 

In either case the Lease, Operating License and new helicopter landing location 
agreements must be completed and signed by Monday, November 12,2001 as this letter 
serves as official notice that absent completion of these items you are expected to vacate 
all previously Leased areas by 5 p.m. local time on that date. 

Very Truly, 

Edward J. McCalI, A.A.E. 
General Manager 
Sedona Airport 
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